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RECORDATION NO pZQ__r mmg/ |
March 12, 1997 ‘ APR11°'97 “'DOAM

Surface Transportation Board l i
Secretary, Interstate Commerce Commuission

Surface Transportation Board

Washington, D.C. 10423

Dear Secretary:
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I have enclosed an original and one copy / counterpart of the document(s) described below, {0 be
recorded pursuant to Section 11303 of Title 49 of the U.S. Code.

This document 1s a Commercial Security Agreement and Assignment of Management
Agreement, a primary document, dated February 14, 1997.

We request that this Commercial Security Agreement and Assignment of Management
Agreement (combined into one document entitled Commercial Security Agreement) be indexed.
The names and address of the parties to the documents are as follows:

Lessor: Tankers Limited
19 Stonegate Park Court

Spring, Texas 77379
@ GLNX Corporation
10077 Grogan’s Mill Road Ste 450
The Woodlands, TX 77380
A description of the equipment covered by the document follows:
Ten (10) 23,500 gallon railroad cars
f 10D
Afeeo is enclosed. Please return the original and any extra copies not needed by the

Commussion for recordation to Southwest Bank of Texas N.A., Loan Administration
Department, P.O. Box 27459, Houston, Texas, 77227-7459.

A short summary of the document to appear 1n the index follows: ey

Assignment of all leases, management agreements and other rights to payment related to
railroad cars described in Agreement between GLNX Corporation and Tankers Limited
dated September 1, 1993.

Very truly yours,

-

Melanie Abedelfatah
Loan Documentation Manager

Mail PO _.Box 27459, Houston, Texas, 77227-7459 Phone (713) 235-8800 !
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SURFACE TRANSPORTATION BOARD
WASHINGTON, D.C. 2042:-0001

Melanie Abedelfatah .
. Southwest Bank of Texas, NA

) P. 0. Box 27459 o
) Houston, Texas 77227-7459 . .
PO a.Dear~quadmn= “ b s

The enclosed document(s) was recorded pursuant to the provisions of Section 11303 of

