REPUBLIC NATIONAL BANK
Pointing the way. RECEIVED

September 5, 2000 OCT 23 2000

MAIL
Lo MANAGEMENT
Secretary, Interstate Commerce Commission

Washington, D.C.

Dear Secretary:

I have enclosed 2 originals of the documents described below, to be recorded pursuant to Section
11303 of Title 49 of the U.S. Code.

This document is a security agreement, a primary document dated 9/05/00.

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

Borrower: Tom Tucker RECORDATION NO. 2 3 Z l 4 FILED

1526 Hitherfield
Sugar Land, TX 77478

NV2 00 10-192aM
Lender:  Republic National Bank TS
6809 FM 1960 W SURFACE TRANSPORTATION BOARD
Houston, TX 77069

A description of the equipment covered by the document follows:
Railroad Cars: # 3427, 3737, 3752, 4525, 4529, DOT105J400W, 20458.

A fee of $20.00 is enclosed. Please return the original and any extra copies not needed by the
Commission for recordation to: .

Republic National Bank

ATTN: Kris Smith

6809 FM 1960 W

Houston, TX 77069

A short summary of the documents to appear in the index follows:

Security agreement between Tom Tucker and Republic National Bank dated September 5, 2000,
covering above described rail cars.

Sincerely,
Y
/ ) / )
/
7 Kris Smith V.P. _{c:»v\ g \_).QQ)*‘
Republic National Bank Tom Tucker

4200 WESTHEIMER SUITE 101
HOUSTON, TEXAS 77027

PH. 281-315-1160

FX. 281-315-1161



"~ TOM TUCKER

REPUBLIC NATIONAL BANK
4200 WESTHEIMER SUITE 101

1526 HITHERFIELD HOUSTON, TEXAS 77027
SUGARLAND TX 77478
DEBTOR’S NAME, ADDRESS AND SSN OR TIN SECURED PARTY’S NAME AND ADDRESS
{"I" means each Debtor who signs.) ("You" means the Secured Party, its successors and assigns.)
I am entering into this security agreement with you on SEPTEMBER 05, 2000 (date).

SECURED DEBTS. | agree that this security agreement will secure the payment and performance of the debts, liabilities or obligations described
below that (Check one) (B | [ (name) _TOM TUCKER

owe(s) to you now or in the future:

(Check one below):

DSpecific Debt(s). The debt(s), liability or obligations evidenced by {(describe):

and all

extensions, renewals, refinancings, modifications and replacements of the debt, liability or obligation.

K] All Debt(s). Except in those cases listed in the "LIMITATIONS" paragraph on page 2, each and every debt, liability and obligation of
every type and description (whether such debt, liability or obligation now exists or is incurred or created in the future and whether it is
or may be direct or indirect, due or to become due, absolute or contingent, primary or secondary, liquidated or unliquidated, or joint,
several or joint and several).

Security Interest. To secure the payment and performance of the above described Secured Debts, liabilities and obligations, | give you a
security interest in all of the property described below that | now own and that | may own in the future (including, but not limited to, all
parts, accessories, repairs, improvements, and accessions to the property}, wherever the property is or may be located, and all proceeds and
products from the property.

Dlnventory: All inventory which | hold for ultimate sale or lease, or which has been or will be supplied under contracts of service, or which
are raw materials, work in process, or materials used or consumed in my business.

DEquipment: All equipment including, but not limited to, all machinery, vehicles, furniture, fixtures, manufacturing equipment, farm
machinery and equipment, shop equipment, office and recordkeeping equipment, and parts and tools. All equipment described in a list or
schedule which | give to you will also be included in the secured property, but such a list is not necessary for a valid security interest in
my equipment.

[CJFarm Products: All farm products including, but not limited to:

(a) all poultry and livestock and their young, along with their products, produce and replacements;

{b} all crops, annual or perennial, and all products of the crops; and
(c) all feed, seed, fertilizer, medicines, and other supplies used or produced in my farming operations.

[]Accounts. Instruments, Documents, Chattel Paper and Other Rights to Payment: All rights | have now and that | may have in the future to
the payment of money including, but not limited to:
(a) payment for goods and other property sold or leased or for services rendered, whether or not | have earned such payment by
performance; and
{b} rights to payment arising out of all present and future debt instruments, chattel paper and loans and obligations receivable.
The above include any rights and interests {including all liens and security interests} which | may have by law or agreement against any
account debtor or obligor of mine.

