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September 6. 2013

Chief

Section of Administration
Office of Procecdings
Surface Transportation Board
395 E Sireet, S.W.
Washington, D C . 20423

Dear Section Chief|,

Enclosed for recordation pursuant 1o the provisions of 49 U.S.C. Secuon 11301(a) is a
Memorandum of Security Documents, duted as of August 21, 2013, a primary document as
defined in the Board's Rules for the Recordauon of Documents

The names and addresses of the parties to the enclosed document are:

Sccured Party: FIRST NATIONAL BANK DBA FIRST NATIONAL BANK TOWN SQUARE
Allention: Jason McMahon, Vice President
1540 C Southlake Blvd.
Southlake. TX 76092

Debiors: TTS LEASING. LLC
TTS SPECIALITY SHIPPING. LLC
Aucntion: Scott Landrum. Member
175 Westwood Drive
Southlake, Texas 76092
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A descniption of the railroad equipment covered by the enclosed documents is:

One 20-axle Schnabel Railroad Car, previously bearing identifying number CPOX 820
and re-identified as number TEXX 1135.

A short summary of the schedule 10 appear in the index follows:
Memorandum of Security Documents.

Also cnclosed 1s a check in the amount of $42.00 payable 10 the order of the Surface
Transportation Board covering the required recordation fee.

Kindly return a siamped copy of the enclosed document to the undersigned.
Yours very truly.
Austin S8 Conner

ASC/ke
Enclosures
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MEMORANDUM OF SECURITY DOCUMENTS
Dated as of August 21, 2013
between

FIRST NATIONAL BANK dba FIRST NATIONAL BANK TOWN SQUARI:
as Sccured Party

and
TTS LEASING, LLLC. and

TTS SPECIALITY SHIPPING, L1.C
as Deblors

Filed with the Swi face Transportation Board pursuant to
49USC §11301 on » 2013, a1 _M
Recordation Number
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MEMORANDUM OF SECURITY DOCUMENTS

THIS MEMORANDUM OF SECURITY DOCUMENTS daied as of August 21, 2013
is made by and between FIRST NATIONAL BANK, doing business as FIRST NATIONAL
BANK TOWN SQUARE, together with 1ts successors and assigns (“Sccured Party”) and TTS
LEASING, LLC (“TTS Leasing™), a Texas limited liability company, and TTS SPECIALITY
SHIPPING, LLC ("TTS Speciahity™), a Texas limited hability company, and their successors and
pennitted assigns (collectively the “Deblors™).

WITNESSETH

L. Pursuant to a Business Loan Agreemeni dated August 9, 2013 executed by TTS
Leasing and Secured Party, a Promissory Nole dated August 9, 2013 exccuted by TTS Leasing
and payable to Sccured Party, and a Security Agreement dated August 9, 2013, execuled by
Dcbiors in favor of Secured Party {collectively, the “Seeurity Documents™), Debtors have
pledged te Secured Party a first prionity secunty intcrest in all of the rail cquipment described in
Exhibin A atiached hereto (the “Railcars™).

2. The Sccurity Documents shall be effective as of the date first set forth
hereinnbove and Debiors® use of the Raulcars shall be subject to the werms and conditions set forth
in the Sccunity Documents,

3. This Memorandum of Security Documents may be executed sn duplicate ongmals
and any number of counterparts and by diiferent parties i separate counterparts, cach of which

shall be deemed to be an onginal and all of which tuken together shall constitute one and the
same instrument

[Signatire Page Follows]
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DEBTORS

TTS LEASI

By:

Scott Landrum, Member

TTS SprECI G, L.LL.C

By:

Scou Landrum, Member
STATE OF TEXAS

COUNTY OF TARRANT

$
§
§

{Texas) The foregoing document was acknowledged before me on this 27 day of
August, 2013, by Scott Landrum, Member of TTS LEASING, LLC, a Texas limited habilny
company. on behall of the company.

Bl & &
ey
e Bl b 2 n a

FELICIA A CYPHER
ry Public, State of ri..
My Commission Expires
August 12, 2017

b
Al e
M

STATE OF TEXAS

win win Jin

COUNTY OF TARRANT

{Texas) The foregoing document was acknowledged belore me on this 3 2 day of
August, 2013, by Scott Landrum, Member of TTS SPECIALITY SHIPPING, LLC, a Texas himited

liability company, on behalf of the company

tarM*ublic, State of Texas

&

il =
e d o

FELICIA ACYPH

.} Notary Publi State oF'l"‘esns

My Commlssion Expires
August 12, 20 '

¥y cOmmission cXpires:

su.-‘-;

20/7
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IN WITNESS WHEREOF, the pariies hereto have caused this instrument to be signed
und scaled by their 1espective corporate officers as of the date and year [irst above writien

SECURLD PARTY:

FIRST NATIONAL BANK DHA FIRST NATIONAL BANK TOWN SQUARE

y _ - Apan WY mﬁ_ UK

Jas8n McMahon, Vice President

STATE OF TEXAS

§
§
COUNTY OF TARRANT §
(Texas) The foregoing document was acknowledgedd before me on this ,22#\ day of
August, 2013, by Jason McMahon, Vice President of FIRST NA 1IONAL BANK DUBA FIRST
NATIONAL BANK TOWN SQUARE, on behalf of the bank

Nohﬁ. F'uEhc, Suate of Texas

T. JOANN CALMES
w ¥ Netary Public, Buls of Texas
ity Commissian Expiren 67262015

My commission expires
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CERTIFICATION

1, Ausun § Conner, an attoiney heensed to practice in the State of Texas, do hereby certify under
penalty of perjury that | have compared the aitached copy with the original thereol and have
found the copy to be complete and 1dentical 1n all respects to the onginal document