the lntersmte Commerce Act, 49 US.C. 11303, on 4/11/97 at 11:00aM » and

assigned recordation number(s) 20624,

~~~~~~ L I R I N
R X

Sincerely yours,

ad M

Enclosure(s)
$24.00 The amount Indicated at the left has been received in payment of a fee in connection with a

* **document filed on the date shown. This receipt is issued for the amount paid and in no way Indicates
acknowledgment that the fee paid is correct. This is accepted subject to review of the document which has
been assigned the transaction number corresponding to the one typed on this receipt. In the event of an error
or any quesiions concerning this fee, you will receive a notification after the Commission has had an

opportunity to examine your document.
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- CERTIFIED TRUE_COPY OF THE ORIGINAL DOCUMENT !“Ec"“"’mo” N0 exCo oA ZHILED
- CERTIFICATE ATTACHED ;
COMMERCI!AL SECURITY AGREEMENT APR11'97 N-00AM
¢ r' A
Principal Loan Date | Maturity | Loan No Call | Collateral Account Officer lnﬁﬁ
$125,000.00 02-14-1997 | 11-14-2000 866024 006 - Y NEW DES !
References in the shaded area are for Lender’s use only and do not imit the applicability of this document to any particular loan or item
Borrower: Tankers Limited (TIN 76-0254040) Lender: Southwest Bank of Texas N.A.
19 Stonegate Park Court Greenway Plaza
Spring, TX 77379 P 0. Box 27459

5 Post Oak Park/4400 Post Oak Parkway
Houston, TX 77227-7459

THIS COMMERCIAL SECURITY AGREEMENT is entered into between Tankers Limited (referred to below as "Grantor"), and Southwest Bank
of Texas N.A. (referred 1o below as "Lender”). For valuable consideration, Grantor grants {o Lender a security interest in the Collateral to
secure the Indebledness and agrees that Lender shall have the rnights stated in this Agreement with respect to the Collateral, in addition to
alt other rights which Lender may have by law.

DEFINITIONS The following words shall have the following meanings when used in this Agreement Terms not otherwise defined in this Agreement
shall have tne meanings atinbuted to such terms in the Uniform Commercial Code All references to dollar amounts shall mean amounts in lawfu
money of the United States of America - R

Agreement. The word "Agreement” means this Commercial Secunty Agreement, as this Commercial Secunty Agreement may be amended or
modified from time to time, together with ali exhibits and schedules attached to this Commercial Security Agreement from time to time

Collateral. The word "Collateral" means the following described property of Grantor, whether now owned or hereafter acquired, whether now
existing or hereafter ansing, and wherever located

Those certain raillroad cars descnibed as; Ten (10) 23,500 galion cars: GLNX numbers, 83036, 83037, 83038, 83039, 83040, 83041,
86018, 86037, 86041 and 86089 wheresoever located, now owned or hereafter acquired.

Assignment of all leases, management agreements, and / or other rights to payment of any kind related to any
and all such rairoad cars, whether wntten or oral, without hmitation, that certain Management Agreement between GLNX
Corporation ("GLNX") and Tankers Limited ("Assignor") dated September 1, 1993, and all nghts and remedies (but not the hiabilittes
or obligations) therein, including the right to collect rent due thereon, to repossess the properly in an event of default by the
lessee, and the right, either in Borrower’s own name or in the name o! Lender, to take such legal proceedings or other action as
Borrower might have, and all of the proceeds of the foregoing.

Assignor shall not cancel, modify, amend or other-wise change the Management Agreement without the prior
written consent of the Bank.

Assignor will promptly notify the Bank of any breach of or default under the Agreement and will promptly send
the Bank copies of all notices, letters or other documents sent or received by Assignor under or in connection with the Agreement.

In addition, the word "Collateral" includes all the following, whether now owned or hereafter acquired, whether now existing or nereatter ansing,
and wherever located

(a, All attachments, accessions, accessories, tools, parts, supplies, increases, and additions to and all replacements of and substitutions for
any property o ~scribed above

(b) All products and produce of any of the property described in this Collateral section

(c) All accounts, general Intangibles, instruments, rents, monies, payments, and all other nghts, ansing out of a sale, lease, or other
disposition of any of the property described in this Collateral section

(d) All proceeds (including insurance proceeds) from the sale, destruction, loss, or other disposition of any of the property described in this
Coliateral section

(e) All records and data relating to any of the property described in this Collateral section, whether in the form of a wrting, photograph,
microfilm, microfiche, or electronic media, together with all of Grantor’s nght, title, and interest 1n and to all computer software required to
utihze, create, maintain, and process any such records or data on electronic media

Event of Default. The words "Event of Default" mean and include without limitation any of the Events of Default set forth below in the section
titled "Events of Default "

Grantor. The word "Grantor" means Tankers Limited, its successors and assigns

Guarantor. The word "Guaranlor" means and inciudes without hmitation each and all of the guarantors, sureties, and accommodation parties in
connection with the indebtedness

indebtedness. The word "Indebtedness” means the indebtedness evidenced by the Nole, including all principal and earned Interest, together