[IGeneral Intangibles: All general intangibles including, but not limited to, tax refunds, applications for patents, patents, copyrights,
trademarks, trade secrets, good will, trade names, customer lists, permits and franchises, and the right to use my name.

[JGovernment Payments and Programs: All payments, accounts, general intangibles, or other benefits (including, but not limited to,
payments in kind, deficiency payments, letters of entitlement, warehouse receipts, storage payments, emergency assistance payments,
diversion payments, and conservation reserve payments) in which | now have and in the future may have any rights or interest and which
arise under or as a result of any preexisting, current or future Federal or state governmental program (including, but not limited to, all
programs administered by the Commodity Credit Corporation and the ASCS).

Kl The secured property includes, but is not limited by, the following:
SEE SECURITY AGREEMENT EXTENSION OF EVEN DATE

If this agreement covers timber to be cut, minerals (including cil and gas), fixtures or crops growing or to be grown, the legal description is:

RECORDATION NO. E Z I 4 FILED

NV 2 00 10-12 MM

SURFAGE TRANSPORTATION BOARD

&l indivi 0 o [ , | AGREE TO THE TERMS SET OUT ON BOTH PAGE 1 AND PAGE 2
f'am afn) individual partnership corporation OF THIS AGREEMENT. | have received a copy of this document on
[ today’s date.

[11f checked, file this agreement in the real estate records.
Record Owner (if not me):

TOM TUCKER

(Debtor’s Name)

The property will be used for [ personal Klbusiness By: 55“‘-'\ /g \g
Clagricultural [ reasons. TOM TUCKER
REPUBLIC NATIONAL BANK Title:
ﬁ4 {Secureq Party’s
By: £ &( M = By:
TRACEY L. TY )’
Title: ASSISTANT V.P. Title:

©1986, 1990 BANKERS SYSTEMS, INC., ST. CLOUD, MN (1-800-397-2341) SECURITY AGREEMENT FORM SA 8/5/91 fpage 1 of 2J



GENERALLY - "You" means the Secured Party identified on page 1 of
this agreement. "|," "me” and "my" means each person who signs
this security agreement as Debtor and who agrees to give the property
described in this agreement as security for the Secured Debts. All
terms and duties under this agreement are joint and individual. No
modification of this security agreement is effective unless made in
writing and signed by you and me. This security agreement remains in
effect, even if the note is paid and | owe no other debt to you, until
discharged in writing. Time is of the essence in this agreement.
APPLICABLE LAW - | agree that this security agreement will be
governed by the law of the state in which you are located. If property
described in this agreement is located in another state, this agreement
may also, in some circumstances, be governed by the law of the state
in which the property is located.

To the extent permitted by taw, the terms of this agreement may
vary applicable law. If any provision of applicable law may not be
varied by agreement, any provision of this agreement that does not
comply with that law will not be effective. If any provision of this
agreement cannot be enforced according to its terms, this fact will not
affect the enforceability of the remainder of this agreement.
OWNERSHIP AND DUTIES TOWARD PROPERTY - | represent that |
own all of the property, or to the extent this is a purchase money
security interest | will acquire ownership of the property with the
proceeds of the loan. | will defend it against any other claim. Your
claim to the property is ahead of the claims of any other creditor. |
agree to do whatever you require to protect your security interest and
to keep your claim in the property ahead of the claims of other
creditors. | will not do anything to harm your position.

I will keep books, records and accounts about the property and my
business in general. 1 will let you examine these records at any
reasonable time. | will prepare any report or accounting you request,
which deals with the property.

| will keep the property in my possession and will keep it in good
repair and use it only for the purpose(s) described on page 1 of this
agreement. | will not change this specified use without your express
written permission. | represent that | am the original owner of the
property and, if | am not, that | have provided you with a list of prior
owners of the property.

| will keep the property at my address listed on page 1 of this
agreement, unless we agree | may keep it at another location. If the
property is to be used in another state, | will give you a list of those
states. | will not try to sell the property unless it is inventory or |
receive your written permission to do so. If | sell the property | will
have the payment made payable to the order of you and me.

You may demand immediate payment of the debt(s) if the debtor is
got a natural person and without your prior written consent (1) a
beneficial interest in the debtor is sold or transferred or (2) there is a
change in either the identity or number of members of a partnership or
(3) there is a change in ownership of more than 25 percent of the
voting stock of a corporation.

1 will pay all taxes and charges on the property as they become
due. You have the right of reasonable access in order to inspect the
property. | will immediately inform you of any loss or damage to the
property.

