
January 2, 2013 

OSTER RESEARCHING SERVICES 
12897 Colonial Drive 

Mt. Airy, Maryland 21771 
(301) 253-6040 

www.osterresearchingservices.com 
maryannoster@comcast.net 

Chief, Section of Administration 
Office of Proceedings 
Surface Transportation Board 
395 E Street, SW 
Washington, D.C. 20423 

Dear Section Chief: 

Enclosed for recording with the Surface Transportation Board are one original and one counterpart of the 
document described below to be recorded pursuant to Section I 130 I of Title 49 of the U.S. Code: 

Security Agreement dated 12/26/13 

Secured Party: Amegy Bank National Association 
Five Post Oak Park 
4400 Post Oak Parkway 
Houston, TX 77027 

Debtor: Jason F. Huette 

Equipment: 

501 S. E. Street 
Weimar, TX 78962 

1, 25,000 gal. Tank Car 
SRIX 025194 

Please record this agreement as a primary document. The filing fee of $44 is enclosed. Thank you. 

Sincerely, 

f I ! 
Mary A11n Oster 
Research Consultant 
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StrCURITYAGREEMENT

THIS SECURITY AGREEMENT (this "Agreement") is cxccuted as of Decembel2L,2013,by
JASON F. HUETTE, an individual resident of thc State of Texas ("Debtor"), for the bene-fit of AMEGY
BANK NATIONAL ASSOCIATION, a national banking association ('oSecured Purty"),

RECITALS

A. Debtor, as borower, and Secured Patty, as lender, have entered into that certain Credit
Agreement dated as of the date hereof (as amended, restated, or supplemented from time to time, the
"Credit Agreement"), together with certain other Loan Documsnts.

B. As a condition precedent to Secured Parfy's agreement to enter into the Credit
Agreemont, Secured Party requiles that Debtor execute this Agreement to secure Debtor's obligations
under the Credit Agreement and the other Loan Documcnts,

C. The oxecution and delively of this Agreement is an integral part of the transactions
contemplatcd by thc Loan Documents and a condition precedent to Seoured Party's obligations to extend
credit or make loans undcr the Credit Agreement,

AGRENMENTS

For. good and valuablc consideration, the receipt and sufficiency ol' which are hcreby
acknowledged, Debtor covonants and agreos with Secured Party as fbllows:

l. Cqrtain Definitiqjrs, Each capitalizcd term used but not defined in this Agreement has the
meaning given that term in the Credit Agreement, If a defined term in the Credit Agreement conflicts

with thc definition given that term in the UCC, the O'cdit Agreement definition shall control to the extent
allowed by Law, If the definition given a term in Chapter 9 (or Article 9) of the UCC conflicts with the
clefinition givon that term in any othcr chapter of the UCC, the Chapter 9 (or Article 9) definition shall

control. 
' ferms used in this Agrcement which arc not capitalized but are defined in the l lCC have the

mcanings given them in the IJCC, As used in this Agreement, the following terms have the meanings
indicated:

Agreement means this Agroement together with all schedulcs and exhibits and all amendments,
rcstatements and supplements,

Collateral is dcfined in Section 3 of this Agreernent.

Company means Southwest Rail Industries, Inc., a'l'exas corporation'

Debtor is defined in the prearnble to this Agreement,

Defautt means a "Dcfattlt" under, and as defined in, the Credit Agreement,

Govenmrcntal Authority means any nation or goyerntnent, any state or other political subdivision
thereof, any agency, authorify, instrumentality, regulatory body, cour1, administrative tribunal, central
bank or other entify exercising executive, legislative, judiciat, taxing, regulatory or administrative powers
or functions of, or pe rtairring to, government.

Obligation means the "Obligation" under, and as defined in, the Credit Agrccment,
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Obllgor means a Person that, with respect to an obligation sesured by a security interest in the

Collateral, (a) owes paymont or other performance on the obligation, (b) has provided properfy or o(her

security or credit support other than the Collateral to secure payment or other performance of the

obligation, or (c) is otherwise accountable in whole or in part for payment or other performance of the

obligation, The term does not include issuers or nominated persons under a letter of credit.

Secured Pnrty is defined in the preamble to this Agreement'

Security Interest means thp security interests granted and the transfers, pledges and assignments

made undpr Section J of this Agreement'

Southwest Rgil Management Agreemsnl means that certain Agreement Between Southwest Rail

Industr.ics, Inc,, ancl Jason F, Fluette dated as of Mareh 29,2004, with respect to the rnanagement of

certain railway equiprnent, as the same may be amended, rcstatecl, or supplemented {rom time totime.

[/CC moans (a) the Uniform Commercial Codc, as adopted and in effeot from time to time in
'lexas, 

ancl (b) if the LICC provicles that the law of another jurisdiction governs certain matters, then, in

respect of sucir matters, the Uniform Commcrcial Code as adopted and in effect from tims to timc in such

jurisdiction,

Z. Creclit Aglecmenl, This Agreement is being executed and delivered pursuant to the terms

ancl co'cJit ions of t6e ciedit, l,gLeement, Each Security Interest glanted underthis Agreemcnt is a'olien"

referred to in the Cledit Agreemont'

3. Secur.ity Intere_sl, 
'l'o secure the prompt,,unconditional, and complete payment and

perfb'mance ut ttt" Ot tigation when due, Debtor hereby plcdges and assigns to Sectrred Part)z, and grants

to Secured party a continuing seculity interest in all of its right, titlc and interest in, to, and under thc

following, in each case whJrever locatecl and whether now owned or hereaftel acquired or created

(collectiiily, the,,Collateral'): (a) all rail cars, tank curs, and equipmomt and accessions relatingthcreto,

inclucling, wlthout limitation, ;ho;e ccrtain rail cars, tank cars, and cquipmcnt and acoessions described on