with all other indebtedness and costs and expenses for which Grantor 1s responsible under this Agreement or under any of the Related
Documents In addition, the word "Indebtedness" includes all other obligations, debts and habilities, plus interest thereon, of Grantor, or any one
or more of them, to Lender, as well as all claims by Lender against Grantor, or any one or more of them, whether existing now or later, whether
they are voluntary or involuntary, due or not due, direct or Iindirect, absolute or contingent, iquidated or uniiguidated, whether Grantor may be
liable individualiy or jointly with others, whether Grantor may be obligated as guarantor, surety, accommodation party or otherwise

Lender. The word "Lender" means Southwest Bank of Texas N A , its successors and assigns

Note. The word "Note" means the note or credit agreement dated February 14, 1997, in the principal amount of $125,000 00 from Tankers
Limited to Lender, together with all renewals of, extensions of, modifications of, refinancings of, consolidations of and substitutions for the note or
credit agreement

Related Documents. The words "Related Documents” mean and include without hmitation all promissory notes, credit agreements, loan
agreements, environmental agreements, guaranties, secunty agreements, mortgages, deeds of trust, and all other instruments, agreements and
documents, whether now or hereafter existing, executed in connection with the indebtedness

RIGHT OF SETOFF. Grantor hereby grants Lender a contractual possessory securnty interest in and hereby assigns, conveys, delivers, pledges, and
transfers all of Grantor's right, title and interest in and to Grantor's accounts with Lender (whether checking, savings, or some other account), including
all accounts held jointly with someone else and all accounts Grantor may open in the future, excluding, however, all IRA and Keogh accounts, and all
trust accounts ‘or which the grant.cf a secousty intoros® weuld be prohibdad by law  Granior althonzes Lender, 1o tne extent perniitea by applicavle
law, to charge or setoff all Indebtedness against any and all such accounts

OBLIGATIONS OF GRANTOR. Grantor warrants and covenants to Lender as follows
Organization. Grantor is a partnership which Is duly organized, valdly existing, and in good standing under the laws of the State of Texas

Authorization. The execution, delivery, and performance of this Agreement by Grantor have been duly authorized by all necessary action by
Grantor and do not conflict with, result in a violation of, or constitute a default under (a) any provision of the partnership agreement, or any
agreement or other instrument binding upon Grantor or (b) any law, governmental regulation, court decree, or order applicable to Grantor

Perfection of Securnty Interest. Grantor agrees to execute such financing statements and to take whatever other actions are requested by
Lender to perfect and continue Lender's secunty interest in the Collateral Upon request of Lender, Grantor wili deliver to Lender any and all of
the documents evidencing or constituting the Collateral, and Grantor will note Lender’s interest upon any and all chattel paper if not delivered to
Lender for possession by Lender Grantor hereby appoints Lender as its irrevocable attorney-in—fact for the purpose of executing any
documents necessary to perfect or to continue the secunty interest granted in this Agreement Lender may at any time, and without further
authonzation from Grantor, file a carbon, photographic or other reproduction of any financing statement or of this Agreement for use as a
financing statement Grantor will reimburse Lender for all expenses for the perfection and the continuation of the pertection of Lender’s security
Interest in the Collateral Grantor promptly will notfy Lender before any change in Grantor's name including any change to the assumed
business names of Grantor This Is a continuing Securily Agreement and will continue in effect even though all or any part of the
Indebtedness Is paid in full and even though for a penod of time Grantor may not be indebted to Lender.

No Violation. The execution and delivery of this Agreement will not violate any law or agreement governing Grantor or to which Grantor Is a
party, and its partnership agreement does not prohibit any term or condition of this Agreement

Enforceabilty of Collateral. To the extent the Collateral consists of accounts, chatte! paper, or general intangibles, the Collateral 15 enforceable
In accordance with its terms, 1s genuine, and complies with applicable faws concerning form, content and manner of preparation and execution, /
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Collateral and may use It 1n any lawful manner not inconsistent with this Agreement or the Related Documents, provided that Grantor's right to
possession and beneficial use shall not apply to any Collateral where possession of the Collateral by Lender 1s required by law to perfect Lender’s
secunty inferest in such Collateral If Lender at any ime has possession of any Collateral, whether before or after an Event of Default, Lender shali be
deemed 1o have exercised reasonable care in the custody and preservation of the Collateral if Lender takes such action for that purpose as Grantor
shall request or as Lender, In Lender's sole discretion, shall deem appropriate under the circumstances, but failure to honor any request by Grantor
shall not of itself be deemed 1o be a failure {o exercise reasonable care Lender shall not be required o take any steps necessary to preserve any
nghts in the Collateral against pnior parties, nor to protect, preserve or maintain any secunty interest given to secure the Indebtedness

EXPENDITURES BY LENDER. If not discharged or patd when due, Lender may (but shall not be obligated to) discharge or pay any a:aounis
