
PLM RAILCAR MANAGEMENT INC. H 0£ 7
A Subsidiary of PLM. INC :.:• ll(' '•' • •
50 California Street ,
San Francisco. California 94111 •• !l- ''•'•:^ '
415/989 1860
Telex 34430 ,,. = .: ?.•• . ' * '> • • •' '

November 2, 1979

Interstate Commerce Commission
Interstate Commerce Building
Washington, DC 20044

Attn: Ms. Mildred Lee, Room 2303

RE: PLM Railcar Management, Inc.

Ladies and Gentlemen:

You are hereby requested to record two original, certified Management Agreements,
which are enclosed herewith. Also enclosed is a check in the amount of $700.00 covering
a filing fee of $50 for each of the 14 investors.

Under the Management Agreement, Stephen W. H. Yih and Mae D. Yih, Route 2, Box
475L, Albany. OR 97321, as owner, grants to PLM Railcar Management Inc., a California
corporation, whose principal business address is at 50 California Street, San Francisco,
CA 94111, the right to manage the equipment hereinafter described in this letter, to
collect amounts due to or on behalf of owner with respect to such equipment and to
disburse funds of owner to pay costs, expenses and obligations of owner with respect to
such equipment, all as set forth therein.

The above described agreement, relates to railway equipment consisting of one 4,750 cu.
ft. capacity 100 ton covered hopper car.

When recorded, the document should be returned to:

PLM Railcar Management Inc.
50 California Street
San Francisco, CA, 94111

Attn: Charles 3. Scarcello

Sincere.ly,

IcTJ. SeaYcello
Vkife President - Operations

C3S/st
Encl.
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MANAGEMENT AGKEEK
PLM KAILCAK

Fr'""l»BIT
;/ --

THIS AGREEMENT is made by and between TLM RAILCAR MANAGEMENT, INC., a
California coiporation (hereinafter called "RMI"), and the person executing this Agreement, as owner
(hereinafter called "Owner").

RECITALS OF FACT
Owner has, pursuant to n Covered Hopper Railrar Purchase Contract (tiic " I 'ntcII.TSI- i 'oniiai-i" ) \ \ i l l - ,

National Etjmpco, Inc., purchased the covered hopper railcars identified in Srlu-dulf I a t l r n i j r d In-n- loand
incorporated herein by reference (such car or cars purchased by Owner being lieu-matter referred to as,
the "Cars");

Owner may have financed a poition of the puichase price for l i te Cars f i o m IV pn <c'-d- nf ;i
borrowing (hereinafter referred to as the "Loan") from an in« l iUi : i<n i 01 other enlir, i l icn- i r i . - t ' iu
referred to as the "Lender") atid repayable in the periodic payments of principal and interest identified
in and payable at designated times and in amoimK all as may be rcfom-d to in Schedule 2 jil t .nl f!
hereto and incorporated herein by reference, which Owner shall provide to RMI concurrently with
the execution of this Agreement (hereinafter referred to as "Debt Service");

RMF is engaged in the business of managing railcars for railrar owner-, and fiwner drsiii-s
to retain RMI as agent for the purpose of managing the Cars on Ownn's ln.Ii.ilf. coll'-vsing amncni-i
due to or on brlialf of Owner with respect to the Cars and disbursing funds 'if ( h \ u . - r t<i |>n\ O > M V
expenses and obligations of Owner with respect to the Cars, all on the terms and conditions set fo i t l i
herein;

RMI intends to manage approximately 1.250 railcars iilentir.nl in all rn.'itfrul ic-'pf-'t* In
the Cars and to perform for the owners thereof, under management agreements substantially identical
to this Agreement, services substantially identical to those which RMI will perform for Owner heit'iindcr,
and Owner desires thai Hie Gross Revenues (as hereinafter defined) and the Operating Expc-nst1^ (us
hereinafter defined) attributable to the Cars be accounted for and lumhincd with the fJio '-s Revenues
and Operating I-'.xpenses (the "Pool") of all cars managed by RMI under the RMI Covered Hopper
Railcar Management Program 79-1 (the "Program"), all on the terms and conditions set forth herein;

Now, TitruKFORK, in consideration of the mutual promises made hui-'ii, OV.IHT and RMI h « n l > y
agree as follows:

1. Fn,ja(jcmcnt of /?.U/. Owner hereby engages RMI as agent of Owner In manage the
Cars, collect amounts due to Owner with respect to the Cars and disburse funds of Owner to pay
costs, expenses and obligations of Owner with respect lo the Cars, all on the terms and conditions
set forth herein, and RMI accepts such engagement and agrees to act as agent for Owner and
perform in accordance with the terms and conditions hereof.