LIMITATIONS - This agreement will not secure a debt described in the
section entitled "Secured Debts" on page 1:

1) if you fail to make any disclosure of the existence of this

security interest required by law for such other debt;

2) if this security interest is in my principal dwelling and you fail to
provide {to all persons entitled) any notice of right of rescission
required by law for such other debt;

3) to the extent that this security interest is in "household goods”
and the other debt to be secured is a "consumer” loan (as those
terms are defined in applicable federal regulations governing
unfair and deceptive credit practices);
if this security interest is in margin stock subject to the require-
ments of 12 C.F.R. Section 207 or 221 and you do not obtain a
statement of purpose if required under these regulations with
respect to that debt; or

5) if this security interest is unenforceable by law with respect to
that debt.

PURCHASE MONEY SECURITY INTEREST - For the sole purpose of
determining the extent of a purchase money security interest arising
under this security agreement: (a) payments on any non-purchase
money loan also secured by this agreement will not be deemed to
apply to the purchase money-loan, and (b) payments on the purchase
money loan will be deemed to apply first to the non-purchase money
portion of the loan, if any, and then to the purchase money obligations
in the order in which the items of collateral were acquired or if
acquired at the same time, in the order selected by you. No security
interest will be terminated by application of this formula. "Purchase
money loan" means any loan the proceeds of which, in whole or in
part, are used to acquire any collateral securing the loan and all
extensions, renewals, consolidations and refinancings of such loan.
AUTHORITY OF SECURED PARTY TO MAKE ADVANCES AND PER-
FORM FOR DEBTOR - | agree to pay you on demand any sums you
advanced on my behalf including, but not limited to, expenses incurred
in collecting, insuring, conserving, or protecting the property or in any
inventories, audits, inspections or other examinations by you in
respect to the property. If | fail to pay such sums, you may do so for
me, adding the amount paid to the other amounts secured by this
agreement. All such sums will be due on demand and will bear interest
at the highest rate provided in any agreement, note or other
instrument evidencing the Secured Debt(s) and permitted by law at the
time of the advance.

If | fail to perform any of my duties under this security agreement,
or any mortgage, deed of trust, lien or other security interest, you may
without notice to me perform the duties or cause them to be
performed. | understand that this authorization includes, but is not
limited to, permission to: (1) prepare, file, and sign my name to any
necessary reports or accountings; (2) notify any account debtor of
your interest in this property and tell the account debtor to make the
payments to you or someone else you name, rather than me; (3) place
on any chattel paper a note indicating your interest in the property; (4)
in my name, demand, collect, receive and give a receipt for,
compromise, settle, and handle any suits or other proceedings
involving the collateral; {5) take any action you feel is necessary in
order to realize on the collateral, including performing any part of a
contract or endorsing it in my name; and (6) make an entry on my
books and records showing the existence of the security agreement.
Your right to perform for me shall not create an obligation to perform
and your failure to perform will not preclude you from exercising any
of your other rights under the law or this security agreement.
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INSURANCE - | agree to buy insurance on the property against tne
risks and for the amounts you require and to furnish you continuing
proof of coverage. | will have the insurance company name you as
loss payee on any such policy. You may require added security if you
agree that insurance proceeds may be used to repair or replace the
property. | will buy insurance from a firm licensed to do business in
the state where you are located. The firm will be reasonably
acceptable to you. The insurance will last until the property is released
from this agreement. If | fail to buy or maintain the insurance (or fail to
name you as loss payee} you may purchase it yourself.

WARRANTIES AND REPRESENTATIONS - If this agreement includes
accounts, | will not settle any account for less than its full value
without your written permission. | will collect all accounts until you tell
me otherwise. | will keep the proceeds from all the accounts and any
goods which are returned to me or which | take back in trust for you. |
will not mix them with any other property of mine. | will deliver them
to you at your request. If you ask me to pay you the full price on any
returned items or items retaken by myself, | will do so.

If this agreement covers inventory, | will not dispose of it except in
my ordinary course of business at the fair market value for the
property, or at a minimum price established between you and me.