Dated. ‘(/’,' / '3 _Qﬂdm
Austin S Conner
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EXHIBIT
FIRST NATIONAL BANK &

SECURITY AGREEMENT

This Security Agreement 1s entered into effective August 9, 2013, by TTS LEaSING, LLC,
a Texas limited hability company, and TTS SPECIALTY SHIPPING. LLC. a Texas limited habihny
company (collcctively the “Grantors™). for the benefit of FIRST NATIONAL BANK DBA FIRST
NATIONAL BANK TOWN SQUARE (“Lender™  For valuable consideration, Grantors gramt 1o
l.ender a secunity interest in the Collateral 1o secure the Obligations (as defined below) and agree
that Lender shall have the nights stated in this Agreement with respect io the Collateral, in
addition 10 all other nghis which Lender may have by law

] DEFINTTIONS. The following words have the meanmgs assigned betow when used in
this Agreement  Terms not otherwase defined in this Agreement shall have the meamings atiributed 10
such 1erms 1n the Uniform Commercial Code as adopted in the State of Texas and as amended from ume
o ime ("Code™)  All telerences to dollar amounts shall mean amounts in lawful money of the Uniled
Staies ol Amenca

(n) “Aprcement™ means this Sceurity Agreement, as amended or modified from ume
to time, together with all exhibits and schedules attached from ume 1o ume.

(b) “Borrower” means TTS LeAsing, LLC, a Texas limied liability company.

(e) “Collateral™ means the following desenbed property of Grantors, whether now
owned or hereafier acquured, whetlier now exisung o1 hereafier arising, and wherever located

) All present and future accounts (including all accounts as defined in the
Code), chattel paper (whether electronic or 1angible). documents, instruments, deposit accounts,
sceurities accounts, commodity accounts, generul intangibles. payment intangibles (including any right to
payment for goods sold or services rendered ansing out of the sale or delivery of personal propetty or
work done or laber performed by Grantors), soflware, leticer of credit rights, invesiment property,
intellectual property, health-care insurance receivables and other vights to payment of every kind,
including all securitics, guaranties, warrantics, indemnity agreements. insurance policies, and other
agreemems pertaining o the same or the praperty described therein, now or hereafter owned, held, or
acquired by Grantors, and in any case where an account anises from the sale ol goods. the interest of
Grantors 1n such goods

(i) All present and hercafier acquired inventory (including withowt
limitatien, all raw materials, work in process, und fimshed goods) held, possessed, ewned, held on
consignment, or held for sale, lease, return or o be furnished under contracts of services, 1in whole or in
part, by Grantors wherever located.

(m)  All equipment and fixtures of whatsoever kind and characier now or
hercalier possessed, held, acquired, leased, o1 owned by Grantors and used or usable 1n Grantors®
business, together with all replacements, accessonies, additions, substitutions, und accessions 10 all of the
foregoing.
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()  The rolling stock described on Exhibit A attached hereio, and all rolling
steck now or hereafier acquired by Grantors {collectively, “Rolling Stock™).

In addiuon, the word “Collateral™ includes all the following, whether now owned o herealier acquued,
whether now exisung or hereafter ansing, and wherever located- (1) all aceessions, accessorics,
inereases, and additions to and all replacements of and substitutions for any propeny described above;
(i1} all products and produce of any vl the property deseribed in this Collateral section; (1is) all proceeds
{including, wathow limitation, insurince proceeds) from the sale, lease, desiruction, luss, or other
disposition of any of the propeny desenibed in this Collateral section, and (1v) all records and data
relaung to any of the property descrihed in this Collateral secuon, whether in the form of a writing,
photograph. smicrofilm, microfiche, o1 electromic media, ogether with all of Grantors' nght, title, and
interest in and te all computer softwaie required to utilize, create, mamtam, and process any such records
or data on electronic medsa

(1) “Evem of Delfwlt™ means and includes any of the Bvems af Default set forth
below in the secuon tuled “Events of Default

(c) “Cuaranior™ means and mcludes wathout himuation, each and all of the
guurantors, surctics, and nccommodation parties in connection with the Obligations.

(N “Lender™ means FIRS) NA rONAL BANK DBA FIkS1 NA11IONAL BANK TowN
SQUARL, ils successors and assigns (which 1s a sccured party under the Code)

(g) “Loan Agrecment™ means the Business Loan Agreement of even dale, exccuted

by Borrower and Lender. as now or herealier amended, restated, replaced, supplemented, or otherwise
modified, from time to tume.

(h) “Loan Documents™ means the Loan Agreement, the Note, and all L.oan
Documents (as defined in the Loan Agreement), and includes, without lunitation, all promissory noles,
credit agreements, loan agreements, guaranties. sccurty agreements, mongages, decds of trust, and all
other instruments, agreements. and documents, whether now o1 hereafier existing, exceuted 1n connection
with the Obligations

(1) “Nute” means a promissory note ol even date 1n the principal amount of
$645,000.000, payable by Borrower to the order of Lender, and all renewals and exiensions of, and
substitutions for, that note

0 “Qbligations™ means the aggregaic of*
(1 The Note; and

(2) Any and all other or additional indebiedness, obligations, or liabiliues
for which Borrower 1s now or may become hable o Lender under the Loan Agreement; and

3 Any and all other or addiuenal indebtedness or liabthues for which
Bonower is now or may become hiable o Lender i any manner (including without limitation overdralts
in 2 bank account), whether under this instrument or otherwise, either primarily or secondarily,
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absolutely or contingently, dircetly or indirectly, and whether matured or unmatured, regardless ol how
the indebiedness or liability may have been or may be acquired by Lender, and