2. Term The term of this Agreement and the agency crc.iti'd hereby shall o-Mimence n< of
the date of this Agreement, and shall continue for a period of ten years thcrcat lrr : provided,
however, that, except for Sections 10 and 11, which shall, notwithstanding this proviso, icinain in
effect with respect to any Car transferred as described in Section lUa) , this Agieminent sh.ill
terminate with respect to any Car which is withdrawn pursuant to Section 12 lie:nif , si.ld, lost
or totally destroyed as of the date that such withdrawal is effect ive, such sale is coiiMiinmaU-d, or
such Car is lost or destroyed; provided fin I her, however, that i n - f w i t h s l . i n d i n y j any termination
of this Agreement, whether upon the expiration of .ten years a f t e r the date of this Agreement.
or upon the withdrawal, sale, loss or total destruction of any Car, RMI shall continue to be obligated
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to collect all rental payments, mileage :dlowai . cs and otiicr sums (including insurance* benefits or
lessee or railroad idetnnily payments payahli in connection with :my damage to or IMS'; or total
destruction of a Car), and to pay or arrange for payment of all expense*, l.^cs and oilier charges
on Cars, due for or with respect to peiiods prior to sucli termination of this Agreement.

3. Duties of KM I. In consideration of the compensation to lie paid to KM I by Owner
pursuant In Section 6 hereof, and subject to Hie agreement of Owner to icimburse RMI pursuant
to Section 7 hereof, KM! shall provide and perform the services on behalf of Owner set foilh
below during the term of this Agreement:

(al Immediately upon execution, or as soon thereafter as reasonably practicable. taKo.
possession of the Cars as agent for Owner for the puiposc of managing and opcialing the
Cars, as herein provided.

(b) Use its best efforts to keep such Cars under lease for the term of ihis Agreement,
entering into, as agent for Owner, lease agreements providing for the lease of Ihc Cars to
shippeis. railroads, or other financially icsponsible parties for that purpose on terms and
condition* which aie customary in the industry and taking such steps as may be required to
insure that all obligation1: and duties arising under such leases, whether of lessor or lessees,
arc pet formed or complied with in an orderly and timely fashion.

(c^ Use its best efforts to insure that all steps are taken \vlu\h may be nea-ssaiy to ha\e
the Cars regiMeied and accepted by all hauling carriers under the Association of American
Railroads ("AAK,") as required by the terms of any lease or otherwise.

(d) Use its best cfToits to collect all i fnlal payments due with respect to the Cars, identify-
ing ilH'lf as agent for Il irst purpose, and to account for anil remit all -.inns due tu Owner as
hereinafter ?ct forth; provided, hmtvi'cr, th.it RMI will place any funds received as niil'-age
allowances with respect to tl:e Cars in a segregated hank account and such funds will be
commingled-with mileage allowances icccixcd for cars managed by KMT ind owned by investors
participating in other programs. All such funds (whether or mrf attnbulablc I" Cars ownrd
by Owner or Mlicr mviii-rs of cars who are participating in thi-* I'rngiam and other proci.irns1)
will be u-ed tu make p.'iuiieiils of mileage allowances due to lessees wi th respect to all cars
managed by RMI under all investor programs.

(e) Use its best efforts to tenninale lease* and recover possession of Cars and cnfoicc
all rights of Owner with respect thereto, including the payment of all amounts owc<l tinder
leases or otherwise with respect to the Cars as shall be appropriate or nc<v*saiy in the judgment
of RMT exercised in good faith; and institute and piosccute legal ptocvedings in the name
of Owner as is permitted by applicable laws in order to terminate stun leases and/or recover
possession of the Cars; and. when expedient, settle, compromise and/or release such actions
or suits or reinstate such leases.

