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| have enclosed an original and one copy/counterpart of the documents described
below, to be recorded pursuant to Section 11303 of Title 49 of the U. S. Code.

l. Management - Agreement: This document is @ Management Agreement, a
primary document, dated November 18, 1980,

2, Assignment of Contracts: This document is an assignment of the
Management ' Agreement and is a secondary document dated September 19,
1986 and the document to which it is connected is the Management -

Agreement submitted for filing herein,

We request that the Assignment be cross-indexed.

The names and addresses of the parties to the documents are as follows:

l. GLNX Corporation ° 2, Allied Bank of Texas
1717 St. James Place, Suite 300 1000 Lovisiana
Houston, Texas 77056 Houston, Texas 77002
John T. Golden John T, Golden
c/o Vinson and Elkins c/o Vinson ond Elkins
First City National Bank First City National
21st Floor Bank, 2ist Floor
Houston, Texas 77002 Houston, Texas 77002

A description of the equipment covered by the documents follows:

One (1) 33,000 gatlon nominal capacity Tank Car, DOTI 12J340W, coiled insulated,
100 ton Roller Bearing Truck bearing the number GLNX 32016 and all additions
and accessories thereto, rentals and profits therefrom all accounts, chattel paper
and general intangibles with respect thereto including without limitation all right,
title and interest of Debtor in and to that certain Agreement between Debtor and
GLNX Corporation and all right to receive and collect ali rentals, liquidated



damages, proceeds of sale, all per diem milage of payments now or hereafter to
become payable under such lease or with respect to such equipment.

A fee of $10.00 is enclosed. Please return the original and any extra copies not
needed by the Commission for recordation to Richard D. Sullivan, Saccomanno, Clegg,
Martin & Kipple, 800 Allied Bank Plaza, Houston, Texas 77002,

Richard D. Sullivan
For the Firm
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Interstate Commerre Eonmission
Washingeon, D.L. 20423
_ 10/7/86
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Richard D, Sullivan
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800 Allied Bank Plaza
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THIS MANAGEMENT AGREEMENT {"AGREEMENT"), BY AND RETWZEN GLNX
CORPTRATION, A TEXAS CORPORATION ("GLNX"), HAVING ITS PRINCIPAL
FLACE GOF BUSINESS I HBUSTON, TEXAS AND JDHN T. GOLDEN A
RESIDENT OF HARRIS COUNTY TEXAS.

WITKRESSETH:

WHEREAS, OWNER IS THE OWNER OF THE RAILWAY EQUIPMENT LISTED
IN THE ATTACHED EXHIEBIT "A" (THE "RAILWAY EGUIPMENT"). AND IS
DESIROUS OF ENTERING INTO THE FOLLOWING AGREEMENT WITH GLNX.
WHEREBY GLNX WILL MANAGE THE RAILWAY EQUIPMENT PURSUANT TO THE
TERMS AND CONDITIONS HEREOF; AND

WHEREAS, GLNX 1S DESIROUS OF UNDERTAKING THE MANAGEMENT OF
THE RAILWAY EQUIPMENT PURSUANT TO THE TERMS AND CONDITIONS
HEREQF

NOW, THEREFORE, IN CONSIDERATION OF THE PREMISES AND THE
MUTUAL COVENANTS AND CONDITIONS SET FORTH HEREIN, THE PARTIES
HERETO AGREE AS FOLLOWS:

ARTICLE T
APPOINTMENT

1. OWNER HEREBY APPOINTS GLNX TO MANAGE AND OTHERWISE
SUPERVISE THE OPERATION GF THz RAILWAY EGUIPMENT IN THE NAME OF
THE OWNER, OR IN THE NAME OF GLNX, BUT FDOR THE ACCOUNT aND ON
BEHALF OF THE OWNER PURSUANT AND SUBJECT TO THE TERMS AND
CONDITIOMNS SET FORTH IN THIS AGREEMEMT.

2. GLNX HEREBY ACCEPTS THE APPOINTMENT SET FORTH 1IN
PARAGRAPH 1 OF THIS ARTICLE I AND AGREES TO PERFORM THE DUTIES
AND OBLIGATIONS SET FORTH HEREIN. OWNER ACKNOWLEDGES AND AGREES
THAT. WHEREAS GLNX HAS ACCEPTED THE RESPONSIBILITY OF MANAGING
THE RAILWAY EQUIPMENT, EXCEPT AS SPECIFICALLY SET FORTH HEREIN TO
THE CONTRAY OR AS PROVIDED BY LAW, GLNX SHALL HAVE THE SOLE
FUNCTION AND OPERATIVE JUDGEMENT. TO BE EXERCISED IN A REASONABLE
MANMER, FOR THE LEASING, OPERATION AND MANAGEMENT OF THE RAILWAY
EQGUIPMENT AND FOR ESTABLISHING ANC IMPLEMENTING FPOLICIES AND
STANDARDS AFFECTING THE RAILWAY EQUIPMENT OR THE OPERATION.
MAINTENANCE OR REPAIR THEREOF. GLNX SHALL BE ENTITLE TO RELY
UPON WRITTEN OR OCRAL INSTRUCTICONS RECEIVED FROM OWNER AS TO ANY
AND ALL ACTS TO BE PERFORMED BY GLNX,
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. . 1. OWMER DOES HEREBY DELIVER AND RELEASE TO GLNX THE

RAILWAY EQUIPMENT FOR THE MAMAGEMENT THEREQF DBY GLNX, AMD GLNX
ACANOWLEDGES DELIVERY AND RECEIPT THEREOF.