()] Any and all extensions and renewals of or subsututes for any of the
forcgoing indebtedness, obligations, and hiabilitics or any part thereof

2 WARRANTIES Grantors warrant that; {a) Grantors have the full nght, power, and
authonty 10 enter into this Agreement and 10 pledye the Collateral o Lender, (b) Grantors have
cstablished adequate means of obtaining from Borrower on a contimuing basis informanoen about
Borrower's financial condiion, and {c) Lender has made no repiesentation to Grantors about Borrower
or Borrower™s creditworthiness.

k} WAIVERS Grantors waive notice of the incurring of any Oblhigations and waive all
requirements of presentment, protest, demand, and notice of dishonor or non-payment 10 Grantors,
Borrower. or any other paty 1o the Obligations or the Collateral Lender may do any of the fellowing
with respeet 1o any obligation ol any Borrower, without first noufying o1 obtaining the consent of
Grantors® (a) griant any exiension of time for any payment, (b) grant any renewal, (c) permit any
modificanion of payment terms or other terms, (d) release Borrower or amy Guarantior from all or any
poertion of the Obligations, or (¢) exchange or release all or any portion of the Collateral or other security
for all or any portion of the Obhgauons  No such act or finlure 1 act shall affect Lender's nghis against
Grantors or the Collateral

4 OBLIGATIONS Grantor represents and covenanis to Lender as follows.

{a) Orpanization. Grantors arc himiled habihty companies duly orgamized, vahdly
existing, and 0 good standing under the laws of the Suate of Texas  Grantors have their chiel exceutive
effice at 175 Westwood Drive, Southlake, Texas 76092 Grantors will notify Lender of any change in
the locanion of Grantors® chief excecunve office

{b) Authorization The exceution, delivery, and performance of this Agreement by
Granters have been duly anthorized by all necessary action by Grantors and do not confhier with, result in
a violauon of, or constituie a default under (1) any prowision ol its certificale of incorporauon, bylaws,
certificate of organization, regulations, certificate of limited paninership, or limited parinership
agreement, or any agreement or other instrument binding upon Grantors or (1) any law, governimental
regulation, court decree, or vider applicable 1o Grantors  The execution and delivery of this Agreement
will not violate any law or agreement governing Grantors or to which Grantors are a party, and then
certificates of formation and hmned partnership agreements do not prohibit any werm or condition of this
Agreement

() Perfection. Grantors hereby authonize Lender to authenticate and file all
financing statements or amendments 1o {inancing stalement in such offices and places and a1 such times
and as often as may be, 1n the judgment of Lender, necessary to preserve, protect, and renew the security
interests herein created m the Collateral  Grantors agree to execute such financing statements and 10
iake whalever other actions are requesied by Lender to perfect and continue Lender's sceurny interest in
the Coliateral. Upon request of Lender, Giantors will deliver 10 Lender any and all of the documents
cvidencing or constituting the Collateral, and Grantors will note Lender’s interest upon any and all
chattel paper if not delivered to Lender for possession by Lender  Giantors hereby inevecably appoint
Lender as their attorney-1n-fact for the purpose of exccuting any documems necessary 10 perfect or 1o
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continue the sccurity interest granied in this Agreement.  Lender may at any ume. und without further
authonzauon lrom Grantors, file a carbon, photographic or other reproduction of any financing statement
or of this Agreement for use as a financing statement  Grantors will reimburse Lender for all expenses
for the perfection and the continuation of the perfection of Lender’s security interest o the Collateral,
Grantors have disclosed 10 Lender all of Granors™ current business locanons  Grantors will noufy
Lender in writing at least thirty (30) days prior to the oceurrence of any of the following (1) any changes
in Grantors’ namne, or (n) any change in Grantors® business locations

(d) Enforccability. To the extent the Collateral consisis of accounts, chatel paper,
or general intangibles, the Collaieral is enforeeable in accordance with its terms, 1s gemune, and complhies
with applicable laws concerning form, content, and manner of preparation and executton, and all persons
appeaning o be obligated on the Collaieral have authonty and capacity to contract and are i fact
obligated as they appear to be on the Collateral - At the time any account becomes subject 1o o security
mterest in favor of Lender, the accoum shall be a good amd valid aiccount representing an undisputed,
bona fide indebtedness incurred by the account debtor, for merchandise held subject to delivery
mstructions or theretofore shipped or delivered pursuant 1o a contiact of sale, or for services theretofore
performed by Grantors with or for the account debtor; Grantors will not adjust, seule, compromise,
amend, on modify any accuunt, except in good faith and in the ordinary course of busincss, provided,
however, this exception shall amomatically teinunate upon the occutrence of an Event of Default or upon
Lendler's writich request,

(c) Removal of Collateral. Grantors shall keep the Collaieral {other than Rolling
Stock) or, 10 the exient the Collaternl consists of intangible property such as accounts, the records
concemning the Collaeral, at Grantors® address shown above, or at such other locations as are acceptable
to Lender. Except in the ordinary course of its business, mcluding the sale of inventory, Granior shall

not remove the Collateral (other thun Rolling Stock) from its existing locations without the prior written
consent of Lender,

(N Transuctions Invalving Collateral. Except for inventory sold or accounts
collecied in the ordinary course of Grantors® business, Grantors shall not sell, offer 1o sell. or otherwise
transfer or dispose ol the Collatcral. Grantors shall not pledge. mortgage, encumber, or otherwise permit
the Collateral 1o be subyeet to any lien. securny interest, encumbrance, or charge, viher than 1he sccurity
imerest provided for m tns Agreement, without 1he prior writien consent of Lender, even 1f jumor m
right to the securily interests granted under this Agreemem. Unless waived by Lender, all proceeds from
any disposition of the Collateral (for whatever reason) shall be held in trusi for Lender and shall not be
commingled with any other funds, provided however, this requirement shall not constitute consent by
Lender to any sale or other disposition  Upon receipt, Grantors shall immediately deliver any such
proceeds to Lender.