If this agreement covers farm products | will provide you, at your
request, a written list of the buyers, commission merchants or selling
agents to or through whom | may sell my farm products. In addition to
those parties named on this written list, | authorize you to notity at
your sole discretion any additional parties regarding your security
interest in my farm products. | remain subject to all applicable
penalties for selling my farm products in violation of my agreement
with you and the Food Security Act. In this paragraph the terms farm
products, buyers, commission merchants and selling agents have the
meanings given to them in the Federal Food Security Act of 1985.
DEFAULT - | will be in default if any one or more of the following
occur: (1) | fail to make a payment on time or in the amount due; (2) |
fail to keep the property insured, if required; (3) | fail to pay, or keep
any promise, on any debt or agreement | have with you; {4) any other
creditor of mine attempts to collect any debt | owe him through court
proceedings; (5) | die, am declared incompetent, make an assignment
for the benefit of creditors, or become insolvent (either because my
liabilities exceed my assets or | am unable to pay my debts as they
become due); (6) | make any written statement or provide any
financial information that is untrue or inaccurate at the time it was
provided; (7) | do or fail to do something which causes you to believe
that you will have difficulty collecting the amount | owe you; (8) |
change my name or assume an additional name without first notifying
you before making such a change; (9) failure to plant, cultivate and
harvest crops in due season; {10) if any loan proceeds are used for a
purpose that will contribute to excessive erosion of highly erodible
land or to the conversion of wetlands to produce an agricultural
commodity, as further explained in 7 C.F.R. Part 1940, Subpart G,
Exhibit M.

REMEDIES - If | am in default on this agreement, you have the
following remedies:

1) You may demand immediate payment of all | owe you under any

obligation secured by this agreement.

2) You may set off any obligation | have to you against any right |
have to the payment of money from you.

3) You may demand more security or new parties obligated to pay
any debt | owe you as a condition of giving up any other
remedy.

4) You may make use of any remedy you have under state or
federal law.

5) If | default by failing to pay taxes or other charges, you may pay
them (but you are not required to do so). If you do, | will repay
to you the amount you paid plus interest at the highest contract
rate.

6) You may require me to gather the property and make it available
to you in a reasonable fashion.

7) You may repossess the property and sell it as provided by law.
You may repossess the property so long as the repossession
does not involve a breach of the peace or an illegal entry onto
my property. You may sell the property as provided by law. You
may apply what you receive from the sale of the property to:
your expenses; your reasonable attorneys’ fees and legal
expenses (where not prohibited by law); any debt | owe you. If
what you receive from the sale of the property does not satisfy
the debts, you may take me to court to recover the difference
{where permitted by law}.
| agree that 10 days written notice sent to my address listed on
page 1 by first class mail will be reasonable notice to me under
the Uniform Commercial Code.

If any items not otherwise subject to this agreement are
contained in the property when you take possession, you may
hold these items for me at my risk and you will not be liable for
taking possession of them.

in some cases, you may keep the property to satisfy the debt.
You may enter upon and take possession of all or any part of
my property, so long as you do not breach the peace or illegally
enter onto the property, including lands, plants, buildings,
machinery, and equipment as may be necessary to permit you
to manufacture, produce, process, store or sell or complete the
manufacture, production, processing, storing or sale of any ot
the property and to use and operate the property for the length
of time you feel is necessary to protect your interest, all without
payment or compensation to me.

By choosing any one or more of these remedies, you do not waive
your right to later use any other remedy. You do not waive a default if
you choose not to use any remedy, and, by electing not to use any
remedy, you do not waive your right to later consider the event a
default and to immediately use any remedies if it continues or occurs
again.

FILING - A carbon, photographic or other reproduction of this security
agreement or the financing statement covering the property described
in this agreement may be used as a financing statement where
allowed by law. Where permitted by law, you may file a financing
statement which does not contain my signature, covering the property
secured by this agreement.

CO-MAKERS - If more than one of us has signed this agreement, we
are all obligated equally under the agreement. You may sue any one of
us or any of us together if this agreement is violated. You do not have
to tell me if any term of the agreement has not been carried out. You
may release any co-signer and | will still be obligated under this
agreement. You may release any of the security and | will still be
obligated under this agreement. Waiver by you of any of your rights
will not affect my duties under this agreement. Extending this
agreement or new obligations under this agreement, will not affect my
duty under the agreement.
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__TOM_TUCKER REPUBLIC NATIONAL BANK

1526 HITHERFTIELD HOUSTON, TEXAS 77027

SUGARLAND TX 77478

DEBTOR’S NAME AND ADDRESS SECURED PARTY’'S NAME AND ADDRESS

4200 WESTHEIMER SUITE 101

EXTENSION OF SECURITY
AGREEMENT DATED:

SEPTEMBER 06,

2000

For value received, the Debtor hereby grants the Secured Party a security interest in the following additional collateral:

SIX (6) DOT105J300W, 34,000 GALLON RAILROAD CARS,
CAR # PLNX 3427, 3737, 3752, 4525, 4529,
DOT105J400W, 20458 MORE FULLY DESCRIBED ON
ATTACHED EXHIBIT "A", INCLUDING ASSIGNMENT OF ALL
LEASES, MANAGEMENT AGREEMENTS, AND/OR OTHER RIGHTS
TO PAYMENT OF ANY KIND RELATED TO ANY AND ALL OF
SUCH RAILROAD CARS, WHETHER WRITTEN OR ORAL,
WITHOUT LIMITATION, RIGHTS TO COLLECT RENTS, ALL
OF THE PROCEEDS OF THE FOREGOING, WHETHER ANY OF
THE FOREGOING IS OWNED NOW OR HEREAFTER ACQUIRED;
ALL ACCESSIONS, ADDITIONS, REPLACEMENTS, ALL
PROCEEDS INCLUDING INSURANCE, ACCOUNTS, GENERAL
INTANGIBLES

By signing below, Debtor acknowledges that this document describes additional collateral which is subject to all terms and conditions of the

Security Agreement referred to above.

e 9 Cem Don

Authprized Signature(s) of:acAureidd—Pa?y%n below only if filing this document.
a CJM s Debtor

<_TRACEY L. GETTY A/

Debtor

TOM TUCKER

(TITLE}

ASSISTANT V.P.
Debtor

{TITLE}

© 1984, 1990 BANKERS SYSTEMS, INC., ST. CLOUD, MN 56301 (1-800-397-2341) FORM SA-E 3/7/90

(TITLE)
{page 1 of 1}



MANAGEMENT AGREEMENT

THIS AGREEMENT between GLNX Corporation, a Texas corporation, having its
principal place of business in The Woodlands, Texas ("GLNX"), and Tom Tucker of
Sugarland, Texas ("Owner"),

WITNESSTH:

WHEREAS, the Owner owns the railway equipment listed on the attached Exhibit
A (the "Equipment") and wants GLNX to manage the Equipment: and

WHEREAS, GLNX is willing to manage the Equipment under the terms of this
Agreement;

NOW, THEREFORE, GLNX and the Owner agree as follows:
ARTICLE |

Appointment and Delivery of Equipment

1. By executing this Agreement, the Owner appoints GLNX to manage and
supervise the Equipment. GLNX accepts the appointment and agrees to perform the
duties imposed on it by this Agreement. In performing those duties, GLNX may act either
in the name of the Owner, or in its own name but for the account of the Owner.

2. Unless this Agreement or applicable law specifically states otherwise, GLNX's
authority to manage the Equipment is exclusive. GLNX shall have the sole responsibility
for, and sole control of, the leasing, operation, maintenance and repair, and general
management of the Equipment.

3. The Equipment shall be deemed to be delivered to, and accepted by, GLNX
upon execution of this Agreement by GLNX.

ARTICLE II

GLNX's Responsibilities

1. GLNX will use its best efforts to keep the Equipment leased to third parties
throughout the term of this Agreement under written lease agreements ("Lease
Agreements") which GLNX will execute in its name, but which will be for the account of the
Owner.

2. GLNX will collect all rentals and other revenues earned by the Equipment and

which are not for the benefit of lessees of the Equipment (collectively, the "Lease Fees"),
and will attempt to otherwise enforce all Lease Agreements. GLNX will not, however, be

01 AUG 2000 TOM TUCKER 1



required to file suit to collect Lease Fees or to otherwise enforce a Lease Agreement,
although GLNX may do so at its option as provided in Article V.

3. GLNX will perform for the Owner the obligations and duties of the lessor
under all Lease Agreements. If for any reason, however, any Equipment becomes subject
to a Lease Agreement not executed by GLNX, then GLNX will not be responsible for
compliance with that Lease Agreement unless GLNX has specifically approved in writing
all terms and conditions of that Lease Agreement.

4. GLNX will make all registrations and other filings required to be made with
respect to the Equipment with the Interstate Commerce Commission, the Association of
American Railroads, the Department of Transportation or any other governmental or
industry authority.

5. GLNX will file all ad valorem tax returns required to be filed with respect to
the Equipment and will pay all ad valorem taxes shown as due on such returns. The
economic burden of such taxes shall be borne by the Owner as provided in Section 2 of
Article IlI.

6. For the Owner's account, GLNX will contract or otherwise arrange for all
repairs to and maintenance of the Equipment which GLNX considers necessary or
appropriate.