required to be discharged or paid by Grantor under this Agreement, including without imitation all taxes, liens, secunty interests, encumbrances, and
other claims, at any time levied or placed on the Collateral Lender also may (but shall not be obligated to) pay all costs for insuring, maintaining and
preserving the Collateral All such expenditures incurred or paid by Lender for such purposes will then bear interest at the | ote rate from the date
incurred or paid by Lender to the date of repayment by Grantor All such expenses shall become a part of the indebtedness «.id, at Lender’s option,
will (a) be payable on demand, (b) be added to the balance of the Note and be apportioned among and be payable with any instaliment payments
to become due during either (i) the term of any applicable insurance policy or (1) the remaining term of the Note, or (c) be treated as a balloon
payment which will be due and payable at the Note's matunty This Agreement #lso will secure payment of these amounts  Such night shall be In
addition to all other nghts and remedies to which Lender may be entitled upon the occurrence of an Event of Default

EVENTS OF DEFAULT. Each of the following shall constitute an Event of Default under this Agreement
Detault on Indebtedness Failure of Grantor to make any payment when due on the «\debtedness

Other Defaults. Failure of Grantor to comply with or to perform any other term, obligation, covenant or condition contained in this Agreement or
In any of the Related Documents or In any other agreement between Lender and Grantor

Default in Favor of Third Parties Should Borrower or any Grantor default under any foan, extension of credit, secunty agreement, purchase or
sales agreement, or any other agreement, in favor of any other creditor or person that may materally aftect any of Borrower's properly or
Borrower's or any Grantor's ability to repay the Loans or perform their respective obligations under thus Agreement or any of the Related
Documents

False Statements. Any warranty, representation or statement made or furmshed to Lender by or on behalf of Grantor under this Agreement, the
Note or the Related Documents 1s false or misleading in any matenal respect, either now or at the ime made or furnished

Detective Collateralization. This Agreement or any of the Related Documents ceases to be in full force and effect (including fallure of any
collateral documents to create a valid and perfec.« 1 secunty interest or lien) at any ime and for any reason

Death or Insolvency The diss. lution or termination of Grantor's existence as a going business or the death of any partner, the insolvency of
Grantor, the appointment of a receiver for any part of Grantor's property, any assignment for the benefit of creditors, any type of creditor workout,
or the commencement of any proceeding under any bankrupicy or insolvency laws by or against Grantor

Creditor or Forfeiture Proceedings. Commencement of foreclosure or forfeiture proceedings, whether by judicial proceeding, self-help,
repossession or any other method, by any creditor of Grantor or by any governmental agency against the Collateral or any other collateral
securing the Indebtedness This includes a garnishment of any of Grantor's deposit acco.nts with Lender However, this Event of Default shall
not apply If there 1~ a good faith dispute by Grantor as to the validity or reasonableness of the claim which i1s the basis of the creditor or forfeiture
proceeding and 1f Crantor gives Lender written notice of the creditor or forfeiture proceeding and deposits with Lender monies or a surety bond
for the creditor or forfeiture proceeding, in an amount determined by Lender, in its sole discretion, as being an adequate reserve or bond for the
dispute

Events Affecting Guarantor. Any of the preceding events occurs with respect to any Guarantor of any of the indebtedness or such Guarantor
dies or becomes incompetent Lender, at its option, may, but shall not be required to, permit the Guaranior’'s estate to assume unconditionally
the obligations arnsing under the guaranty in a manner satisfactory to Lender, and, in doing so, cure the Event of Default

Adverse Change. A matenal adverse change occurs In Granior's financial condition, or Lender beleves the prospect of payment or
performance of the Indebtedness 1s impaired

Insecurnity. Lender, in good faith, deems itself insecure

Right to Cure. If any default, other than a Default on Indebtedness, Is curable and If Grantor has not been given a prior notice of a breach of the
same proviston of this Agreement, it may be cured (and no Event of Default will have occurred) if Grantor, after Lender sends written notice
demanding cure of such default, (a) cures the default within fifteen (15) cays, or (b), if the cure requires more than fifteen (15) days, immediately
initiates steps which Lender deems in Lender's sole discretion to be s “icient to cure the default and thereafter continues and compleles all
reasonable and necessary steps sufficient to produce compliance as soon as reasonably practical

RIGHTS AND REMEDIES ON DEFAULT. If an Event of Default occurs under this Agreement, at any time thereafter, Lender shall have all the nghts of
a secured party under the Texas Uniform Commercial Code In addition and without imitation, Lender may exercise any one or more of the following
rights and remedies

Accelerate Indebtedness. Lender may declare the entire Indebtedness immediately due and payable, without notice

Assemble Coliateral. Lender may require Grantor to deliver to Lender all or any portion of the Collateral and any and all certificates of titie and