() Tille Granators represent and warrant 1o Lender that shey are the owners ol the
Collateral and hold good and markeiabie utle to the Collateral, free and clear of all sccurity interests,
liens. and encumbrances excepi for the sccurity interest under this Agreement  No financing statement
covening any of the Collateral 15 on file in any pubhic office other than those which reflect the scourity
interest created by this Agreement or to which Lender has specifically consented  Grantors shall defend
Lender’s nghts in the Collateral against the claims and demands of all other persons

(h) Collaieral Schedules and Locations  As often as Lendes shall require, and
msofar as the Collateral consisis of accounts and general intangibles, Grantors shall deliver to Lender
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schedules of such Collateral, including such information as Lender may require, including without
limitation names and addresscs of account debtors and aging ol accounts and general intangibles.

() Mamienance and Inspection  Grantors shall maintain all ngible Collateral in
gond condition and 1epair  Grantors will nol comunit or permut damage 1o or destruction of the Colliteral
or any part of the Collateral Lender and 1ts designated represemauves and agents shall have the night at
all reasonable times 10 cxamine, inspect, and audit the Collateral wherever located. Grantors shall
immediately notify Lender of all cases involving the retwia, rejection, repossession, loss, or damage of or
to any Collateral, of any request for credn or adjustment or of any other chspute ausing with respect 1o
the Collateral, and gencrally of all happenings and events affecting the Collateral or the value or the
amount ol the Collateral

0 Taxcs, Assessments, and Liens. Grantors will pay when due all taxes,
assessments, and governmemal charges or levies upon the Collateral and provide Lender evidence of
such payment upon s request. Grantors may withhold any such payment or may elect to conliest any lien
i Grantors are 1in pood Faith conducuing an appropriate procecding to contest the obligation to pay aml so
long as Lender's interest in the Collateral 1s not jeopardized 1n Lender’s sole opinon. I the Collateral is
subjected to a lien which is not discharged wathin fificen (15) days, Grantors shall deposit with Lender
cash, a suflicient corporate surcty bond, or other securily satisfaciory 1o Lender in an amount adequate to
provide for the discharge of the hien plus any interest, costs, atllorneys fees, or other charges that could
accruc as a result of foreclosure or sale ol the Collateral  In any contest Grantors shall defend itsell and
Lender and shall satisfy any final adverse judgment before enforcement against the Collateral, Grantors
shall name Lender as an additional obligee under any surety bond furmished in the contest proceedings

(k) Comphiance With Governmental Requirements  Grantors are conducung and
will continue lo conduct Grantors' businesses in maierial compliance with all federal, staie, and local
laws, siatutes, ordinances, rules, regulations, orders. determinations and court decisions appheable 1o
Granlors® busmesses and to the production, disposition, or use of the Collateral, including without
limiaton, those pertaining to health and enviionmental matters such as the Comprehensive
Environmental Response, Compensanhon. and Liability Aet of 1980, as amended by 1he Superfund
Amendments and Reauthenization Act of 1986 (collectively, together with any subsequent amendments,
heremalier called “CERCLA™), the Resource Conscrvation and Recovery Act of 1976, as amended by
the Used Oil Reeycling Act of 1980, the Sohid Waste Disposal Act Amendments of 1930, and the
Hazardous Substance Waste Amendments of 1984 (collecuvely, together with any subsequemt
amendments, hereinafier called “*RCRA™)  Grantors represent and warrant that (1) none of the operations
of Grantors arc the subject ol a federal, siate or local mvestugation evaluating whether any maenat
1emechal action 1s needed to respond Lo a release or disposal ol any toxic or hazardous subsiance or sohd
wasie into the environment: (1) Grimtors have not filed any notice under any federal, staie, or local law
indicating that Ghrantors arc responsible for the relcase into the environment, the disposal on uny premiscs
in which Grantors are conducting 1ts businesses, or the improper storage, of any material amount of any
toxic or hazardous substance or solid wastc or that any such toxic or hazardous subsiance or solid wasic
has been released, dispused of, or 1s improperly stored, upon any premses on which Grantors are
conducting its businesses, and (111) Grantors otherwise do not have any known matenal contingent
liabilny in connecuion with the release into the environment, disposal, or the improper storage, of any
such loxic or hazardous substance or solid wasie. The terms “hazardous substance™ and “release,™ as
uscd herein, shall have the meanings specified in CERCLA, and the terms “solid waste™ and “disposal,”
as used hergin, shall have the meanings specified in RCRA, provided, however, that 1o the extent thai the
laws of the State of Texas establish meamings for such terms which arc broader than that specified in
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cither CERCLA or RCRA, such hroader meanings shall apply. The representations and warranties
conimned herein are based on Grantors’ duc diligence in investigatung the Collaieral for hazardous
wastes and substances  Grantors hereby (a) release and waive any future clmms agamst Lender for
indemnity or contribution in the evemt Giantor becomes liable for eleanup or other costs urkler any such
laws, and (b) agree 10 indemnify and hold harmless Lender against any and all clmms and losses resulting
from a breach of this provision of this Agreement. This obligation te indemnily shall survive the
payment of the Obligations and the iemunation of this Agreement