2. EXCEPT_.AS PROVIDED BELUW, OWNER SHALL BE RESPONSIBLE FOR
THE PAYMENT OF ALL EXPENSES INCURRED IN CCNNECTION WITH THE
RAILWAY EGUIPMZNT, INCLUDINS AD VALDREM AND OTHER TAXES. FREIGHT,
STORAGE, DeESIGN CHANGES AND OTHER MODIFICATIONS REGUIRED BY
GOVERNMENTAL OR INDUSTRY REGULATIONS OR TECHNGLDOGICAL CHANGES.
DEDUCTIBLES UNDER INSURANCE PGOGLICIES, AND OTHER EXFEMSES, LEVIES
Ok CHARGES, INCLUDING THE MANAGEMENT FEES (AS DEFINED IN ARTICLE
V HEREOF), INCURRELD IN CONNECTION WITH THE RAILWAY EQUIPMENT AND
THE OPERATION AND LEASING THEREQF (ALL OF WHICH SHALL HEREINAFTER
BE SOMETIMES COLLECTIVELY REFERRED TO AS THE "EXPENSES"). THE
EXPENSES SHALL NOT INCLUDE, HDWEVER, MINCR AND MAJOR REPAIR AND
MAINTENANCE WORK (INCLUDING, WITHDUT LIMITATION, RUNNING REPAIRS.
CLEANING, PAINTING, AND PERIODIC INSPECTION COSTS) AND INSURANCE
PREMIUMS AS PROVIDED HEREIN WHICH SHALL BE PAID BY GLMX.

3. OWNER AGREES TO PAY A PORTION DF THE AGGREGATE AD
VALOREM., GROSS RECEIPTS, PROPERTY, OR SIMILAR TAXES - LEVIED
AGAINST ALL TANK CARS (INCLUDING THE RAILWAY EGUIPMENT) MANAGED
OR OWNED BY GLNX (THE GLNX FLEET) IN AN AMOUNT EQUAL TO THE
PERCENTAGE WHICH THE LEASE FEES (AS DEFINED IN PARAGRAPH 1 OF
ARTICLE III) EARNED BY THE RAILWAY EGUIPMENT ARE OF THE GROSS
RENTAL AND SERVICE CHARGES EARNED BY ALL TANK CARS IN THE GLNX
FLEET.

4. IF THE LEASE FEES (AS DEFINED IN PARAGRAFH 1 OF ARTICLE
ITI) EARNED BY THE RAILWAY EQUIPMENT ARE LESS THAN THE EXPENSES
INCURRED OR REASONABLY FORESzEABLE IN CONNECTION WITH THE
OPERATION AND MANAGEMENT OF THE RAILWAY EGUIPMENT HEREUNDER, GLNX
WILL SO ADVISE THE OWNER IN THE QUARTERLY REPCRT PROVIDED FOR
UNDER ARTICLE II1I, PARAGRAPH B HEREOF, INCLUDING THE AMDUNT OF
SUCH DEFICIENCY AND, IF REQUESTED BY GLNX, OWNER WILL REMIT TO
LNX WITHIN TEN DAYS OF RECEIPT OF THE QUARTERLY REPORT THE
AMOUNT OF SUCH DEFICICIENCY.

S. OWNER AGREES TD COOPERATE FULLY WITH GLNX AND TO PROVIDE
ALL ASSISTANCE REASUONABLY REGUESTED BY GLNX TO CARRY OUT IS
OBLIGATIONS HEREUNDER. THIS SHALL INCLUDE, SUBJECT TO THE
PROVISIONS OF ARTICLE VI HEREOF, FULL COOPERATIONS AND ASSISTANCE
IN ANY LAWSUIT OR DTHER SIMILAR HMATTER OR PROCEEDING BEFDRE ANY
COURT OR AGENCY. :

18 NOV 1980 JOHN T. GOLDEN
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( . ARTICLE T11 (
GLNN% ‘S COVENANTS AND RESPONSIBY.ITIES

IN CONSIDERATION OF THE MANAGEMENT FEE PROVIDED FOR
HEREUMDER, GLNX AGREES TO UTILIZE REASONABLE TIME AND EFFORTS TO:

1. COLLECT THE RENTAL AND SERVICE CHARGES EARNED
BY THE RAILWAY EGUIPHMENT (THE “LEASE FEES"). SUCH
DUTIES SHALL NJIT, HOWEVER, BE DEEMSD TO INCLUDE THE
FILING OF A SUIT TO COLLECT SUCH LEASE FEES, ALTHOUGH
GLNX MAY ELECT TO DO S0 AT ITE OPTION BUT AT THE
EXPENSE OF OWNER, SUBJECT TO THE FROVISIONS OF ARTICLE
VI HEREOF. :

2. USE ITS BEST EFFORTS TO CBTAIN LEASES FOR THE
RAILWAY  EQUIPMENT (INCLUDING RENEWAL OPTIONS) AND
MAINTAIN THE RAILWAY EQUIPMENT UNDER LEASE THROUGHOUT
THE TERM OF THIS AGREEMENT. GLNX SHALL EXECUTE ANY
SUCH LEASE, IN GLMX’S SOLE DISCRETION, EITHER IN THE
NAME OF OWNER OR 1IN THE NAME OF GLNX BUT FOR THE
ACCOUNT AND ON BEMALF DF THE OWNER.