Schedu[e 2, (b) thc Southwcst Rail Management Agreotnent, and (c) all documents, accounts, chattel

paper lwt,citrfr tangible or electronic), deposit accounts, and all other contract rights ol rights to tlte

puy,',.nt of money, insurance clairns and proceeds, all gencral intangibles (including all payment

iniangibles), arrd ai of Dcbtor's books, reports, memoranda, customcr lists, credit files, data compilations,

and Jo-priter software, in any form, including, without limitation,^whether on tape, disk, card, strip,

cartridge, or any othcl fbrr.,.t, iri each case, pertaining to any an^d.all^of the foregoing properfy described in

clausei fo1, una 611 above, ancl (d) all products and prooeeds ofthe foregoing,

4. eqllateral Seouritvl N9 Assumption.pr Modifrcatign, -The Security Intercst is given as

security only, Secured Parry cloes not assume, and shall not be liable for, any of Debtor's liabilities'

d,ties or obligations under, or in conncction with, the Collateral' Secu|ed Party's aoceptance of this

Ag.eeme't, or its taking any action in oonnection with this Agreement, does not constitute Secured

pu'rty', approval of tlre"boliateral or Secured Party's assumption _of any liability, duty, 9r_ obligation

under, or in connection with, the Collateral, This Agreement does not affect or modi0 Debtot.'s

obligations with respect to the Collateral'

5, l.'raudulent Conveyanoe, Notrvithstanding anything contained in this Agreement to the

contrary, Debtor ugr"., thut if, U,it for the application of this Sectiott 5, the Obligation or any Security

Interest rvould constitute a prcferential transfer under l1 U,S,C. $ 547, a fraudulent conveyance undet'

l l  U,S.C. $ 548 (or uny ru.r.rror soction ofthat Statute) or a frattdulent conveyance or transfer under

any state fi.audulent 
"on,r"yun", 

or fraudulent transfer law or similar Law in effect from time to time
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(eaoh a ,,Frsudulent Conveyanee"), then the Obligation and eaoh affected Security Interest will be

enfrlroeable to the maximum extent possible without causing the Obligation or any Security Interest to be

a Fraudulent Conveyance, and shall be <Jeemed to have been automatically amended to carry out the

intent ofthis Section 5,

6. Repreqentations and Warranties. Debtor represents and warrants to Socured Party that:

(a) Binding Obligatiqn, Thc Security lnterest in the Collateral created by this

Agr.eenrent (i) i;;;td und binOing obligation of Dcbtor_.in l'avor of Secured Party and is

eriforceable against Debtor, except as enforceability may be limited by applicable Debtor Relief

Laws and goneral principles of equity, and (ii) will beduly perf'ected once tho action requircd fbr

perfcction uncler applicable Law has been taken, Once perfected, the Security lnterest will

constitute a first and'priof Lien on thc Collateral, subject only to Permittod Liens, The creation,

attachmelt and perfection ofthe Security Interest does not require the oonsent ofany third party.

(b) I,laqe of Businessllocation of Records . Schedule 1 sets out thc following

inform'tion: (i) the exa;; name of Debtor, as such name appears on Debtor's driver license as

issued by the 
'iexas Depaffment of Motor Vehiolcs; (ii) each other name Debtor has used in thc

past five years, together with the clate of the relevant change; (iii) any change in Debtor's identity

within the past fii years; (iv) Debtor's sooial security numbor; and (v) the looation of books and

recorcls peftaining to tnc Cotiateral, and for any rail cars_not in selvice, ths location ofsuch t'ail

car.s, 
.f6e failurJ of the description of locations of Collatcral on Schedule / to be accurate or

complete will not impair the Security Interest in such Collateral'

(,r) 
.l.itte to Collateral; No Prior Irieq, Debtor owns the Collateral frce and clear of

any Lien .*r"plfoiTffiitt.d L'hs, and Debtor has not executed any transfer, assignmcnl,

plec|ge o. ,",,,ity interest covering the Cotlatgral or any irrterest in the Collatera|'

(d) No Defenscs, 
'l'he amounts clue Debtor undel the Collateral are not subject to

any material .ut,rff, *rnt"*laim, clefensc, allowance or adjustment (other than discounts for

prompt puyn.."nt ,tln*n on the invoice) or to any rnaterial dispute, objection or complaint by any

account debtor or other Obligor'

(c) Resistration. Debtor has properly completed all rcquired filings, payments,

renewals anO oUffiiorx with the Surfaoe Trarrsportation Board in Washington D,C.

(f) AOOrfislgrcg1g1eel. T'he deljvery at any time by Debtor to Secured Party of

Collater.al o, oi udOiti*nt spocific descriptions of oertain Collatelal will constitute a

representation ancl warranty by Debtor to Secured Party under this Agreement that the

repr.esonra'o's and warrantils oi this Section 6 are true ancl correct with respeot to each itern of

such Collateral,

./. Covenants, Debtor. covenants and aglees with Secured Parfy that until_the.Obligation is

indefeasibly paio ano performocl in iill arrd all commitments to extend sredit under the credit Agreement

have inevocably tcrminated, Debtor shall:

(a) Relocation of Offioe or Books and Recordsl Changg*Qf.Name or Address. Give

Securecl trorty ut t*rt:O Ouyr prior written notice of (i) any change in residence, (i i) any

proposed relocation of the placc where Debtor's books and records relating to aocounts and

general intangibles are kept, iiii; a,;hange of his name, and (iv) any proposed relocation of any of
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the Collateral (other than with respect to Collateral in transit) to a location other than those set out
on Schedule 1.