m Insuraince  Grantors shall procure and mamam all nisk insurance, mcluding
without limiation fure, thef, and liabilty coverage logether with such other insurance as Lender may
require with 1espect to the Collateral, in fonn, ameunts, coverages, and basis reasonably acceptable 10
Lender GRANTORS MAY FURNISH TIHE REQUIRED INSURANCE WIETHER TIHROUGH
EXISTING POLICIES OWNED OR CONTROLLED BY GRANTORS OR THROUGIH EQUIVALENT
INSURANCE FROM ANY INSURANCE COMPANY AUTIIORIZED TO TRANSACT BUSINESS IN
THE STATIE OF TEXAS. If Grantors finl 10 provide sny required insurance or fuls 10 continue such
insurance in foree, Lender may, but shall not be required to, do so at Grantows® expense, and the cost of
the insurance will be added to the Obligations 1f any such insurance is procured by Lender at a ratc or
charge not fixed or approved by the State Board of Insurance, Grantors will be so noufied, &nd Grantors
will have the option for five (5) days ol furnishing equivalem insurance through any insurer authorized 10
transact business in Texas. Gramors, upon request of Lender, will deliver to Lender from time to ume
the policics or cermificates of insurance in form satisfactory to Lender, including supulanons that
coverages will not be canceled or dimimished without at least thirty (30) days prior writien nolice to
Lender and not including any disclaimer of” the insurer’s habiliy for failure to give such a nonce  Each
msurance policy also shall melude an endorsement providing that coverage 1n favor of Lender will not be
mmpaired in any way by any act, omisston, or default of Grantors o1 any other person  In connection with
all policies covering assets in which Lender holds or is offered a secunty interest, Grantors will provide
Lender with such loss payable or other endorsements as Lender may require. 11 Grantors at any ume fail
tv obtain or mantain any insurance as required under this Agreement, Lender may (but shall not be
obligated 10) obtain such insurance as Lender deems appropriate, including 17 1t s chooses “'single
interest insurance,” which wall cover only Lender’s interest in the Collateral

{(m) Insurance Proceeds. Grantors shall promptly notify Lender of any loss or
damage ta the Collateral Lender may make prouf of loss if Grantors Gl w do so within fificen (15)
days of the casualty. All proceeds of"any insurance on the Collaera), including accrued procecds
thercon, shall be held by Lender as part of' the Collateral. 11 Lender consents 10 repair or replacement of
the damaged or destrayed Collateral, Lender shall, upan satisfactory proof of expenditure, pay or
reinburse Granlors from the proceeds for the reasonable cost of repair or resioration  If Lender does not
consent Lo repair or replacement of the Collateral, Lender shali retain a sufficient amount of the proceeds
1o pay all of the Oblhigauons, and shall pay the balance o Grantors  Any proceeds which have not been
disbursed within six (6) months aficr their ieceipt and which Grantors have not commutted to the repair
or restoration of the Collateral shall be used 1o prepay the Obligmions  Application of insurance
procceds to the payment ol the Obhgauons will not exiend. postpone, or waive any payments otherwise
due, or change the amount of such payments 10 be made, and procecds may be applied in such order and
such amounts as Lender may clect

(n) Solvency. As of the date hereol, and afier giving effect to this Agreement and
the completion ol all uther transactions contemplated by Grantors at the time of the exccunion of this
Agreement, (i) Grantors are and will be solvent, (1) the fair salable value of Grantors® asscls exceeds and
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will continue 1o cxceed Grantors' liabilities (both fixed and contingent), (1) Grantors are paying and will
continue 10 be able 1o pay s debis as they mature, and (1v) 1f Grantors are not an individual, Grantors
have and will have sufficient capital to carry on Grantors® businesses and all businesses in which
Grantors are about 10 engage,

{v) Licn Not Released The hien, secunty interest, and other security nghts of
Lender hercunder shall not be impaired by any indulgence, moratorium, or release gianted by Lender,
including but not limited to, the following. (1} any rencwal, extension, increase, or modification of any of
the Obhgations, (ii) any surrender, compromise, relense, 1enew al, extension, exchange, or substitution
granted in respeet of any ol the Collateral; (in) any release or indulgence granted e any endorser.
guarantor, or surety of any of the Obligations, (1v) any release of any other collateral for any of the
Obhgaions: (v) any acquisition of any adklitional collateral for any of the Obligations, and (v1) any

-atver or fanlure 10 exercise any right, power, or remedy granted herein, by law, o 10 any Loan

Documenis,

M Envitbnmental Inspections. Upon Lender’s reasonable request from time to
time, Grantors will obizin at Grantors™ cxpense an inspecuon o audit report addiessed 1o Lender of
Grantors' operations [rom an engineering or consulting firm approved by Lender, inchicating the presence
or absence of oxic and hazardous substances, underground storage tanks, and solid waste on any
presmses in which Gruntors are conducting business; provided, however, Giantors will be obligated to
pay for the cost of any such inspection or audit no more than one nme in any twelve (12) month period
unless Lender has reason 10 belicve that toxic'or hazaidous substance or solid wastes have been dumped
or released on any such premises  1f Grantors fail 1o order or obtain an inspection or.audit within ten (10)
days afier Lender's request, Lender may at s option order such inspection or audit, and Grantor grants
10 Lender and its agents, employees, contriactors, and consuliants access to the premses in which it is
canducting 1ts business and a hicense (which 1s coupled with an interest and 1s irrevocable) to obiain
inspections and audus. Grantors agree 1o promptly provide Lender with a copy of the results of any such
inspecuion or audit recerved by Grantors  The cost of’ such inspections and audits by Lender shall be a
part of the Obligations, secured by the Collateral, and payable by Grantors on demand

(@ Chatutel Paper. To the extent a secunity interest in the chattel paper of Grantors
are granied hercunder, Grantors represent and warrant that all such chaitel paper have only onc original
counterpart, and no other party other thun Grantors or Lender 1s in actual or construclive posscssion of
any such chatte! paper  Grantors agree that at the option of and on the 1equest by Lender, Grantors will
either dehiver to Lender all originals of the chattel paper which is included in the Collateral or wall mark
all such chattel paper with a legend indicating that such chatiel paper is subject 10 the security interest
granted hereunder.,