3. COMPLY WITH THE TERMS AND CONDITIONS OF ANY
LEASE AGREEMENTS TO WHICH THE RAILWAY EQUIPMENT IS
SUBJECT DURING THE TERM HEREOF. IT IS UNDERSTOOD,
HOWEVER, THAT BEFORE GLNX SHALL BE DBLIGATED TO COMPLY
WITH ANY LEASE, SUCH LEASE AND/OR AMENDMENTS MUST BE
APPROVED, IN WRITING. BY GLNX.

4. MARE ALL REGUIRED REGISTRATION AND OTHER
FILINGS WITH THE INTERSTATE COMMERCE COMMISSION, THE
ASSOCIATION OF AMERICAN RAILRDADS., THE DEFARTMENT OF
TRANSPORTATION AND ANY OTHER GOVERNMENTAL OR INDUSTRY
AUTHORITY.

S. FILE APPLICABLE AD VALOREM AND OTHER TAX
RETURNS AND PAY, FROM THE LEASE FEES OR FROM FUNDS
ADVANCED BY OWNER, ALL SUCH TAXES DUE, 1IN ACCORDANCE
WITH THE PROVISIONE OF ARTICLE IL. PARGRAPH 3. GLNX
MAY. HOWEVER, RETAIN DURING EACH CALENDAR YEAR CF THE
TERM OF THIS AGREEMENT, AN AMOUNT  EGUAL TO THREE
PERCENT OF THE LEASE FEES RECEIVED DURING THAT CALENDAR
YEAR TO CDOVER SUIH TAXES, BUT WILL., WITHIN 90 DAYS
FOLLOWING THE END OF EACH CALENDAR YEAR, REMIT TO OWNER
ANY AMDUNTS NOT REQUIRED FOR SUCH TAXEES. :

&. MAINTAIN ADEQUEATE BOOKS AND RECORDS
SUFFICIENT T7TO ACCOUNT PROPERLY FCR THE LEASE FEES.
EXPENSES AND OTHER SUCH ITEMS APPLICABLE TO THE RAILWAY
EQUIPMENT.

7. CONTRACT FOR OR OTHERWISE OBTAIN ALL REPAIR
AND/OR MAINTENANCE WORK OGN THE RAILWAY EGUIPMENT
CONSIDERED NECESSARY BY GLNX, SUCH REPAIR AND/OR
MAINTENANCE WORK TO BE PAID FOR BY GLNX, SUBJECT TO THE
PROVISIONS DF ARTICLE II. PARGRAPAH 2.

18 NOV 1980 JOHN T. GOLDEN



8. F‘F-(vIDE PERIODIC REPORTS T( CWHNER ON A
QUARTERLY BaASIS (THE "QUARTERLY REPDRTS") WHICH SHALL
SET FOGRTH THE LEASE FEES DERIVED FROM THE USE OF THE
RAILWAY EGUIPMENT, AS WELL AS EXPENSES INCURRED OR THAT
ARE REASOMABLY FORZSEEABLE TO BE INCURRED IN CONNECTION
WITH THE RAILWAY EGUIPMENT. THE QUARTERLY REPORTS
SHALL BE FDR THE GUARTERS ENDINZ MARCH 31, JUNE 30,
SEPTEMBER 30, AND DECEMBER 31, AND WILL BE DELIVERED TO
OWNER AS PROMPTLY AS IS REASONABLY PLCSSIBELE. SHOULD
THE LEASE FEES EXCEED THE  EXPENSES IWCURRED IN
CONNECTION WITH THE RAILWAY EQUIPMENT, PAYMENT OF THE
EXCESS (EXCEPT FOR ANY AMOUNT RETAINED UNDER PARAGRAPH
5 AND THIS PARAGRAPH 8 OF ARTICLE III) SHALL ACCOMPANY
THE QUARTERLY REPDRT. SHBOULD EXPENSES (INCURRED OR
REASONABLY FORESEEABLEY EXCEED THE LEASE FEES FGR THE
PERIOD IN QUESTION, THE QUARTERLY REFORT WILL SET FORTH
THE AMOUNT TO BE REMITTED BY OWNER TO GLNX, IF
REQUESTED. IT IS UNDERSTODD THAT GLNX SHALL BE UNDER
NO OBLIGATION TO ADVAMCE FUNDS FOR PAYMENT OF THE
EXPENSES, REGARDLESS OF THE RESULTS OF THE NONPAYMENT
THEREOF. IT IS FURTHER UNDERSTCOD THAT GLNX SHALL HAVE
THE AUTHDRITY TO RETAIN PORTIONS OF LEASE FEES THAT
EXCEED ACTUAL EXPENSES INCURRED TO COVER FUTURE
EXPENSES THAT CAN BE REASONABLY FORESEEN TGO EXCEED
LEASE FEES FOR THE APPLICABLE FUTURE PERICD OR PERIODS.
SUCH RETENTION OF LEASE FEES SHalLL BE ACCOMFPLISHED ON A
REASONABLE BASIS AND IN SUCH A MAHNNER AS TO MAINIMIZE
THE EFFECT THAT SUCH RETENTION SHallL HAVE ON CASE
DISTRIBUTIONS, IF ANY. MADE TO OWNER. NG ABSESSMENT
FOR CASH DEFICIENCIES SHALL BE MADE TO OWNER, HOWEVER.
TO THE EXTENT OF UNREMITTED MILEAGE CREDITS HELD BY
GLMX.