(f) Use its best efforts to aiiangc to have the Cais maintained in good o'-ndiiinn, which
shall be equal to or greater than the higher of (i) any stamlau! icquircd or set forth for the
Cars or cars of a similar class by the AAK, ( i i ) any standard set by a lessee, whether by
tenns of a lease or by other understanding or .agreement between a lessee and KMT, as agent
for Owner, and (iii) any standard set by any insurance policy under which the Car* 01 .my
of (hem shall from time to time be insured, and to airange for all alleiations. modification*,
improvements or addition* to the Cars to comply with applicable laws or jegul. tions or any
leases «T which, in the disirelioti or KM I. are otherwise necessary fir advisa'nle; frm-idnl,
himvfcr. that no alterations, modifications, impioveinents or additions of the ivpc referred
to in Section 7(d) shall be made wi thou t the consent of Owner, whirl i consent w i l l be deemed
to have been granted if Owner shall not have objected thereto in writing within 30 days after
notice to Owner thereof and of the estimated cost thereof.
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(g) Use its bc*t efforts to place in C -Tier's name stich insurance as shall he reasonably
available tr> protect the interest of Owner n i!ie Cars (with K M I , in its capacity a- agent fur
Owner, being named in each such policy f'f insurance as a co-insured or additional insured),
including, without limitation; insurance againsl (i) personal liability, including pmpnrty daiuagu
and personal injury, ( i i ) loss of or damage to the Cars, and ( i i i ) loss of revenues with respect
to the Cars; provided, /.vtivtrr, tliat if KMI effects such insurance under a blanket insurance
policy, or insurance policy covering Owner's Cars and other cars of other owners, such insur-
ance need not be placed in Owner's name so long as Owner i« named as an insim-d; prmitlfd,
further, however, that if R.MF, in its sole discretion, determines that thi co^t of insurance
described above is unreasonably high, or cannot be obtained, KMI nce<l mil place or acquire
such insurance and shall so notify Owner.

fh) Use its best efforts to pay in Owner's name all pcrsunal property taM's and other
taxc«, charges, assessments, or levies im|>oscd upon or again*! the Cars of wh.itc.vcr kind or
nature and, in KMI's discretion, defend against any such charge-* and to seek revision or
appeal from any assessment or charge deemed improper, all such actions to be in I lie name of
Owner.

(i) Monitor and record movement of the Cars.
(j) Maintain complete anil accurate records of all transactions relating to the Cars and

make surh records available for inspection by Owner or any of Owner's representatives
during reasonable business hours.

(k) Paint the Cars such colors ami with such designs as KMI may from time to lime
approve and place repotting marks or other such marks, legend*, or placards on the Cars as
shall be appropriate or necessary to comply with any regulation imposed by the AAU.

(I) Provide Owner with ad\ice and recommendations concerning the sale of the Cars.
('in) Use its best efforts to collect all sums due Owner, including, w i thou t limil.ilioii,

insurance benefits or railroad indemnity payments, in Ilie evuit of damage to, or lo^s or total
destruction-of, a Car dining the term of this Agreement and to remit .ill sums due Owner
as hereinafter provided.

(n) Furnish factual information reasonably requested by Owner in connection with
federal, state, Canadian and Provincial tax returns.

(o) If Owner has elected to Finance a portion of the purchase price for tl-.c Cars f iom
the Loan and (i) there will be a "ballon payment'' identified as -ncii in Schedule 2 hereto,
(ii) Owner shall have mmcsled within one year of the due dale tin-roof that KMI a^si-l in
arranging refinancing for such payment, and ( i i i ) KMI shall h;i\e agreed to so assist the
Owner at a fee to be mutual ly agreed upon, then KM I will ti>-c it* !n'<l r i l o iK in arrange
refinancing for such balloon payment on the Loan at or prior to ihe due dak- for Mich pav-
rr.ent. Neither KM I nor any of its affiliates shall have any obligation to provide, giuranlce or
undertake any other liability with respect to the refinancing of such balloon pavrnent.

fpl Pending distribution of funds to Owner, may but is not re<|uhed to, tompoi . i r i ly invest
any funds held for Owner, not necessary for operation of the .Management Pn.gian. in >. l" i r i
term, highly liquid inve-ilments with appru)>riate safety of principal, such as I'.S. TrcaMiry
Bonds or Hills, insured savings accounts, or similar investments.

(q) Perform for Owner such oilier services iricident.il to the foregoing :i- m.iy fiom
time to time be icasonably necessary in connection with the le.ising and operation of the dns.