5. ACCOUNTS Untl an Event of Default has occurred and except as otherwise provided
below with respect to accounts, Grantors may have possession of the tangible personal property and
beneficial use of all the Collateral and may use 1t in any lawful manner not inconsisient with this
Agreement or the Loan Documents. provided that Grantors™ nght 10 possession and beneficial use shall
not apply 1o any Collateral where possession of the Collaieral by Lender 1s required by law 10 perfect
Lender's security imerest in such Collateral  Unul otherwise notified by Lender, Grantors may collect
any of the Collateral consisting ol nccounts. At any time and even though no Event of Delaul exists,
Lender may collect the accounts, notify account debtors to make payments direetly 10 Lender for
apphecation to the Obligations, and venfy the accounts with such account debtors  Lender also has the
night, at the expense of Grantors, to enforce collection of such accounts and adjust, seutle, compromise,
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suc [or, or foreclose on the amount owing under any such account, 1n the same manner and to the same
extent as Grantors  1f Lender at any ime has possession of any Collaieral, whether before or afier an
IEvent of Default, Lender shall be deemed to have exercised reasonable care i the custody and
preservation of the Collateral 1f Lender takes such actien [ur that puspose as Grantois shall request or as
Lender, in Lender's sole discretion, shall deem appropnate under the cireumstances, but failure to honor
any request by Gramors shall not of themselves be deemed to be a faulure ta exercise reasonable care
Lender shall not be requured to take any sieps necessary 1o preserve any rights in the Collateral agamst
Prior paitics, nor (0 PLOLECL, Preserve, oF Mamian any security interest given to sccure the Obhigatuons,

6. EXPENDITURES BY LENDER Il not discharged or paid when due, Lender may (but
shall not be obhigated o) discharge or pay any amounts required to be discharged or paid by Grantors
under this Agreement, including without limitation all taxes, liens, security interests, encumbrances, and
other clmms, at any tune levied or placed on the Collateral  Lender also may (but shall not be obligate
10) pay all costs for insuring, maintaining. and preserving the Collateral  All such expenditures incurred
or piid by Lender o1 such puiposcs wiil then bear mierest at the Note rate from the date incurred or paid
by Lender 10 the date of repavment by Grantors  All such expenses shall hecome a part of the
Obligations and be payable on demand by Lender. Such right shall be in addition to all other rights and
remedies 1 which Lender may be entitled upon the occuirence of an Event of Default

7. LVENTS OF DEFAULT Each of the following shall constitute an “Event of Default™
under this Agreement,

(a) Other Defaulis  Failure of Grantors or Borrower to comply with or to perform
any other term, obligation, covenam, or condition contamed n this Agreement,

(b) False Sinicments  Any warranty, represeniation, or stalement macde or furnished
1o Lender under this Agreement is [alse or mislcading in any matenal respect

{c) Loan Aprecement Defaulis The occurrence of any Event of Default s defined in
the Loan Agreement

8 RIGHTS AND REMEDIES If an Event of Default occurs under this Agreement and
after expirauion of iy nohice, cuie, or giace period required by the Loan Agreement, Lender shall have
all the nghis and remedies of a secured party under the Code. In addiuen and withow humtation, Lender
may cxercise any enc or more of the followmp 1ights and remedics.

(a) Accelerate Obhigations. Lender may declare the entire Obligations immediately
due and payable, without notice

(b) Assemble Collacral. Lender may require Grantors to dehiver w Lender all or
any portion ol the Collateral (other than Rolling Stock) and any and all cenificates ol title and other
documents relating to the Collateral. Lender may require Grantors to assemble the Collateral (other than
Rolling Steck) and make it available o Lender at a place to be designaied by Lender. Lender also shall
have full power 10 enter, provided Lender does so without a hreach of the peace or a trespass, upon the
property of Grantors 10 take possession of and remove the Collaieral [ the Collateral contains other
goods not covered by this Agreement at the ume of reposscssion, Grantors agree Lender may take such
other goods, provided that Lender makes reasonable cfforts to return them to Grantors afier repossession
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(c) Scll the Collateral Lender shall have full power 10 sell, lease, transfer, o1
otherwise dispose of the Collateral or the procceds thereof in its own name or that of Grantors. Lender
may sell the Collmeral (a5 0 unit or in parcels) at public auction or private sale. Lender may buy the
Collateral, or any portion thereof, (i) at any pubhic sale, and (n) at any private sale 1f the Collateral ts of a
lype customanly sold in a recogmized market or is ol u type which 1s the subject of widely distnbuted
standard pricc quotations. Lender shall not be obligated 10 make any sale of Collmeral regardiess of a
nouce of sale having been given  Lender may adjourn any public or privaic sale [rom time to time by
announcement o the e and place fixed therefor, and such sale may, withowt further notice, be made at
the ume and place to which 1 was so adjourned  Unless the Collateral 1s perishable or threatens 1o
decline speedily n value or is of a Lype customarily sold on a recognized market, Lender will give
Grantors reasonuble notice of the ume and place of any public sale thereof or of the ume after which any
private sale or any other intended disposition of the Collateral 1s 1o be made  The requirements of
reasonable nouce shall be met 1 such notice is given at least 1en (10) days piior to the date any public
sale, or after which a privae sale, of any of such Collateral is 10 be held  All expenses relaung w the
dispositien of the Collateral, including without limitation the expenses of retaking, holding, insuring,
preparing for sale, and selling the Collateral, shall become a past of the Obligamions secured by this
Agreement and shall be payable on demand, with interest at the Note rate from date of expenditure until
repaid

(d) Appoint Receiver To the extent permitted by applicable law, Lender shall have
the following rights and remedies regarding the appointment of a receiver: (i) Lender may have a receiver
appownted as a matter of nght, (1i) the receiver may be an employcee of Lender and may serve withow
bond, and (1) all fees of the receiver and s or her attorney shall become part of the Obhigations secured
by this Agreement and shall be payable on demand, wath interest at the Note rate from date of
expenditure until repand.