7. For the Owner's account, GLNX will maintain public liability and property
damage insurance on the Equipment in such amounts and against such risks as are
normally maintained by GLNX on all other railway equipment which GLNX manages or
owns. Annually, GLNX will furnish the Owner with certificates evidencing the effectiveness
of such insurance. Such certificates will also be furnished to the Owner within a
reasonable period following the date of any policy change or renewal.

8. GLNX will maintain books and records sufficient to properly account for all
Lease Fees and Expenses (as that term is defined in Section 1 of Article IlI) related to the
Equipment.

9. As soon as reasonably practicable following each calendar month, GLNX wiil
provide the Owner with a report ("Quarterly Report") reflecting the Lease Fees and the
Expenses for the preceding calendar month.

10.  If Lease Fees for any calendar month exceed the sum of Expenses for that
month plus all other amounts which GLNX is entitled to withhold or retain under this
Agreement, GLNX will pay the excess to the Owner on a quarterly basis. Payment of the
excess shall accompany the Quarterly Report for that month.

11.  On behalf of the Owner, GLNX will reasonably pursue warranty and other
claims against manufacturers, users, railroads and others with respect to the Equipment.
GLNX will not, however, be required to file suit against such persons, although it may do
so at its option as provided in Article V.

01 AUG 2000 TOM TUCKER 2



12 GLNX will and is authorized to arrange, for the Owner's account, for the
scrapping of any Equipment which GLNX considers to have become damaged beyond the
point of being economically repairable and any Equipment which requires governmental
or industry mandated modifications which GLNX considers cannot economically be made;
but before doing so, GLNX shall notify the Owner of its recommendation to so do and shall
allow the Owner the opportunity, at his expense, to make the repairs or modifications if he
chooses. The foregoing provisions shall not apply to any item of damaged or destroyed
Equipment where a railroad, under the Interchange Rules of the Association of American
Railroads, is liable for payment of the depreciated value of such item of Equipment. In
each such instance, GLNX will collect from the responsible railroad, for the account of the
Owner, any amount which the railroad, under such rules, is obligated to pay.

13.  GLNX will give the Owner and his designated representatives access, upon
reasonable notice and during normal business hours, to GLNX's books and records
pertaining to the Equipment.

ARTICLE Il

Owner's Responsibilities

1. The Owner will be responsible for all costs and expenses (collectively, the
"Expenses”) incurred in connection with the ownership, maintenance, leasing and
operation of the Equipment. The Expenses for which the Owner is responsible include (but
are not necessarily limited to) ad valorem and similar taxes (which the Owner will pay as
provided in Section 2 of this Article IlI), all contract and AAR repair charges, freight,
storage, excess mileage equalization costs, all costs of design changes and other
madifications required by governmental or industry regulations or by technological
changes, inspection costs, cleaning costs, insurance premiums and deductibles. and the
Management Fee provided for in Article IV.

2. The Owner agrees to pay a portion of the aggregate ad valorem, gross
receipts, property and other similar taxes levied against all tank cars (including the
Equipment) managed or owned by GLNX (the "GLNX Fleet") determined by multiplying the
aggregate amount of such taxes levied against the GLNX Fleet by an allocation
percentage. The allocation percentage will be determined by dividing all Lease Fees
earned by the Equipment during the taxable period in question by the aggregate revenues
earned by the GLNX Fleet during that period. To provide for the payment of such taxes,
GLNX may withhold from each payment it makes to the Owner an amount equal to three
percent of the Lease Fees for the period covered by that payment. As soon as practicable
following the end of each calendar year, GLNX will either remit to the Owner any amounts
withheld for this purpose which exceed the Owner's pro rata portion of the aggregate taxes
levied against the GLNX Fieet for that year or will invoice the Owner for any deficiency.

3. If for any period Expenses exceed Lease Fees, GLNX will so advise the
Owner in writing, and the Owner must pay the deficiency to GLNX within ten days after the
date of the notice. Notice of such a deficiency may be given in a Quarterly Report.

4. If at any time GLNX reasonably anticipates that Expenses for any future
period will exceed Lease Fees for that future period, GLNX may withhold from previously
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earned Lease Fees, and retain, an amount equal to the expected deficiency. GLNX
agrees to use reasonable judgment in retaining Lease Fees to provide for future
anticipated deficiencies, and GLNX will attempt to minimize the effect of any such retention
on cash distributions to the Owner.

5. Under no circumstances will GLNX be required to pay Expenses from its own
funds or to make advances for the Owner's account for that purpose, regardless of the
consequences of nonpayment of such Expenses.