9. MAINTAIN THE FOLLOWING INSURAMNCE COVERAGE ON
THE RAILWAY EQUIPMENT: A POLICY OF GEMNERAL LIABILITY
INSURANCE COVERING OWNER AND GLNX WITH LIMITS OF
COVERAGE NOT LESS THAN THE AMOUNTS AND AGAINST THE
RISKS INSURED AGAINST BY GLNX FROM TIME TO TIME ON
RAILROAD EQUIPMENT OWNED BY GLN¥X; AND A POLICY OF
PROPERTY INSURANCE WITH LIMITS GOF COVERAGE OF NOT LESS
THAN $57,000 PER CAR., $250, 000 EACH OCCURRENCE, WITH NO
MCRE THAN A $50,000 DEDUCTIBLE (TO BE PAID BY OWNER)
EACH OCCURENCE, NAMING DOWNER AS AN ADDITICNAL INSURED.
IF AT ANY TIME, THE GENERAL LIABILITY INSURANCE
MAINTAINED ON THE RAILWAY EQUIPMENT SHaLL HAVE LIMITS
OF LESS THAN %$10,0C0.000 OR SHALL NOT INCLUDE ASSUMED
CONTRACTED COVERAGE, FOR WHATEVER REASON; OR IF THE
AMOUNTS OF COVERAGE DESCRIBED ABOVE 1S DECREASED. GLNX
SHALL, NOT LESS THAN THIRTY (30) DAYS AFTER 1T RECEIVED
EFFECTIVE NOTICE OF THE DECREASE IN INSURANCE COVERAGE.
GIVE WRITTVEN NOTICE TO OWNER OF THE SAME. GLNX WILL
PROVIDE THE OWMER AS PROMPTLY AS PRACTICAL., AFTER
RECEIPT BY GLNX., A CERTIFICATE SETTING FORTH THE THEN
EXISTING INSURANCE COVERAGE ON THE RAILWAY EQUIPMENT.

18 NOV 1980 ' JOHM T. GOLDEN



10. (-BDN-—'-BLY " PURSUE ANY aAND «f(- WARRANTIZES OR

N OTHER CLAIMS AZAINST MANUFACTURERS, USERS, LESSEES,

RAILROADE AND OTHER PARTIES ON DEHALF OF OWNEZER. SUCH

DUTIES SHaLL NOT, HOWEVER, BE DEEMED TO INCLUDE THE

FILING OF SUIT. ALTHOUGH GLNx MAY ELECT TO DO SO AT ITS

OPTION, BUT AT THE EXPENSE OF OWNER. SUBJECT TO THE
PROVISIONS OF ARTICLE VI

ARTICLE IV
TERM "AND TERMINATION

1. SUBVECT TO THE PROVISIONS SET FORTH HEREIN, THIS
AGREEZMENT SHALL BE EFFECTIVE COMMENCING WITH THE AVERAGE DATE OF
DELIVERY OF THE RAILWAY EQUIPMENT TO FIRST LESSEE AND SHALL
AUTCGMATICALLY TERMINATE TEN.YEARS FROM SUCH DATE.

2. EXCEPT AS OTHERWISE PROVIDED IN THIS AGREEMENT, THE
OWNER MAY TERMINATE THIS AGREEMENT BY GIVING GLNX WRITTEN NOTICE
OF TERMINATION NOT LESS THAN THREE M™MONTHS PRIOR TO THE .
TERMINATION DATE DESIGNATED IN SUCH NOTICE. PROVIDED, HOWEVER,
IF OWNER SHALL OWE GLNX ANY AMOUNTS UNDER THIS AGREEMENT, THE
OWNER MAY NOT TERMINATE THIS AGREEMENT AS TO ANY OF THE RAILWAY
EQUIPMENT UNTIL ALL SUCH AMOUNTS HAVE BEEN PAID. GLNX SHALL, AT
ITS OPTION: BE ENTITLED TO CONTINUE TO LEASE AND OTHERWISE
OPERATE AND MANAGE THE RAILWAY EGQUIPMENT AND RETAIN ANY AND ALL-
LEASE FEES RECEIVED THEREFROM UNTIL ALL AMOUNTS OUTSTANDING
AND/OR SUBGEQUENTLY INCURRED IM CONNECTION WITH SUCH CONTINUED
LEASING OF THE RAILWAY EGQGUIPMENT HAVE BEEN PAID.