(b) Material Changq, PLomptly notiff Secured Pafty in writing of any change in any
material fact or circumstanoe represented or warranted by Debtor in this Agreement rvith respect
to any of the Collateral,

(c) Record of Collateral, Maintain a cunent record of the location of all Collateral,
permit Secured Party or its representatives to inspect and make oopies from such records pursuant

to the Credit Agreement and firnish to Secured Pafy, from time to time, suoh doouments, lists,
descriptions, certificates and other information necessary or helpful to keep Secured Party
informed with lospect to the identily, location, status, condition, ten.ns of, parties to, and value of
the Collatoral,

(d) AdVpUC_ClSilS, Prornptly notiff Secured Pany in writing of any claim, action or
proceeding challenging the Security Interest ol affecting title to all or any material porlion of the

Collateral or the Security Interest and, at Secured Parfy's requcst, appear in and del'end any such

action ol proceeding at Debtor's reasonable oxpcnsc,

(e) Hold Collatelal In Tr:ust, Upon the occurrcnce and during the continuation of a

Defnult, hold in trust (and not commingle with its other assets) tbr Secured l'arty all Collateral

that is chattel paper, instruments or dooumonts at any time reqeived by Debtor and plomptly

dcliver samc to Sccurecl Party unless Seoured Party at its option gives Debtor wlitten perrnission

to retail such Collateral, Upon the oacurtence and during the continuation of a Default, at

Securcd Party's rgquest, each contract, chattel paper, instrument or document so retained shall be

marked to state that it is assigned to Secured Parry and cach instrument shall be cndorsed to the

order of Secured Party (but failure to so mark or endorse any suoh Collateral shall not inrpair

Secured Pafy's Security Intelest).

(t) N.o Assignmg!!, Not sell, assign, or otherwise dispose of, or permit the sale,

assignment or disposition of, any Collatcral, except to thc extent perrnitted under the Credit

Agreement,

(g) Maintain Collateral, (i) Perlbrm all of Dobtor's obligations under or in

connection with the Collateral in accordance with customary business practices, (ii) not amend,

alter or modify, or. permit the amendment, alteration or modifisation of, any material portion

(inclividgally or collectively) of the Collateral, and (i i i) not do or permit any act rvhich would

impair any material portion of the Collatoral,

(h) Default Under Collater?l. Promptly notifu Secured Party in writing of any

detaglt by Debtor or any other party undor or in connection with any material pofiion

(inclividually or collectively) of the Collateral and immediately use commcrcially reasonable

efforts to remedy the same or irnmediately demand thd the same be remedied,

(i) Lock Box Aq.9qunt, Upon the occurrsnce of a Default, Secured Parly may

request that Debtor direct that all accounts and rental proceeds be paid directly to a lock box

account established with, or fbr the benefit of, Seculcd Party'

8, Authoriz.ation to- _File F'inancinS-gts.!-eryren$, Debtor hcroby ilrevocably authorizes

Secured Parry at any timc and tiom time to tirne to file in any' filing office in any UCC jurisdiction any

initial financins statements and amendments thereto that (a) indicate the Collateral as defincd in Section 3
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of this Agreement, or words of similar effect, regardless of whether any particular assot comprised in the
Collateral falls within the scope of Article 9 of the UCC of such jurisdiction, and (b) provide any other
infolrnation required by parl 5 of Article 9 of the UCC, for the sufficiency or filing office acceptance of
any financing statantent or amendment, Debtor agrees to furnish any such infbrmation to Secured Party
promptly upon Seoured Parly's request, Debtor hereby ratifies any prior finan<.ring statements (and all
amendments thercto and continuations thereof) filed prior to the date hereof by Seourod Parfy or its
predecessors in interest,

9, Further Assulances, To further the attachment, perfection and first priorifv of, and the
ability of Seculed Parfy to enforce Seculed Party's Security Interest in and Lien upon the Collateral, and
without limiting Dobtor's other obligations in this Agreement, Debtor agrees, at the request and option of
Securcd Party, all to thc extent applioable, to (a) take any and all other actions Seculed Party may
determine to be necessary or uscful for the attachment, perfection and first priority of, and the ability of
Secured Parfy to enforce, Secured Party's Seculity Interest in any and all of the Collateral, and (b)
oooperate with Secured Party in identitying all of the rail cars, tank oars, and other Collateral, including,
without limitation, (i) authentioating, executing, delivering and, where appropriate, filing financing
statements and amenclments relating theleto under the UCC, to tlte extent, if any, tliat Debtor's signature

thereon is required, (ii) complying with any provision of any statute, regulation or treaty of the United
States as to any Collatcral if cornpliance with such provision is a condition to tha sttaohmenl, perfootion

ol priority of, or ability of Secured Party to enforce, Secured Parfy's securify interest in such Collateral,
(iii) obtaining governmental and other third party waivgrs, consents and approvals in fbrm and substance

satisfactory to Securscl Party, including, without limitation, any consent of nny licensor, lessor or othcr

Person obligated on Collateral, (iv) taking all actions under the UCC or under any other Law, as

reasonably detennined by Secured Party to be applicablc in any relevant Uniform Cotntnelcial Code or

other jurisdiotion, including any foreign jurisdiction, and (v) providing suoh other information and

documents, ancl executing such other appropriatc documents or instrumants, as Secltred Parfy may

reasonably request,

10, Dcfault: Remedies. Upon the occunence of a Default, subject to the tenns and conditions

of the Credit Agreement, Sccured Party has the following cuntulative rights and remedies under this

Agreement:

(a) UCC Rights. Securcd Party may exelcise any and all rights available to a

securcd party under the LJCC, in addition to any and all othcr rights afforded by this Agreemcnt

ancl the other Loan Documents, at law, in equity or otherwise, including, without limitation,
(i) requiring Debtor to assemble all or part of the Collateral and make it available to Secured
Party at a place to be designated by Secured Parfy which is reasonably convenient to Debtor and

Secured Party, (ii) applying by appropriatejudicial proceedings for appointntent of a receiver for

all or parr of the Collateral, (iii) applying to thc Obligation any cash held by Securod Party, (iv)

r.cclucing any clainr to judgment, (v) exercising the rights of offset or banker's lien against thc
interest of Dcbtor in and to every account and other properfy of Debtor in Secured Party's
possession to the extent of the full amount of the Obligation, (vi) foreclosing the Security Interest

and any other Liens Securcd Parly may have or otherwise rcalize upon any and all of the rights