6. The Owner agrees to fully cooperate with and assist GLNX in connection with
GLNX's performance of its duties under this Agreement, to the extent GLNX may
reasonably request that the Owner do so.

ARTICLE IV

Management Fee

For its management services under this Agreement, the Owner will pay GLNX a
management fee (the "Management Fee") equal to ten percent of all Lease Fees collected
on the Equipment. GLNX will deduct the Management Fee from its quarterly remittances
to the Owner.

ARTICLE V

Legal Actions

If legal proceedings involving the Equipment are instituted by or against GLNX,
GLNX will give the Owner written notice of that fact. The notice shall be given at least ten
days prior to the institution of such legal proceedings by GLNX, and not more than ten days
after GLNX is served with process in any such legal proceedings against GLNX. Unless
the Owner immediately otherwise instructs GLNX in writing, GLNX at its option, may
institute or defend, in its name or in the Owner's name or both, all legal actions or
proceedings involving the Equipment. Examples of action or proceedings which GLNX
may institute include actions or proceedings to:

(1) collect Lease Fees or otherwise enforce Lease Agreements;

(i) oust or dispossess a lessee or other person in possession of
Equipment;

(iii)  lawfully terminate any Lease Agreement which a lessee has breached
or under which a default has occurred; and

(iv)  protest or litigate to a final decision in any court or other appropriate
forum any violation, order, rule, regulation, suit or other claim involving or
affecting the Equipment.

GLNX will keep the Owner reasonably advised of the progress of any such actions
or proceedings. All such actions or proceedings shall be prosecuted or defended at the
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expense of the Owner. If any such litigation involves both Equipment of the Owner and
equipment of other owners, expenses of the litigation shall be allocated among the Owner
and the other owners based on the number of items of Equipment owned by them which
are the subject of the litigation.

This Article V does not apply to any litigation or other proceedings in which the
Owner and GLNX are adversaries.

ARTICLE VI

Term and Termination

1. If this Agreement is not sooner terminated under one of the following
Sections of this Article VI, it will terminate on the latest to occur of (i) tenth anniversary of
its effective date or (i) six months following written notice by either GLNX or the Owner to
the other of an intent to terminate this Agreement.

2. If one party breaches its obligations under this Agreement, the nondefaulting
party shall give the defaulting party written notice of the breach. If the breach or default
is not cured or corrected within 30 days of the date of the notice of default, the
nondefaulting party may terminate this Agreement at any time after the 30-day period. A
termination of this Agreement under this Section 2 will be without prejudice to the rights on
the terminating party. To terminate the Agreement under this Section 2, the Owner must
have paid to GLNX all amounts the Owner owed GLNX under this Agreement, through the
date of termination.

3. If upon any termination of this Agreement, whether under Section 1 or sooner
under Section 2 of this Article VI, any of the Equipment is subject to a Lease Agreement
which has not expired, then GLNX, at its option, shall be entitled to continue to manage
and control the Equipment which is subject to the continuing Lease Agreement, and to
continue to pay Expenses and retain its Management Fee with respect to that Equipment,
until expiration of the term of the continuing Lease Agreement.

4, Upon termination of this Agreement as to any Equipment, all recording and
UMLER car initials and numbers and other designations (collectively, the "Designations")
appearing on or assigned to the Equipment and which belong to GLNX, will promptly be
changed at the Owner's expense. GLNX, at its expense, will prepare the documentation
it considers necessary to change the Designations and will reasonably assist the Owner
in any required filing of the documentation. The Owner, if requested by GLNX, will sign the
required documentation and will take all other steps which GLNX considers necessary to
change the Designations.

ARTICLE Vil
Indemnification

The Owner agrees to indemnify GLNX and hold it harmless from all claims,
demands, causes of action, costs, damages, expenses, judgments and attorney's fees
(collectively, "Losses") which any third party may assert against GLNX and which are
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based on or relate to the Equipment or its ownerships or operation. The only exception to
the obligation of the Owner to so indemnify GLNX shall be in cases where it has been
judicially determined that the cause of action giving rise to a Loss was based solely on the
negligence of GLNX or resulted from an action of GLNX taken in violation of this
Agreement. In that case, GLNX will indemnify the Owner and hold him harmiess from all
his Losses resulting from GLNX's negligence or violation of this Agreement.

ARTICLE VIlI

Right of First Refusal

1. GLNX shall have a right of first refusal to purchase the Equipment, and the
Owner shall not sell the Equipment unless the provisions of this Article VIII have been
complied with.