{c) Collect Revenues and Accounts. Lender, enther itself or through a receiver, may
collect the payments, rents, income, and revenues from the Collateral. Lender may irensfer any
Collaicral into its own name or thal of its nominec and receive the payments, reats, income, and revenues
therefrom and hold the same as secunty for the Obhiganons or apply it 1o payment of ihe Obligations in
such order of preference as Lender may determine, Insolur as the Collateral consisis of aceounts, general
intangibles, msurance pohicies, instruments, chatiel paper, choses n action, or simiku propeny, Lender
may demand, collect, receipt for, scitle, compronuse, adjust, suc for, foreclose, or realize on the
Collateral as Lender may delermine  For these purpeses, Lender may, on behalf of and in the name of
Grantors, receive, open, and dispose of mail addressed to Grantors, change any address (o which mail
und payments are 10 be semt, and endorse noies, checks, drafls, money orders. documents of uiie,
instruments, and 1tems pertaimimg to payment, shipment, or storage of any Collateral To facilitme

collecuon, Lender may noufy account debiors and obligors on any Collmerul 10 make paymems direcily
1o Lender

(n Obtain Deliciency. If Lender chuoses to sell any or all of the Collateral, Lender
may obtmn a judgment aganst Borrower for any deficiency remaiming on the Obhgations due to Lender
aficr application of all amounts received from the exercise of the nights provided in this Agreement.
Borrower shall be hable for a deficiency even if the transaction deseribed 1n this subsection is a salc of
accounts or chaticl paper -

(8) Other Rights and Remedics. Lender shall have and may excrcise any or all other
rights nnd remedies it may have available at law, m equuy, or vtherwise. Grantors waive any nght to
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require Lender to proceed agaunst any third panty, exhaust any other security for the Obligations, or
pursuc any other nght or remedy avastlable 1o Lender

{h} Cumulanive Remedics. All of Lender's nights and remedies, whether evidenced
by this Agreement or the Loan Documents or by any other writing, shall be cumulative and may be
excreised singularly or concurrently  Election by Lender to pursuc any remedy shall not exclude pursuit
of any other remedy, and an clection to make cxpenditures or 1o take action Lo perform an obligatien ol
Granlors or Borrower under this Agreement. after Grantors or Borrower's [alure 1o perform, shall not
affect Lender™s right 1o declare a default and to exercise its remedies

9. MISCELLANEOUS PROVISIONS. (a) Amendments This Agreement, together with
any Loan Documents, constitutes the enure understanding and agreement of the parties as to the matiers
sct [orth 1n tius Agreement and supersedes all prior writien and oral agreements and understandings, if
any, regarchng same. No alteration of or amendment to this Agreement shall be eficctive unless given in
wiiting and signed by the party or partics sought to be charged or bound by the alicration or amendment

(b) Applicable Law This Agreement has been delivered to Lender and is
performable in Taizam County, Texas. Courts within the State of Texas have jurisdicuion over any
dispute ansing under or pertaining 10 this Agreement, and venue for such dispute shall be in Tarrant
County, Texas THIS AGREEMENT SIHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITHI THIE LAWS OF TIIE SIATE OF TEXAS AND APPLICABLE FEDERAL
LAWS, EXCEPT TO THE EXTENT PERFECTION AND TIIE EFFECT OF PERFECTION OR
NON-PERI'ECTION OF TIIE SECURITY INTEREST GRANTED HEREUNDER, IN RESPECT OF
ANY PARTICULAR COLLATERAL, ARE GOVERNED BY TIIE LAWS OI' A JURISDICTION
OTHER THAN TIIE STATIEE OF TEXAS

(c) Atterncys I'ces end Osher Costs  Grantors wiall upon demand pay to Lender the
amounl of any and all cosis and expenses (including without hemitation, reasonable anomneys fees and
expenses) which Lender may incur in connection with (1) the perfection and preservauion of the secunity
interests created under this Agreement, (1) the cusiody, preservation, use or operation of, or the sale of,
collection from, or other realization upon, the Collateral, (iii) the excreise or enforcement of any of the
rights ol Lender under this Agreement, or (iv) the farlure by Grantors to perform or observe any of the
provisions hereof.

(d) Temunation. Upon (1) the satisfacuion in full of the Obhgations and all
obligations hereunder, (1) the termination or expiraton of any commitment of Lender 10 exiend credit
that would become Obligutions hereunder, and (in} Lender’s reccipt of a writien request from Grantors
for the termination hereof, this Agreement and the security interesis created hereby shall ierminate.
Upon 1ermination of this Agreement and Grantors® wntten request, Lender will, at Grantors® sole cost
and expense, retum Lo Grantors such of the Collateral as shall not have been sold or otherwise disposed
of or applied pursuant 1o the terms hereof and execule and deliver 10 Grantors such docunents as
Giantors shall reasonably request to evidence such termunation