Secured Parfy may have in and to the Collateral, or any part theleol and (vii) bringing suit or

other proceedings before any Governmental Authority either for spccific performance of any
covenant or corrdition containe d in any of the Loan Documonts or in aid of the exercise of any
right granted to Secured Party in any of the Loan Documents'

(b) Notice, Reasonable notif ication of the time and place of any public sale of the
Collateral, or reasonable notification of the time after which any private sale or other intended

disposition of the Cotlateral is to be made, shall be sent to Debtor and to any other Person entitled
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to notice under the UCC; provided thqt, if any of the Collateral threatens to decline speedily in
value or is of the type customarily sold on a recognized market, Secured Party may sell or
otherwise disposo of the Collatoral without notificatiorr, adveitisemenl, or other notice of any
kind. lt is agreed that notice sent or given not less than ten calendar days prior to the taking ofthe
action to which the notice relates is reasonable notifisation and notice for the purposcs of this
Sectiort 10(b), It shall not be necessary that the Collateral be at the looation of any sale,

(.) Standalds for Exercising.Rights and Rcmcdics, To thc extent that applicablc
Law imposes duties on Secured Party to exerciss remedies in a commerqially reasonable manner,
Debtol acknowledges and agrees that it is not commeroially unreasonable for Secured Parfy (i) to
fail to inour expenses rcasonably deemed significant by Secured Party in order to prepare
Collateral for disposition or otherwise to fail to complete raw material or work in process into
flnished goods or other finishcd products for disposition, (ii) to fail to obtain third party consents
for access to Collateral to bc disposed of, or to obtain or, if not required by othor Law, to fail to
obtain governmental or third party conscnts for the collection or disposition of Collateral to be
collectcd or disposed of, (i i i) to fail to oxercise collection lernedies against account debtols or
other Obtigors, direotly or through the use of collection agenoios and olher collection specialists,
(iv) to fail to remove Liens or any other encumbrances on, or any adverse claims against, any
Collateral, (v) to advertise dispositions of Collateral through publications or mcdia of general
circulation, whether or not the Collateral is of a specializecl nature, (vi) to contact other Persons,
whether or not in the sarne business as Debtor, for expressions of interest in acquiling all or any
portion of the Collateral, (vii) to hiro one or more professional auctioneers to assist in the

disposition of Collateral, whether or not the Collateral is of a specialized nature, (vii i) to dispose
of Collateral by utilizing Internet sites that provide for the auction of asscts of the types inoluded
ip the Collateral or that have the reasonable capability of doing so, or that rnatoh buyers and

sellers of assets, (ix) to dispose of assets in wholesale rather than retail markets, (x) to disclaim

ilisposition warranties, (xi) to purchase insurance or cledit enhancements to insttre Secured Parly

against risks of loss, collection or disposition of Collateral or to provide to Sccured Pafiy a

guaranteccl return fi'om the collcction or disposition of Collateral, or (xii) to the extont deemed

appropriatc by Securcd Parly, to obtain thc seryices of othsr brokers, investment bankers,

consultants and other profes.sionals to assist Secured Parfy in the collection or disposition of any
of tlre Collateral. Debtor ncknowledges that tlre purpose of this Secllon 10(c) is to provide non-

exhaustive indjeations of what actions or omissions by Secured Pafiy would fulf l l l  Secured
Party's cluties undcr the UCC or other Law of any lelevant jtrrisdiction in Secttred Party's

exercise of r.emedies against the Collatelal and that other actions or omissions by Secured Party

shall not be deemed to fail to ftrlfill sLrch duties solely on account of not being indicated in thjs

Sectiorr 10(c).Without limiting the foregoing, nothing contained in this '9eclion I0(c) shall be

construecl to grant any rights to Debtor or to impose any duties on Secured Parby that would not

have been granted or imposed by this Agreement or by applicable Law in the abspnce of this

Section 10(c),

(d) Debtor's Agent. Seoured Party shall be deemed to be irrevocably appointed as
Dobtor's agent and aftorney-in-fact with all right and powolto protect, preserye, and realize upon
the Collateral and to enforce all of Debtor's rights and remedies under or in connection with the
Collateral, Debtor hereby acknowledges and agrees that this power is coupled with an interest.
Sccured Party agrees with Dobtor that Secured Parfy shall not exercise these rights unless a
Def'ault exists, All reasonable costs, expenses and liabilities incurred and all payments made by
Secured Parfy as Debtor's agent and attorney-in-fact, including, without limitation, rcasonable
attorney's fees and expenses, shall be considercd a loan by Secured Party to Debtolwhir:h shall
be payable on demand, shall accrue interest at the Default Rate, and shall constitute part of the
Obligation.
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(e) Sale, Sccured Party's sale of less than all of the Collatsral shall not exhaust
Secured Party's rights under this Agreement and Secured Party is specifically empowered to
make sucqessive sales unti l all of the Collateral is sold, If the prooeeds of a sale of less than all
the Collateral shall be less than the Obligation, this Agreement and the Sccurity Interest shall
remain in full force and effect as to the unsold pofiion of the Collateral just as though no sale had
been made , In the event any sale under this Agreement is not completed or is, in Secured Party's
opinion, defective, such sale shall not exhaust Seoured Parfy's rights under this Agrcement and
Socured Parfy shall have the right to cause a subsequent sale or sales to be made at Debtor's sole
cost and expense, Any and all statements of fact or other recitals made in any bill of sale or
assignment or other instrument evidencing any foreclosure sale under this Agreement as to
nonpayment of the Obligation, or as to the occulTence or existcnce of any Defauh, or as to
Secured Party's having declared all ofsuch Obligation to be due and payable, or as to notice of
time, place and torms of sale and the properties to bc sold having been duly given, or as to any
otheractor th inghavingbeendulydonebySecuredParty,shal lbetaken aspr ima/acieevidence
of the truth of the facts so stated and recited, subject only to manifest error, Secured Party may
appoitrt or delegate any one or more Persons as agent to perform any act or acts neccssary or
incident to any sale held or to be held by Secured Paffy, including the scnding ofnotices and the
conduct of sale,