3. EXCEPT AS OTHERWISE PROVIDED IN ARTICLE 1V. PARAGRAPH 4,
SHOULD EITHER PARTY DEFAULT UNDER ITS OBLIGATIONS SET FORTH
HEREIN, THE SCLE AND EXCLUSIVE REMEDY OF THE OTHER PARTY SHALL BE
TG ADVISE THE DEFAULTING PARTY OF SUCH DEFAULY., AND SHOULD SUCH
DEFAULT NOT BE CORRECTED WITHIN 3C DAYS OF SUCH NOTIFICATION, THE
AGGRIEVED PARTY MAY, AT ITS OPTION, IMMEDIATELY TERMINATE THIS
AGREEMENT:; PROVIDED, THAT THE OWNER SHALL (IN ADDITION TO THE
FOREGUING) PRESERVE AND RETAIN ANY RIGHTS THE OWNER MIGHT HAVE AT
LAW OR IN EQUITY IF GLNX DEFAULTS 1IN ITS OBLIGATIONS UNDER
ARTICLE III, PARAGRAPH 9. QR IF GLNX’S ACTIONS CONSTITUTE GROSS
NEGLIGENCE GOR WILLFUL MISCONDUCT.

4. NEITHER OGLNX NOR THE OWNER SHALL, BY REASDN OF THE
EXPIRATION OR THE TERMINATION QF THIS AGREEMENT IN ACCORDANCE
WITH THE TERMS AND PROVISICNS HEREOF, BE LJABLE TO THKE OTHER FOR
COMPENSATION, REIMBURSEMENT OR DAMAGES, EITHER ON ACCOUNT OF
PRESENT OR PROSPECTIVE PROFITS OR ON ACCOUNT OF EXPENDITURES,
INVESTMENTS OR COMMITMENTS MADE IN CONNECTION THEREWITH OR IN
CONNECTION WITH ESTABLISHMENT, DEVELOPMENT OR MAINTENANCE OF THE
BUSINKESS OR GOODWILL OF GLNX OR THE OWNER, OR OM ACCOUNT OF ANY
DOTHER CAUSE OR THING WHATSOEVER; PRDVIDED, HOWEVER, THAT SUCH
EXPIRATION OR TERMIMNATION SHaALL NOT AFFECT THE RIGHTS OR
LIABILITIES OF THE PARTIES WITH RESPECT TO ANY INDEBTEDNESS OWING
BY EITHER PARTY TO THE OTHER:; AND FURTHER PROVIDED, THAT SUCH
EXPIRATION DR TERMIMATION SHALL BE CSUBJECT TO ANY THEN EXISTING
LEASE OR LEASES CF THE RAILWAY EQUIPMENT, AND GLNX, AT 1ITS
OPTION, SHALL BE ENTITLED TO CONTINUE, PURSUANT TO THE TERMS AND
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COnDITIONS OF THé{'AGREEMEHT. TeE MANAGEMENTS” WD  CONTROL OF ANY
OF THE RAILWAY JIPMENT COVERED 'BY SWCH LEM.S OR LEASES AS MAY
BE NECESSARY FGR GLNX TO COMPLY WITH SUCH LEASE OR - LEASES.
INCLUDING THE RIGHT TO RETAIN THE LEASE FEES, MANAGEMENT FEE AND
OTHER SUMS AS PROVIDED FOR HEREIN, UNTIL THE EXPIRATION OR
TERMINATION OF SUCH LEASE OR LEASES. EXCEPT AS MAY BE OTHERWISE
EXPRESSLY SET FORTH HEREIN, UPON THE EXPIRATIDNM OR TERMINATION ‘OF
THIS AGREEMENT, -ALL OBLIGATIONS OF THE PARTIES SHALL IMMEDIATELY
CEASE. LNX SHALL, HOWEVER, PROVIDE REASONABLE ASSISTANCE TO
OWNER IM TRANSFERRING TO QOWANER, ALL AT GWNER'S EXPENSE AND UPON
OWNER ‘S REQUEEST, aLL RECORDS, DATA AND OTHER INFORMATION RELATING
TO THE RAILUAY EGUIPMENT AND IN ASSISTING OWNER IN THE
IMPLEMENTATICN OF SUCH RECORDS, DATA AND INFORMATION INTO GWNER'’S
OPERATIONS.

ARTICLE V

IN CONSIDERATION OF THe SERVICES OF GLNX HEREUNDZR, OWNER
SHALL PAY TO GLNX A MANAGEMENT FEE OF TWENTY-FIVE PER CENT (25%)
OF THE LEASE FEES COLLECTED FOR EACH RAILWAY CAR INCLUDED IN THE
RAILRAY EQUIPMENT (THE "“MANAGEMENT FEE"). THE MANAGEMENT FEE
SHALL BE DEDUCTED FROM THE REMITTANCE DUE GUARTERLY TO OWNER AS
OTHERWISE PROVIDED HEREIN.