4. Authority, and Uwitatii'iis on Autharitv. of KM1.
(a) It is recognized that KMI will manage under Hie I'rog'-ain the railc.n =. inrhnliiig

the Cars, purchased by investors who enter into a management agreement substantially identical
to this Agreement, ft is recognized (hat KMI will rccei\e from owmrs of other car1; in the
Management Program compensation comparable to that payable by Owner hrroundei. It is
recognized and agreed that KMI's services for and obligations to and rights with respect to
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Owner and the owners of other cars i; the Management Program nte several Kxcept as
expressly provided in Section 4'b) hereof. KMT will not art or purport to ;u-t for or in the
name of the Pool, the Program or the owners uf cars in the Program collectively or as an
entity, if being expressly uudcistood that any actions taken on behalf of the owners of cars
in the Management Program will be taken as agent for such owners, severally and individually,
either naming such owners or naming KM I as agent fur undisclosed several and iiKliviilu.il
principals. The parties hereto expressly recognise and acknowledge that Ihis Agiecment, the
Management Program and the Pool are not intended to create a partnership, joint \entinc
or vcnf.ire or other entity among Owner, other owners of cars in the .Management Program,
RMI and/or any affiliate of RMJ. RMI shall nol take any action or engage in any course
of dealing, or permit any affiliate of RMI to so act, which would suggest or create an inference
that there is any understanding or agreement between owners of cars in the Piogiam or that
such owners are acting collectively or as an entity and RMI -hall use its be«t of foils to assure
that no silence or failure to act on its part creates or sustains any such suggestion or inference.

(b) Notwithstanding the provisions of Section 4(a1. the Owner recogm/os tha t the
Internal Revenue Service (the "IRS") might as^eil th.il there exists among the Owner and
the other owners of cars in the Management Program and/or RMI a partnership for federal
income lax purposes and that, puisuant to Section 06^8 of the Internal Ivevfiitio Code of IQS-I
'as amended), the Owner and the other owners of cars in the Manai^menl Program miu'Iit
be liable for a penalty for failure to file a federal information rctuin with :v-pcct to the
Management Program. Solely in order to avoid any such liability, until there shall have been an
IRS or judicial determination whether pooling arrangements such as those embodied in the
Management Program constitute partnerships for fcdci.il income lax pinpotcs, RMI is
authori/ed and directed to file a federal information return on Form 1065 w i t h respect to
the operations of the Management Program and, <=olely for such purpose, the Owner con-
scnls to being identified in such return as a "patlner." For the pin|>osc of preparing and
filing such information return, the Owner heieby constitutes and a]'points KMI as the agent
and attorney-ill-fact of the Owner and. with (ho consent of (lie other owners of Cars in
the Management Program, of the Management Piogram for and on behalf of. and in (he
name, place and stead of the Management Program to prt-paie and sign a.« agent and .ittorncy-
in-fact and file federal information returns for the Management Program. Jn funhcrance of
such designation of RMI as agent and allorney-in-fact, th^ Owner will, if RMI shall so
request, execute and deliver a Power of Attorney on Form 2848 and/or an Authorization and
Declaration on Form 2848-D.

(c) RMI shall not have any authority to (i) offer for sale, contract or agree to sell or
sell any Cars except as Owner may from time to time hereafter expressly request or direct,
(ii) make any alterations, modifications, inipio\cnioiils or addition.-* to tin- Cais of the type
referred to in Section 7(d) without the consent [either e.xpie-s or infcried, as provided in
Section 3 ( f ) | of Owner; or ( i i i ) make any loan of the funds of the Owner to itself, any
affiliate, or any other person or entity.

5. Owner's Revenues. Expenses and Net Earnings.
(a) The actual Gross Revenues Cas hereinafter defined) derived from the operation of

the Cars and the actual Operating Kxpenses (as hereinafter defined) shall be accounted for
and combined together with all Gross Revenues and Operating lixpense- derived from and
incurred by all cars managed under the Program.