(l) Ilxistonqe. of Default, Regarding thc cxistcnce of any Defhult fbr purposes of this
Agreement, Debtor agrees that the Obligors or account debtors on any Collateral may rely upon
written ccrtification fiom Secured l'arfy that such a Dofault exists and Debtor expressly agrees
that Secured Irarly shall not be liable to Debtor for any claims, damages, costs, expenses or causes
of action of any nature whatsoever in connection with, arising out of, or related to Secured Parfy's
exercise of any rights, powers or remedies under any Loan Dooument, except for its own fraud,
gross negligencc, or wil lful misconduot.

(g) Applieq!r,oJ*el-Pl9999dt, Secured Parfy shall apply thc proceeds of any salc or
other clisposition of thc Collateral under this Sectlon 10 in the following ordcr: (i) to the payment

ofall its reasonable expenses incurrcd in retaking, holding and preparing any oftho Collateral for
any sale or other clisposition, in arranging for each such sale or other disposition, and in actually
sell ing or clisposing of the same (all of which are parl of the Obligation); (i i) to repay Secured
Party for amounts reasonably expended by Secured Parly under Section //; (iii) to payment of
thc balance of the Obligation in the ordcr and manner specified in thc Crcdit Agreement; and (iv)
to make any payments required under Sections 9,608(a)(1)(C) and 9,615(a)(3) of thc UCC, Until
the Obligation is indcfeasibly paid in full, Debtor shall remain liable for any deficiency, Any
surplu.s remaining shall be delivered to Debtor or as a coutt of competent jurisdiction rnay direct,

(h) XAaUhAlUg, The Secured Party shall not be required to marshal any present or
future collateral security (including but not limited to the Collateral) for, or other assurances of
payment of, the Obligation or ony of them or to resofi to such collatelal seourity or ,other
assurances of payment in any particular order, and all of its rights and remedies hereundcr and in
respect of such collateral security and other assurances of payment shall be cumulative and in
addition to all other rights and remedies, however existing or arising, To the extent that it lawfully
may, the Debtor hereby agrces that it will rot invoke any law relating to tho marshalling of
collateral which mighl cause delay in ol impede the enforcement of the Scculed Party's rights and
remedies under this Agreement or under any other instrument creating or evidencing any of the
Obligation or under which any of the Obligation is outstanding or by which any of the Obligation
is secured or payment thereof is otherwise assured, and, to the extent that it lawfully may, the
Debtor hereby irrevocably waives the benefits of all ,such laws,
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1 1 , Other Rights of Secured Party,

(a) Perform4lce, In the event Debtor fails to preserve the priority of the Security
lntcrest in any ofthe Collateral or, upon the occurrence and during the continuance ofa Default,
otherwise fails to perfonn any of its obligations under thei Loan Doouments with respect to the
Collateral, then Secured Parfy may (but is not required to) prosecute or defend any suits in
relation to thc Collateral or take any other action which Debtor is required to take under the Loan
Documents, but has failed to take, Any sum which may be reasonably expended or paid by
Secured Parly under this Section .I/ (including, without limitation, court costs and reasonablc
attorneys' fees ancJ expenses) shall benr interest Jrom the date of expenditure or payment at the
Default Rate until paid and, together with such interest, shall be payable by Debtor to Secured
Party upon demand and shall be par"t of the Obligation,

(b) Collateral in Secured Parfy's Possession, If, while a Default exists, any
Collateral comes into Secured Party's possession, Secured Pafy may use such Collaterat for the
purpose ofpreserving it or its value pursuant to the order ofa couft ofappropriatejurisdiction or
in accordance with any other rights held by Secured Parry in respect of such Collateral. Debtor
sovenants to promptly reimburse and pay to Secured Parfy, at Securcd Parly's request, thc
amount of all reasonable expenses incurred by Secured Parfy in connection with its custody and
preservation of such Collateral, and all such expenses, costs, Taxes and other charges shall bear
interest at the Default Rate until repaid and, together with such interest, shall be payable by
Debtor to Secured Pafiy upon demand and shall be part of the Obligation, llowever, the risk of
accidental loss or damage to, or diminution in value of, Collateral is on Debtor, exoept to the
extcnt detelmincd by a final nonappcalable juclgmont of a cout't of oompetcnt jurisdiction to have
been caused by Sccured Parfy's own fraud, gross negligence, or willful misconduct, Secured
Party shall have no liability for failure to obtain or maintain insurance, nor to determinc whcther
any insurance is adequate as to amount, the risks insured, or any other lnattcr. With rcspoct to
Collateral that is in the possession of Secured Party, Secttred Party shall have no duty to fix or

preserve rights against prior parties to such Collateral and shall never be liable for any failtrre to

use diligence to collect any amount payable in rcspect of such Collateral, but shall bc liable only
to account to Debtor for what Secured Palty actually collects or receives thereon,

(c) Srrbro&atiq!, If any of the proceeds of the Obligation are given in renewal or are
an extension of, or are applied toward the payment ol indebtedness secured by any [,ien, Seculed
Par.ty shall bc, and is hereby, subrogated to all ofthe rights, titles, interests and Liens securing the
indebtedness so rcncwed, extended or paid'

12. Miscellaneous,

(a) Torm. Upon full and finalpayment of the Obligation and finaltermination of all
qommitments to extend sredit under the Credit Agreement without Secured Party having
exercised its lights under this Agreement or any other Loan Document, this Agreoment shall
tenninate;  prov idedthat ,no Obl igororaccountdebtoronanyof theCol latera l  shal l  beobl igated
to inquire as to the termination of this Agrcement, but shall be fully protected in making payment
directly to Secured Parfy,