ARTICLE VI
LEGAL ACTIONS

GLNX WILL GIVE WRITTEN NOTICE TO OWNER AT LEAST 10 DAYS
PRIOR TO THE INSTITUTION OF LEGAL PROCEEDINGS BY GLNX OR NOT MORE
THAN 10 DAYS AFTER BEING SERVED WITH PROCESS IN ANY LEGAL
PROCEEDINGS AGAINST GLNX INVOLVING THE RAILWAY EQUIPMENT. UNLESS
OTHERWISE DIRECTED IN WRITING BY OWMER GLMNA MAY, AT ITS OPTION,
INSTITUTE OR DEFEND, IN ITS OWN NAME OR IN THE NAME OF OWNER. OR
EDTH, BUT NOT AGAINST . EACH OTHER, AND IN ALL EVENTS AT THE
EXPENSE OF THE OWNER. ANY AND ALL LEGAL ACTIONS CR PROCEEDINGS IT
CONSIDERS NECESSARY HEREUNDER, INCLUDING THOSE TO COLLECT
CHARGES, RENTS., CLAIMS OR OTHER INCOME FOR THE RAILWAY EQUIPMENT,
OR LAWFULLY OUST OR DISPOSSESS LESSEES OR OTHER PERSCONS IN
POSSESSION THEREOF. OR LAWFULLY CANCEL, MODIFY OR TERMINATE ANY
LEASE., LICENSE OR CONCESSION AGREEMENT FOR THE BREACH THEREQF OF
DEFAULTY BY A LESSEE. LICENSEZ OR CONCESSIONAIRE OR TAAE ANY AND
ALL NECESSARY ACTIONS TO PROTEST DR LITIGATE TO A FINAL DECISION
IN ANY APPROPRIATE COURT OR DTHER FORUM ANY VIOLATION. ORDER.
RULE. REGULATION, SUIT, CLAIM OR OTHER MATTER AFFECTING THE
RAILWAY EQUIPMENT. GLNX SHALL KEEP OWNER CURRENTLY ADVISED OF
ALL LEGAL PROCEEDINGS AND DWNER RESERVES THE RIGHT TO DIRECT GLNX
TO TERMINATE ANY LITIGATION BROUGHT PURSUANT TO THE FOREGOING
AUTHORITY.

ARTICLE VII

ASSIGNMENT
THIS AGREEMENT IS NOT ASSIGNABLE BY EITHER PARTY EXCEPT WITH
THE WRITTEN CONSENT OF THE OTHER PARTY; PROVIDED, HOWEVER., (A)
THIS AGREEMENT TOGETHER WITH THE RAILWAY EQUIPMENT MAY BE
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TRANSFcRRED BY O~f R TO KIS ESTATE, HEIRS G DEVISEES OR TO ANY
PURCHASER AT & FO<ECLOSURE SALE WHERE THIS\ AGREEMENT A4ND THE
RELATED RAILUAY EGUIPMENT ARE SCLD AS COLLATERAL SO LONG AS SUCH
SALE COMPLIES WITH APPLICABLE FEDERAL OR STATE SECURITIES LAWS
AND (5) MAY BE ASSIGNED BY GLNX IN CONNECTION WITH THE MERGER DR
CONECLIDATION DF GLNX INTO ANDTHER CORPORATION OR AS PART OF THE
SALE OF SUSSTANTIALLY ALL OF THE ASSETS OF GLNX.

ARTICLE Wil
INDEMMNIFICATICON

OWNER AND GLMX JOINTLY AND SEVERALLY ACKNDWLEDGE, AGREE AND
COVENANT THAT GLNX IS ENTERING INTDO THIS CONTRACT AS AN
INDEPENDENT CONTRACTOR., AND NEITHER PARTY HERETO SHALL TAKE ANY
ACTION TO ALTER SUCH LEGAL RELATIONSHIP. OWNER SHALL HAVE NO
RIGHT OR AUTHORITY, AND GSHALL NOT ATTEMPT, TO ENTER INTO
CONTRACTS OR COMMITMENTS IN THE NAME, DR ON BEHALF, OF GLNX, OR
TO BIND GLNX IN ANY MANNER OR RESFECT WHATSOEVER FURTHER, OWNER
AGREES TD INDEMNIFY AND HOLD GLNX HARMLESS FROM ANY AND ALL
CLAIMS, DEMAND, CAUSES OF ACTION (AT LAW OR IN EQUITY), COSTS,
DAMAGES, REASONABLE ATTORNEY'S FEES, EXPENSES AND JUDGMENTS,
WHICH MAY HEREAFTER BE ASSERTED BY ANY THIRD PARTY BASED CN OR
RELATING TO THE RAILWAY EGUIPMENT OR THE OPERATIDON, INCLUDING THE
LEASING, THEREDF, EXCEPT FOR ALL CLAIMS, DEMANDS, CAUSES OF
ACTION (AT LAW OR IN EQUITY), CO5TS, DAMAGES, REASONABLE
ATTORNEY 'S FEES, EXPENES AND JUDSMENTS WHICH MAY HEREAFTER BE
ASSERTED BY ANY THIRD PARTY BASED ON OR RELATING TO THE RAILWAY
EQUIPMENT OR THE OPERATION, INCLUDING THE L[EASING. THEREOF.
EXCEPT FOR ALL CLAIMS, DEMANDS. CAUSES DR ACTION (AT LAW OR IN
EQUITY), COSTS, DAMAGES, REASONABLE ATTORNEY’S FEES. EXPENSES AND
JUDGMENTS WHICH MAY HEREAFTER BE ASSERTED BY ANY THIRD PARTY
BASED ON OR REZELATING TO ACTIONS TAKEN BY, OR IMNACTIONS OF GLNX IN
CONNECTION WITH THE RAILWAY EQUIPMENT, WHICH ACTIONS OR INACTIONS
WERE NOT AUTHORIZED HEREUNDER., WERE AUTHORIZED HEREUNDER BUT
PERFORMED NEGLIGENTLY, OR WERE NOT SPECIFICALLY REGUESTED OR
APPROVED BY COWNER; PROVIDED, THAT GLNX SHALL INDEMNIFY AND HOLD
HARMLESS THE INVESTOR FROM ALL CLAIMS. DEMANDS, CAUSES OF ACTICN
(AT LAW OR IN EGUITY), DAMAGEES:. REASONABLE ATTORNEY‘’S FEES.
EXPENSES AND JUDGMENTS WHICH MAY BE ASSERTED HEREAFTER BY ANY
THIRD PARTY BASED ON DR RELATING TO ANY OF THE AFORESAID ACTIONS
OR INACTIONS OF GLNX IN CONNECTION WITH THE RAILWAY EQUIPMENT.