(c) Indemmty. Grantors hercby agree to indemnify, defend, and hold harmless
Lender, and its officers, directors, sharcholders, cmployees, agenis, attomceys, and represcntatives (cach
an “Indemmificd Person™) from and agamnst any and all habiliues, obligations, claims, losses, damages,
peniltics, actions, judgments, suits, costs, cxpenses, or disbursements of any kind or nature (collectively
the “Claims™} which may be imposed on, incurred by, or asserted against, any Indemmified Person
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{whether or not caused by any Indemnified Person’s sole, concurrent, or contributory negligence) ansing
in connection with this Agreement, the Loan Documents, the Obligations, or the Collateral {(including,
without limitation, the enforcement of the Loan Documents and the defense of any Indemnificd Person’s
action or inactions in connection with the Loan Documents).  WITHOUT LIMITATION. THE
FOREGOING INDEMNITIES SHALL APPLY TO EACH INDENNIFIED PERSON WITH
RESPECT TO ANY CLAIMS WHICH IN WHOLE OR IN PART ARE CAUSED BY OR ARISE
OUT OF THE NEGLIGENCE OF SUCIH OR ANY OTHER INDEMNIFIED PERSON, ecxcept to
the limited exient that the Claims agamnst the Indemnified Person are proximately caused by such
Indemmified Person’s gross negligence or willful misconduct  The indemnificanon provided lor m this
Section shall survive the temmnation of this Agrecment and shall exiend and contsnue 1o benefit each
idividual or entity who 1s or has ;1 any ume been an Indemndied Person hercunder.,

(N Capuions. Captions and headings in this Agreement ate for convenience
purposes only and are not to be used Lo interpret or define the prowvisions of this Agrecment.

[€D)] Nouice All notices required to be given under this Agreement shall be given in
writing, and shall be effecuve when actually dehivered o1 when deposited with n nationally recognized
overnight courier or deposited in the United Siates mal, first class, posiage prepaid, addressed 1o the
party to whom the notice 1§ 1o be given at the address shown below  Any parly may change 1ts address
for notices under this Agreement by giving formal wnitten notice i the other partics, specifying that the
purpose of the notice 1s to change the party's address. To the extent perminied by apphicable law, if there
1s more than one Grantor or Borrower, nolice 1o any Grantor or Borrower will consutute notice to all
Girantor and Borrowers  For notice purposcs, Grantors and Borrower will keep Lender informed at all
umes of Grantors and Borrower's current addresscs.

(h) Power of Atiorney  Grantors hereby irrevocably appoint Lender as their true and
lawful attormney-in-fact, such power of anorney being coupled with an interest, with full power of
substitution to do the followng in the place and stead of Grantors and i the name of Gianters (1) 1o
demand, collect, receive, receipt for, sue, and recover all sums of money or other property which may
now or hereafier become due, owing or payable from the Collateral, (1i) to execute, sign and cndorse any
and all claims, instruments, receipts, checks, drafis, or warrunts 1ssued in payment for the Collateral: (i)
Lo sctilc or compromise any and all claims arising under the Collateral, and, in the place and stead of’
Girantois, to exccute and deliver 11s release and settlement for the claim, and (iv) 1o file any clium or
claims or 1o take any acuon or nstitute or take part in any procecdings. either m its own name or in the
name of Grantors, or otherwise, which n the diseretion of Lender may deem to he necessury or
adwisable. This power 1s given as sceunty for the Obligations, and the authority hereby conferred 1s and
shall be irrevocable and shall remain in full force and cffect until renounced by Lender.

() Scverubility 1f a court of competent junsdicuon finds any provision of this
Agreement to be invalhid or unenforceable as to any persen or eircumstance, such finding shall not render
that provision invalid or uncnforccable as 1o any other persons or circumstances. [ feasible, any such
offending provision shall be deemed to be modified 1o be wattin the limits of enforceabiluty or validny,
howevel, 1f the offending provision cannut be so modified, it shall be stricken and all other provisions of
this Agrecment 1n all other respects shall remain valid and enloreeable.
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'§)) Successor Interests  Subject to the limitntions set forth above on transfer of the
Collateral, tlus Agreement shall be binding upon and inure 10 the benefit of the parties, their successors
and assigns; provided, however, Grantors® rights and obligatuons hercunder may not be assigned or
otherwise trunsferred wathout the prior written consent of Lender.

(k) Watver Lender shall not be deemed 10 have waived any nights under this
Agreement unless such warver 1s given 1n wnting and signed by Lender. No delay or omission on the
part of Lender in exercising any night shall operaie as a waiver of such rnight or any other right - A waiver
by Lender of a provision of this Agieement shall not prejudice or constituie a waiver ol Lender's nght to
thereafter demand strict comphanee with that provision or any other provision of this Agreement. No
prior waiver by Lender, nor any course of dealing between Lender and Giantors, shall constitute n waiver
of any of Lender’s nghts or of any of Grantors™ obligations as to any future transactions  Whenever the
consent of Lender 1s required under this Agreement, the granting of such consent by Lender in any
mstance shall not constitule contimunng consent o subsequent instances where such consent s required
and in all cases such consent may be granted or wathheld 1n the sole discretion of Lender
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Signed effecuve the date stated above,

GRANTORS:

TTS SrECIA Newl.LC

Scott Landrum, Member
Gramors' address.
TTS Lrasing, LLC
Attention. Scoul Landrum
175 Westwood Drive
Southlake, Texas 76092

TTS SpECIALITY SHIPPING, LLC
Allention® Scott Landrum

175 Westwood Drive
Southlake. Texas 76092,

Lender's address:

FIRST NATIONAL BANK DBA FIRST NATIONAL BANK TOWN SQUARE
Attention® Jason MceMauhon, Vice President

1540 E Southlake Blvd

Southlake, TX 76092

Exhibits and Schedules
Exhibit A - Rolling Stock
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EXHIBIT A
4]
SECURITY AGREEMENT
Rolling Stock

One 20-axle Schnabel Railroad Car, previously bearing identilying number CPOX 820 and re-
identified as number TEXX 1135
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