(b) ASliatq-NA!-_&elgaCeq, The Security Interest and Debtor's obligations and
Securcd Party's rights under this Agreement shall not be releasod, climinished, impaired or
adverselyaf fectedbytheoccun'enoeofanyoneormoreof thefo l lowingevents:  ( i ) thetak ingor

accepting of any other security or assurance for any or all of the Obligation; (ii) any release,
surrender, exchange, suboldination or loss of any secut'ity or assul'ance at any time existing in
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conneotion with any or all of the Obligation; (iii) the modification o{ amendmentto, or waiver of
compliance with any terms of any of the other Loan Documents without Debtor's consent, exoept
as required therein; (iv) the insolvency, bankruptcy or lack of corporate or trust power of any
parfy at any time liable for the payment of any or all of the Obligation, whether now existing or
hereafter occurring; (v) any renewal, extension or rcarrangement of the payment of any or all of
the Obligation, either with or without notice to ot consent of Debtor, or any adjustmerrt,
indulgence, forbearance or compromise that may be granted or given by Secured Party to Debtor,
in each case, exaept as required by the Loan l)ocuments; (vi) any neglect, delay, omission, failure
or refusal of Secured Party to take or prosecute any aotion in connection with any other
agreement, dooument, guaranty or instrumcnt evidencing, scouring or assuring thc payment of all
or any ol' the Obligation; (vii) uny failure of Secured Party to notify Debtor of any renewal,
cxtension, or assignment of ths Obligation or any part thereof, the release of any seoulify under
any other Loan Document or any other document or instrument, any other action taken or
refrained from being taken by Secured Party against Debtor, or any now agreemant betwecn
Secured Party and Debtor, it being understood that, oxcept as expressly required by the Credit
Agreemcnt, Secured Party shall not be required to givc Debtor any notice of any kind under any
oircumstances whatsosver with respect to or in connection with the Obligation, including, without
limitation, notice of accaptanca of this Agreement or any Collateral ever delivered to or for the
account of Secured Party under this Agleement; (vii i) the i l legality, invalidity or unenforceabil ity
of all or any paft of the Obligation against any third party obligated with rcspect thercto by reason
of the fact tlrat the Obligation, or the interost paid or payable with respect thereto, excesds the
amount permittcd by Law, the act of oreating the Obligation, or any part thereof, is uln'q vires, or
the officers, equity owners, or trustees creating same acted in excess oftheir authority, or for any
other reason; or' (ix) if any payment by any pafy obligated with respeot thereto is held to
constitute a prefelence under applicable Laws or for any other reason Securod Parly is lequircd to
lefund suoh payrnent or pay the amount thereof to someone elso.

(c) IVa1ygfp, Except to the exlent oxpressly othsrwise provided in this Agreement or
in any other Loan Documents, Debtor waivcs (i) any right to require Secured Party to procced
against any other Person, to exhaust its rights in Collateral, or to pursue any other right which
Secured Party may have, (i i) demand, notice, protest, notice of acceptance, notice of loans made,
Collateral received oldelivercd, notice ofacceleration, notice ofthe intentto accelerate, all other
demands and notes of any typc or nature, and all other surcfyship defenses; and (iii) all rights of
marshaling in respect of any ol all of the Collatcral.

(d) LartjqC gautd, This Agrcement shall be binding on Debtor and its successors
and assigns and shall inure to the benefit of Secured Party and its successors and assigns.

(e) Assignment. Debtor may not, without Seoured Party's prior written consenl,
assign any rights, duties or obligations under this Agreement, except to the extent permitled under
the Credit Agreement, In the event of an assignment of all or part of the Obligation permitted by
the Credit Agreement, the Security Interest and other rights and benefits under this Agreement, to
the extent applicable to the parl of the Obligation so assigned, may be transferred with the
Obligation.

(D Notice, Any notice or communioation required or permitted under this
Agleement must be given as prxcribed irr the Credit Agreement.

(g) Amendme0tq, This Agreement may only be amended by a writing executed by
Debtor and Secured Party.
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(h) Multiple Counterparts and Facsimile Signatureq, This Agreement may be
executed in any number of counterparts with the same effect as if all signatories had signed the
same document, Al1 counterparts must be construed togethcr to constitute one and the same
instlument. This Agreement may be transmitted and signed by facsimile, and portable document
format (PDF) and other electronic means. The effectiveness of any such documents and
signatures shall, subject to applicable Law, have the same force and effect as manually-signed
originals and shall be binding on Debtor and Secured Party, Secured Party may also require that
any such documents and signatures be confirmed by a manually-signed original; provided that,
the failura to request or deliver the same shall not limit the effectjveness of any facsimile
document or signature,