ARTICLE 1X
ADDITIONAL AGREEMENTS

1. EACH PARTY HERETO SHALL PROMPTLY AND DULY EXECUTE AND
DELIVER TO THE OTHER PARTY SUCH FURTHER DOCUMENTS, ASSURANCES,
RELEASES AND OTHER INSTRUMENTS. AND TAKE SUCH FURTHER ACTIONS,
INCLUDING ANY NECESSARY FILIMGS AND THE EXECUTION OF A POWER OF
ATTORNEY OF OWNER.: AS THE OTHER PARTY MAY REASONABLY REGQUEST. IN
ORDER TO CARRY OUT MORE FULLY THE INTENT AND PURPOSE OF THIS
AGREEMENT AND TO INDICATE THE OWNERSHIP OF THE RAILWAY EQUIPMENT
DURING THE CONTINUANCE WITH THE RAILWAY EQUIPMENT.

128 NOV 1980 JOHN T. GOLDEN



2. IT 18 UAELRSTDDD THAT UFDON THE EXPI(:JIDN 0OR TERMIMATION
OF THIS AGREEMENT AS TO ANY OR ALL OF THE RAILWAY EGUIPMENT,
OWNER SHALL ND LOMGER BE ENTITLED TO UESE THE RECORDIMNG AND UMLER
CAR INITIALS AND NUMBERS AND OTHER CESIGNATIONS {THE
"DESIGMATIONS") THAT ARE PRESENTLY THE PROGPERTY OF GLNX.
ACCORDINGLY, OWNER AGREES THAT IT WILL PROMPTLY UNDERTAKE UPON
SUCH EXPIRATIGN -.OR TERMINATION, AT OQOWNER‘S EXPENSE., ALL STEPS
NECESSARY TO CHANGE PROMPTLY THE DESICNATIGMS ON  THE RAILWAY
EGUIPMENT NO LONGER INCLUDED UNDER THE AGREZEMENT AND TD EXECUTE
ANY AND ALL DOCUMENTS REGUESTED BY GLNX TO TRANSFER TO GLNX ANY.
RIGHTS OWNER MAY HAVE ACQUIRED TO SUCH DESIGNATIONS. GLNX AGREES
TO PREPARE. AT GLNX‘S EXPENSE, DOCUMENTATION AS, IN ITS OPINION,
IS NECESSARY TO CHANGE ALL DESIGNATIGNS ON THE RAILWAY EQUIPMENT
FROM THE DESIGNATIONS OF GLNX TO THOSE ADOPTED BY OWNER, AND TO
PROVIDE REASONABLE ASSISTANCE TO OWNER, AT OWNER‘S EXPENSE. IN
THE FILING OF SUCH DOCUMENTS. :

3. ANY NOTICE OR OTHER COMMUNICATION BY EITHER PARTY TO THE
OTHER SHALL BE IN WRITING, AND SHALL BE DEEMED TO HAVE BEEN DULY
CGIVEN IF EITHER DELIVERED PERSONALLY OR MAILED, POSTAGE PREPAID,
REGISTERED OR CERTIFIED MAIL, -ADDDRESSED AS FOLLOWS:

GLNX: G L N X CORPORATION
1717 ST. JAMES PLACE. SUITE 300
HOUSTON, TEXAS 77055

OWNER: JOHN T. GCLDEN
C/0 VINGON AND ELKINS,
FIRST CITY NATIOMAL BANK., 21ST FLODOR
HOUSTON, TEXAS 77002

QR TO SUCH DTHER ADDRESS, AND TO THE ATTENTION OF SUCH OTHER
PERSON OR OFFICER AS EITHER PARTY MAY DESIGNATE TO THE OTHER IN
WRITING AS PRCVIDED BY THIS PARAGRAPH.

q, THE QOWNER OR HIS AUTHORIZED REPRESENTATIVE SHALL BE
ENTITLED TO INSPECT THE BDOKS AND RECORDS OF GLNX APPLICABLE TO
THE RAILWAY EQUIPMENT AT ANY REASONABLE TIME DURING THE OFFICE
HOURS OF GLNX.