2. If the Owner wishes to sell any or all of the Equipment, he shall first offer
such Equipment for sale to GLNX at the same price at which any proposed third-party
purchaser has offered in writing to purchase such Equipment and which the Owner is
prepared to accept. Each offer to GLNX under this Article VIil shall be made by a written
notice (the "Offering Notice") to GLNX which shall describe the Equipment proposed to be
sold, the name of the proposed purchaser, and the purchase price offered by the proposed
purchaser. A copy of the written offer from any proposed third party purchaser shall be
attached to each Offering Notice.

3. Within 20 days from the date of GLNX's receipt of an Offering Notice, GLNX
shall deliver to the Owner a written reply notice accepting or rejecting the Owner's offer
made by the Offering Notice. If by the reply notice GLNX accepts the Owner's offer, the
reply notice shall constitute an agreement binding on the Owner and GLNX to sell and
purchase the Equipment covered by the Offering Notice at the price stated in the Offering
Notice.

4. If by its reply notice GLNX declines the Owner's offer, or if GLNX fails to
deliver a reply notice within the required 20-day period, the Owner may sell the Equipment
covered by the Offering Notice at any time within, but not after, 90 days following the date
of delivery of GLNX's reply notice or the lapse of the 20-day period, as applicable: but no
such sale shall be made at any price lower than the price stated in the Offering Notice or
to any person other than the proposed purchaser identified in the Offering Notice. If after
the lapse of such 90-day period, such Equipment has not been sold, all provisions of this
Article VIII shall apply to any future sale of Equipment by the Owner.

5. Each purchase and sale of Equipment under this Article VIII shall be
completed by delivery by the Owner of such bills of sale and other instruments of transfer
as may be appropriate upon payment of the purchase price by GLNX. Any such
transaction shall be closed at such time and place as shall be agreed to by GLNX and the
owner, or if no agreement is reached, at GLNX's offices on the 20th day following the date
of delivery of GLNX's reply notice (or the first business day thereafter if that day is not a
business day).
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ARTICLE IX
Assignment

Neither the Owner nor GLNX may assign this Agreement without the written consent
of the other. However, GLNX may assign this Agreement in connection with its merger
with or into another corporation, or in connection with a sale of all or substantially all of the
assets of GLNX.

ARTICLE X

Miscellaneous

1. GLNX's relationship to the Owner shall be that of an independent contractor.
The Owner agrees not to take any action which would alter the legal status of that
relationship. The Owner will have no authority or right to enter any contracts or incur any
obligations in the name and on behalf of GLNX, or to otherwise bind GLNX in any manner.

2. GLNX confirms that in entering into Lease Agreements with respect to the
Equipment, and in performing the obligations of the lessor thereunder, it will act as an
agent of the Owner.

3. Notices given under this Agreement shall be sufficient if personally delivered
or if mailed, postage prepaid, addressed as follows:

If to GLNX: GLNX Corporation
10077 Grogan's Mill Road, Suite 450
The Woodlands, Texas 77380

If to the Owner: Tom Tucker
1526 Hitherfield
Sugarland, Texas 77478

Either party may change its address for notice by giving notice to the other party.

4. This Agreement represents the entire agreement of its parties pertaining to
the management and operation of the Equipment. This Agreement can be modified or
amended only by a written instrument signed by both GLNX and the Owner.

5. Subject to the restrictions on its assignability, this Agreement shall be binding
on, and inure to the benefit of, the respective successors, assigns, heirs, executors, and

administrators of the parties of this Agreement.

6. This Agreement shall be governed by and construed under the laws of the
state of Texas.
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IN WITNESS WHEREOF, GLNX and the Owner have executed this Agreement
effective as of August 1, 2000.

GLNX CORPORATION

By: %4\/77\ e —

President

OWNER

By: Q/;""\ 3. fi—c.Q)\
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EXHIBIT "A"

RAILWAY EQUIPMENT
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DOT105J400W 34,000-Gallon



REPUBLIC NATIONAL BANK
Page 2

Individual Acknowledgment:

State of Texas
County of Harris

On this //ﬁ day of .dzﬂ/ﬁ,,ég,ZOOO, before me, personally appeared Tom Tucker, to me

Known to be the person described’in and who executed the foregoing instrument and he acknowledged
That he executed the same as his free act and deed.

Signature of Notary Public
My commission expires

‘ > "'"':. R e e L T
"‘ o cuma INE M. COLLINS §
:’ =f z Nomy Public, State of Texas : )
’g“ %.’ & My Commission Expires @
) 5% MARCH 28, 2004 _§