13, Choice of Forury.. ANY SUITS, CLAIMS OR CAUSES OF ACTION ARISING
DIRDCTLY OR INDIRECTLY FROM THIS AGR-EEMENT OR THE OTHER LOAN
DOCUMENTS MAY BE BROUGHT IN A COURT OF APPROPRIATE JURISDICTION IN
HARRIS COUNTY, TEXAS AND OBJECTIONS TO VENUE AND PERSONAL JURISDICTION
IN SUCH F'ORUM ARtr HEREBY trXPRDSSLY WArytrD, DtrBTOR HEREBY
ACKNOWLEDGtrS THAT (A) THtr NEGOTIATION, trXDCUTION, AI.{D DEI,IVERY OF'THIS
AGREEMtrNT AM) THE OTHER LOAN DOCUMENTS CONSTITUTE THI TRANSACTION
OF.BUSINESS WITHIN THE STATtr OF TEXAS, (B) AI\TY CAUSN OF ACTION ARISINC
UNDER THIS AGREEMtrNT OR ANY OF THE OTHER LOAN DOCUMENTS WILL BE A
CAUSE OF ACTION ARISTNG FROM SUCH TRANSACTION OF BUSINESS, AND (C)
DEBTOR UNDERSTANDS, ANTICIPATES, AND FORtrSEDS THAT ANY ACTION FOR
ENFORCNMI.]NT OF PAYMtrNT OF THE OBLIGATION OR THE LOAN DOCUMDNTS MAY
BE BROUGHTAGAINST IT IN THE STATE OF TEXAS. TO THI] EXTENT ALLOWED tsY
LAW, DEBTOR HERtrBY SUBMITS TO JURISDICTION IN THE STATE OF TEXAS T'OR
ANY ACTION OR CAUStr OF'ACTION ARISING OUT OF OIT IN CONNBCTION WITH THD
OBLIGATION OR THD LOAN DOCUMENTS AND WAIVtrS ANY AND ALL RIGIITS UNDtrR
TIII LAWS OF AI\IY STATE OR JURISDICTION TO OBJECT TO .IIIRISDICTION OR
VENI]E WITHIN HARRIS COUNTY, TEXAS; NOTWITI{STANDING THE FOREGOING,
NO'I'HING CONTAINED IN TIIIS PARAGRAPH SHALL PREVENT SNCURED PARTY FROM
BRINGING ANY ACTION OR IIXtrRCISING ANY RIGHTS AGAINST DtrBTOR, AT{Y OTTIER
PERSON OR ANY COLLATtrRAL, OR AI{Y ON DEBTOR'S OR ANY OTHER PtrRSON'S
PROPIRTIES IN AIIY OTHtrR COUNTY, STATE, OR JURISDICTION, INITIATING SUCH
ACTION OR PROCIEDING OR TAI(ING AT\TY SUCH ACTION IN ANY OTHER STATE OR
JUIUSDICTION SHALL IN NO EVIINT CONSTITUTE A WAIVER BY SECUR-ED PARTY OF
ANY OF TIII' FOREGOING,

Dirp$q Resoluliq,

(a) Jqn, friat-Waiven C , As permitted by applicable law, each
pa$y waives its rcspectivc rights to a trial before a jury in connection with any Dispute (defined
below), and Disputes shall be resolved by a judge sitt ing without a jury. If a court detennines that
this provision is not enforceable for any reason and at any time pdor to trial of the Dispute, bul
not later than 30 days after entry of the order determining this provision is unenforceable, any
party shall be entitled to move the court for an ordcr compelling arbitration and staying or
dismissing such litigation pending arbitration ("Arbitrilion Order"), If permitted by applicable
larv, each party also waives the right to litigate in cottfi or an arbitration proceeding any Dispute
as a class action, either as a member of a class or as a representative, or to act as a private
attorney general.

t0
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(b) Arbitration, If a clairn, dispute, or controversy arises with respect to this
Agreement and the other Loan Documents, or any other agreement or business relationship
whpther ol not related to the subject matter of this Agreement (all of the foregoing, a"Dlspute"),
and only if a jury trial waiver is not permitted by applicable law or ruling by a court, either party
may require that the Dispute be resolved by binding arbitration before a single arbitrator. By
agreeing to arbitrate a Dispute, eaoh party gives up any right that parly may have to a jury trial, as
well as other rights that parfy would have in court that arc not available or are more limitod in
arbitration, such as the rights to discovery and to appeal.

(i) Arbitration shall be commensed by filing a petition with, and in
accordance with the applicable arbitration rules ol JAMS or National Arbitration Forum
("Adntinistrator") as selected by the initiating parfy. If the parties agrcc, arbitration may
be commenced by appointment of a licensed attorney who is selected by the parties and
who agreos to conduct the arbitration without an Administrator, Disputes include matters
(A) relating to a deposit acoount, application fbr or denial of credit, enforcement of any
of the obligations either party has to the other, compliance with applicable laws and/or
regulations, performance or services provided under any agreement by any parfy, (ii)
based on or arising from an alleged tort, or (B) involving either party's employees,
agents, affiliates, or assigns, However, Disputes do not includc the validity,
cnforoeability, meaning, or soope of this arbitration provision and such matters may bc
dctcrmined only by a courl, If a third parfy is a party to a Dispute, each party consents to
including the thild party in the arbitration proceeding fbr lesolving the Dispute with the
third pa$y. Venue for the arbitration proceeding shall be at a location determined by
mutual agrcemant of tho parties or, if no agreemont, in the city and state where lender or
the bank is headquartered.

(ii) If a court orders arbitration of a Disputc, thc parfy to thc Dispute that did
not seek the Arbilration Ordcr shall commenoe arbitration, The parly that sought the
Arbitration Order may commence arbitration, but shall have no obligation to do so, and
shall not in any way be advcrsely prejudiced by init iating ol participaling in l i t igation
olelecting not to commence arbitration. The arbitrator shall (A) hear and rule on
appropriate dispositive motions for judgment on the plcadings, for failure to state a claim,
or for full or partial summary judgment; (B) rcndcr a dccision and any award applying
applicable law; (C) give effoct to any limitations period in determining any Dispute or
defense; (D) enforce the doctrines of compulsory countorclainr, res judioata, and
collateral estoppel, if applicable; (E) with regard to rnotions and the arbitration hearing,
apply rules of evidence governing civil cases; and (F) applythe law of the statc specified
in the agreement giving risc to the Dispute, Filing of a petition for arbitration shall not
prevent any party from (l) seeking and obtaining from a court ofcompetentjurisdiotion
(notwithstanding ongoing arbitration) provisional or ancillary remedies including but not
limited to injunctive relief properry preservation orders, foreolosure, eviotion,
attachment, replevin, garnishment, and/or the appointrnent of a receiver, (2) pursuing
non-judicial lbreclosure, or (3) availing itself of any self-help remedies such as setoff and
repossession, 

'l'he excrcise of such rights shall not oonstitute a waiver of the right to
submit any Dispute to arbitration.