5. GLNX HEREBY CONFIRMS THAT IT WILL ACT AS AGENT OF OWNER
IN ENTERING INTO AND PERFORMING ALL OBLIGATIONS AND DUTIES OF THE
LESSOR UNDER ANY LEASE OF THE RAILWAY EQUIPMENT AND HEREBY
ASSIGNS TO OWNER ALL RIGHTS OF THE LESSOR UNDER ANY SUCH LEASE,
INCLUDING ANY RIGHTS OF INDEMNIFICATION DF THE LESSOR THEREUNDER:
PROVIDED, THAT SUCH ASSIGNMENT SHaALL NQT AFFECT GOR MODIFY THE
RELATIONSHIP BETWEEN, OR THE RESPECTIVE RIGHTS, DBLIGATIONS., AND
DUTIES OF GLNX AND OWNER PURSUANT TO THIS AGREEMENT.

18 NOV 1980 JOHN T. GOLDEN



. '_,' ‘ 6.  THIE AG(.EMENT CONTFAINS THE ENTI( AGREEMENT OF THE
© PARTIES HERETD PERTAINING TO THE MANAGEMENT AND OPERATION OF THE
RAILWAY EQUIPMEMT. EXCEPT AS OTHERWISE PRGOVIDED H=REIN, THIS
AGREEMENT MAY RNOT BE MODIFIED OR AMEWNLCED, EXCEPT BY EXPRESS,
WRITTEN AGREEMENT SIGNED BY BOTH PARTIES HERETD. ANY WAIVER GF
ANY OBLIGATIGN OF EITHER PARTY HERETO SHaLL NOT BE CONSTRUSD AS A
CONTINUING WAIVER OF ANY SUCH OQOBLIGATION UNDER ANY PROVISION

HEREOF.

7. THE TERMS AND PROVISIONS OF THIS AGREEMENT SHALL BE
BINDING UPON AND INURE TO'THE BENEFIT OF, AND BE ENFORCEABLE BY
THE HEIRS ADMINISTRATORS, EXECUTORS, SUCCESSORS AND ASSIGNS. IF
ANY, OF THE PARTIES HERETO, SUBJECT TO THE PROVISIONS PERTAINING
TQO THE ASSSIGNMENT HEREDOF SET FORTH IN ARTICLE VII.

8. THIS AGREEMENT SHALL BE CONSTRUED IN ACCORDANCE WITH THE
LAWS OF THE STATE CF TEXAS.

IN WITNESS WHEREDF. THE PARTIES HAVE HEREUNTO SET THEIR
NAMES, EFFECTIVE THIS EIGHTEENTH (1B) DAY OF NOVEMBER, 1980

G L N X CCRPORATION

1 _—s\L
BY... /f»f.#%
// PRES
JOHN T, &
BY?\.‘:.&’.‘ .'.['.".“. . .’: -l ',«.'.‘TL.':". :(.'.,2' ...
OWNERNE 4, —— /ﬁ‘ 7
THE s*mmfgr TEXAS X / ‘}»'(A«- /.. ,1/[/(&
COUNTY OF GOSN ’ )
On this d\;ir of September, 1986, before me, personally appea_.red j—ami%(i 1 .C—-%s“;;
the President of GINX Corvoration, to me known to be the person and officer descr in

executed thwe foregoing instrument and he acknowledged that he executed the same as his free act

and deed and as the act and deed for said corporation, ; .
D o T ( ZZZ I, 1- i/
- NOTARY C IN AND BOR '
ST THE STATE OF TEXAS /M[ca
Vo TR My Camission Expires: Z/7/40
N _ . ~ . T LT, CV\S—Y\L\\ D\ - NU‘\E, La
THE STAIE OF TEXAS X .~ ' - "

COUNTY OF Spa¥* .o . v
On this day of: Septamber,, 1986 before me, personally appeared John T, Golden, to me
known to be the person described -in and who executed the foregoing instrument and he acknowledged
that he executed the safie aé his free act and deed. " y
- . 7
oLl NOTARY C N .
OO T THE STATE OF TEXAS
P My Commission Expires:
A e e

1B NOV ASRK a0 JOHN T. GOLDEN 9

Pl s
e LT Re State of fex,
85 Cotnnisaion EXinss 83187 *



CLASS

DOT 112J340U
TANK CAR

13 NOV 1980

JOHN T. GOLDEHN

.EXHIBIT “AT

RAILWAY EGUIPMENT

CaPaCITY
IN CALLONS

33, 0G0

JOHN T. GOLDEN

- e e Gmame e .-

C4R_NUMBERS

SLNX 32016
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October 20, 1980

BA:1080-083

Mr. J. ' W. Henes
PETROSOL

410 6ch Street S5.W.
Calgary, Alta., T2P 1X2

RE: Tank Car Lease and Service Contract #570
and Rider No. 1 Thereto Dated 12th Day
Septeaber 1980

Dear Mr. Henes:

This is to confira the car numbers which will be applied zo the
subject Contract and Rider:

20 - DOT112J340W Tank Cars (New)
LAHX 34001 - 34020

15 - DOT112J340W Tank Cars (Used)
GLNX 32005 - 32019

Sincerely,

FA A

Bob Atnip
Vice~President - Sales

BA:rcl

1717 ST James Place « Suite 300 « Houswon, Texss 77058 « (T12) 877-1109