other documents relating to the Collateral Lender may require Grantor {0 assemble the Collateral and make 1t available to Lender at a piace to
be designated by Lender Lender also shall have full power to enter, provided Lender does so without a breach of the peace or a trespass,
upon the property of Grantor to take possession of and remove the Collateral If the Collateral contains other goods not covered by this
Agreement at the time of repossession, Grantor agrees Lender may take such other gcods, provided that Lender makes reasonable efforts to
return them to Grantor after repossession

Sell the Collateral Lender shall have full power to sell, lease, transfer, or otherwise dea! with the Collateral or proceeds thereof in its own name
or that of Grantor Lender may sell the Collateral at public auction or private sale Unless the Collateral threatens to decline speedily in value or
1s of a type customarily sold on a recognized market, Lender will give Grantor reasonable notice of the time after which any private sale or any
other intended disposition of the Collateral is to be made The requirements of reasonable notice shall be met if such notice I1s given at least ten
(10) days before the time of the sale or disposition All expenses relating to the disposttion of the Collateral, including without mitation the
expenses of retaking, holding, insuring, preparing for sale and selling the Collateral, shall become a part of the Indebtedness secured by this
Agreement and shall be payable on demand, with interest at the Note rate from date of expenditure untif repaid

Appoint Receiver To the extent permitted by applicable law, Lender shall have the following nghts and remedies regarding the appointment of
a receiver (a) Lender may have a receiver appointed as a matter of nght, (b) the receiver may be an employee of Lender and may serve
without bord, and (c) all fees of the receiver and his or her attorney shall become part of the Indebtedness secured by this Agreement and shall
be pavable ¢ demand, with interest at the Note rate from date of expenditure unti repaid

Collect Revenues, Apply Accounts Lender, either ttself or through a receiver, may collect the payments, rents, income, and revenues from the
Collateral Lender may at any time In s discretion transfer any Collateral into its own name or that of its nominee and receive the payments,
rents, tncome, and revenues therefrom and hold the same as secunty for the Indebtedness or apply it to payment of the Indebtedness in such
order of preference as Lender may delermine Insofar as the Collateral consists of accounts, general intangibles, insurance policies, tnstruments,
chattel paper, choses In action, or similar property, Lender may demand, collect, receipt for, settle, compromise, adjust, sue for, foreclose, or
realize on the Collateral as Lender may determine, whether or not Indebledness or Collateral 1s then due For these purposes, Lender may, on
behalf of and I1n the name of Grantor, receive, open and dispose of mail addressed to Grantor, change any address to which mall and payments
are to be sent, and endorse notes, checks, drafts, money orders, documents of title, instruments and items pertaining to payment, shipment, or
storage of any Coliateral To facilitate collection, Lender may notify account debtors and obligors on any Collateral to make payments directly lo
Lender

Obtain Deficiency. If Lender chooses to sell any or all of the Collateral, Lender may oblain a judgment against Grantor for any deficiency
remaining on the Indebtedness due to Lender after application of all amounts received from the exercise of the rnights provided in this Agreement
Grantor shall be iiable for a deficiency even If the transaction described In this subsection I1s a sale of accounts or chatte! paper

Other Rights and Remedies. Lender shall have ail the nghts and remedies of a secured creditor under the prowvisions of the Uniform
Commercial Code, as may be amended from time to ime  In addition, Lender shall have and may exercise any or ali other nghts and remedies it
may have available at law, in equity, or otherwise

Cumulahive Remedies. All of Lender's nghts and remedies, whether evidenced by this Agreement or the Related Documents or by any other
writing, shall be cumulative and may be exercised singularly or concurrently Election by Lender to pursue any remedy shall not exclude pursuit
of any other remedy, and an election to make expenditures or to take action to perform an obligation of Grantor under this Agreement, after
Grantor's fallure to perform, shall not affect Lender's nght to decare a default and to exercise its remedies

MISCELLANEOUS PROVISIONS The foliowing miscellaneous provisions are a part of this Agreement
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GRANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS COMMERCIAL SECURITY AGREEMENT, AND GRANTOR
AGREES TO ITS TERMS. THIS AGREEMENT IS DATED FEBRUARY 14, 1997.

GRANTOR

Tankers Limited ACCE, AW\
GLNX 1
By ﬂ&, 0%4«_,/ BY g (ST

Nolan Lehman, General Partner

LENDER:

Southwest Bank of Tekas t& - 3
Yanss

By (.4

Authorized Offieér -

LASL -APRO,Reg U S Pat &T M Off, Ver 323(c)1997 CFIProServices, inc Allrightsreserved [TX-E40 02149700 LN C70 OVL)
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THIS IS A CERTIFIED TRUE COPY OF THE ORIGINAL DOCUMENT ATTACHED
entitled Commercial Security Agreement dated February 14, 1997, executed by Tankers Limited.
I have compared the copy with the original and have found the copy to be complete and 1dentical
in all respects to the original document.

Melanie Abedelfatah %%/6(:(

daite 3p2,/7

Notary Public, State of Texas

IE ABEDELFATAH
e ':AG%N Public, State of Toxas
(9K ) myCommission Expres -

JUNE 27, 1997