(iii) Filing of a pctition for arbitration shall not prevent any party from (A)
seeking and obtaining from a court of compctcnt jurisdiction (notwithstanding ongoing
arbitration) provisional or ancillary rernedies including but not limited to injunctive relief,
property preservation orders, foreclosure, eviction, attachlnent, replevin, garnishment,
and/or the appointment of a receiver, (B) pursuing non-judicial foreclosure, or (C)

l l
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availing itself of any sclf-hclp remedies such as setoff and repossession, The exercise of
such rights shall not constitute a waiver of the right to submit any Dispute to arbitration,

(iv) Judgment upon an arbitration award may be entered in any court having
jurisdiction, cxcept that, if the arbitration award exceeds $4,000,000, any party shall bo
entitled to a do novo appeal of the award before a panel of three arbitrators, To allow for
such appeal, if the award (including Adrninistrator, arbitrator, and attorncy's fees and
costs) exoecds $4,000,000, the arbitrator will issue a wt'itten, rcasoned deoision
supporting the award, including a statemcnt of authority and its application to the
Dispute , A rcquest for de novo appcal must bc flled with the arbitrator within 30 days
following the date of the albitration award; if suoh a request is not made within that time
period, the arbitration decision shall become final and binding. On appeal, the arbitrators
shall review the award de novo, meaning that they shall reach their own findings of

fact and conclusions of law rather than dofening in any manner to the original arbitrator,
Appcal of an arbitration award shall be pursuant to the rules of thc Administrator or, if

the Administrator has no such rules, then the JAMS arbitration appellate rules shall

apply.

(v) Arbitration under this provision concems a transaction involving

interstate commerce and shall be governed by the Federal Arbitration Aot, 9 U,S,C. $ I cl

scq, 
'Itr is arbitration provision shall survive any termination, atnendment, or cxpiration

of this Agreernent. If the tcrms of this provision vary from the Administrator's rulcs, this

arbitration provision shall control'

(o) Reliance. Each party (i) certifies that no one has represented to such party that

the other pafiy would not seek to enforce jury and class action waivers in the event of suit, and

(ii) acknowledges that it and the othel party have been induced to €nter into this Agreement by,

ornong other things, the mutual waivers, agrcements, and certiflrcations in this section,

t5. -c_o_vERl:{INc LAW, THIS AGREEMENT AND ]'HE OTI{ER LOAN DOCUMEN'I'S

MUS'I' BE CONSTRUED, AND THEIR PERF'ORMANCE ENI]ORCED, UNDER TEXAS LAW'

WITHOUT REGARD TO CONFI,IC'fS OF LAW PRINCIPI,ES.

lslgnatures onrl acknowledgmenls oppeff on followlrrg poges.l
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EXECUTED as of the date set forth in the notary acknowledgements below but to be cff'ective asof the date set forth in the preamblc of this Agreement.

STATE OF TEXAS

couNrY oF (/ ,, 4

J
ev
Y

This inshument was acknowledged before me on Decen',a"fu!zot3, by Jason F. Huene, an
ittdividual, and for the purpose and consider.ation herein stated,

undersigned fitrther acknowledges and agrees that the Collateral is subject to, the sole management and
contro lofherspouse,  t  /  . ,  |  |  h  .

S'fATE OF TEXAS $
/1 ,t A

coLINrY oF (4b7aA- d

This instrutnent was acknowledged before mc on Deccm o"r?!ftlt, by Kaley Huene, an
individual, and for the purpose and consideration hcrein stated,

CONSENT OLSPOUSE

The.undersigned, being the spousc of Debtor, is fully aware of, unclerstands, and fully consents and agrees
to the provisions of this Security Agreement and its binding effect upon any marital or oomminity
property interests she may now or hereafter own in any of the Collatoral, and agrecs thatthe termination
of her and her spouse's marital relationship for any reason shall not have the effect of releasing her
interest if any, in the Collateral from the security interest and other rights created hereunder. The

individual

NOTARY PUB{,IC IN AND FOR TI]E
STATE O}'TEXAS

STATE OF TEXAS
AND FOR THE
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SECIIRED PARTY:

AMEGY BANK NATIONAL ASSOCIATION,
a national banking association

By;
Narno:
Title:

STATE OF TEXAS 
I
J

coLrNTY OF HARRIS $

o.. 
'fhis instrument was acknowledged before me _on December .1c) , 2013, by

f'+"f-'.-r ft-- - eN.{rr€l- , -59-Upi-.-'tsezJtuzfdf-R-egy Bank National Association, a
national banl<ing association, on behalfofsaid bank, and for the purpose ancl consideration herein statecJ,

KATHFRINE M JOHNSON
NOTARY PUBLIC
BTATH OFTEXAS

My 0ornrnlsolon

Signature Page to Sccurity Agreement
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SCHEDULE 1

Location of Books and Records
and Chicf Executiye Olfice

(a)

(b)

(c)

(d)

(e)

(0

The exact name of Debtor, as such
Department of Public Safety.

5^.ral . Huette

Each other name Debtor has used in the
changc,

name appears on his -Driver's License as issued bv the Texas

past five years, together with the date of the relevant

The locations where Debtor maintains books and records pertaining to the Collateral, and
rail cars not in service, the location ofsuch rail oars:

q -n t l  . '  ( 1  I  I  I  r
U)\ 5 -- . 5't,e^ lilc;v,^"r-,TK 7fr'/Q').

Any change in Debtor's identity within the past five years,

N/A

All other names used by Debtor at any time in the past five years,

N/A

Dsbtor's social security number.

for any

Schedule 1 to Security Agreement



SCHEDULE 2

'fhat 
certain ARI 2013 AAR2llAl00Wl 25,000 gallon coiled and insulated tank cal, with car number

sRrx025 I 94.

Schedule 2 to Security Agreement
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