(b) (i) As used in this Agreement, the term "Gross Revenues'" shall mean all income
to Owner (unreduced by any expcn.-es or custs) derived from the ownership, use and/or
operation of the Cars including, but not limited to, rentals and mileage charges collected
under leases and mileage allowances, if any, not payable to u lessee and interest

(ii) As used in this Agiecment, the term "Operating Expenses" shall mean all
expenses and costs incurred in connection with the ownership, management, use and/or
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operation of Cais, including, hut '• >t limited to. maintenance; repairs. except tn the
extent that the cost of such repairs i< the responsibility of Owner r.nder Section 7i f);
painting; costs of modifications and improvements which :ire nol alterations. modiiir;i-
tif ns, imin-ovcnicnts or addition? of tlu- type describcil in Section 7(d) : legal and acco'int-
ing fees incurred pursuant tu Section 13; legal fees incurred in connection w i t h enforcing
lease rights or repossessing Cars; insurance (ami. if Midi insurance has been effected
under a blanket insurance policy, or insurance policy covering the Cais and other car* of
other owners, Owner's pro rata "share of such insurance cost, i! being underwood that
RMI will use its best efforts to allocate to Owner's Cars only such portion of such insur-
ance cost as is attributable to such Cars): charges, assessments, ui levies imposed upon
or against Cars of whatever kind or nature; losses from liabilities vvhi ih are not the
responsibility of Owner under Section 7(g): Owner's pro rala shaie of th.it portion of
ad valorem, gross receipts and other properly taxes which aie levied against all railcarj,
beaiing "I'LMX" reporting marks and detennineil by R.M1 to be attributable to the cars
in the Program (it being understood that it may not be possible to make an exact alloca-
tion of such taxes but RMI will use its best efforts to allocate to the cars in the Progiani
only such portion of the aggiegate of such taxes as are attributable lo such cars); and
the lease negotiation fee payable to RMI as provided for in Section 6(d).

f i i i ) Gro«s Revenues and/or Opeialing F^K-IISCS at'ribul,iblo lo a cil '-ndar quarter
which are received or paid before or after such quarter sliall be included in subsequent
i|iiarterly distributions and accounted for a? Gross Revenues or < >peiating I'.xpenses of the
quarter in which Mich revenues were leceived or expenses paid; pnivided. however, that
if such revenue is leceived or Mich expenses paid wi th in nne year of the nuarter to which
they relate and the amount involved exceeds $500 per C'ai, the ilen:s <0iall !><• accounted
for with the Gross Revenues and Ope'ating F.xncnses for the quarler to which such items
relate; provided further that, notwithstanding the foregoing, any such item or items
received or paid prior to the close of the quailcr following the qrarler d i i i i i 'g which tin:
last car to be managed by KM I under the Proijraiii is delivcn-d to a K--SIV shall be
accounted for with the Gross Revenues and Opciating Kxpcnses for the ( jua i te r lo which
such items relate.

(c) Owner's Gross Revenue and Operating Expenses for any fiscal pcrir-d shall be the
product of (i) Gross Revenues derived from all cars managed under the Program or Operating
Kxpenses incurred by or with respect to all cars managed under the T'rogiam, as the case may
be, multiplied by (ii) a fraction the numerator of which is the prod'u t 'if the number '>f Cars
multiplied by the number of days in such fi«c.il pcnod thai the (. ar is managed under the
Program (or, if the Owner owns more than one Cai managed undei the I ' i ' igram. the sum uf
such pioducts computed with respect to each of the Owner's Cars) and the denominator of
which is the product of the total number of Cars managed under the Piouram iiuilli|.licd by
the number of days in such fiscal period that such cars are managed under the Management
Program. The number of cars lor Cars, as Ihe case may be) maiuiged under the Program
shall be the number of cars actually managed under the Progr.un from time to time during such
fiscal period and if an> cars are destroyed, lost, sold, disposed of or w i thd i awn from the
Program dining such fiscal period, any computation undei this Section 5(i 'i --liall leilert
such destruction, loss, sale, disposition or withdrawal; provided, liowevci, thai ' I " ) notwith-
standing that the owner of any cars managed under the I 'nyiam <i!.dl have entered into a
management agreement with R M I . the cars owned by such owner (which may be i Hvner) sliall
not be considered to be managed under the Progiani unlil such cats shall first have been
delivered to and accepted by a lessee thereof and (y) tlieie. shall ni I be any .idjn-.tinent of
computations under this Section 5(c) on account of the temporary withdrawal from service
of any car for repairs, maintenance or reconstruction.
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(d) As u=cd in this Agreement, Hie 'IMIH "net Karnings" -shall mean the (iro-s.s l\'r\cnncs
attributable to tlie Cars less the sum of (i I the amount of the Operating K.\prn-ts a ' . l i ihufahlc
to tlie Cars; ( i i ) all compensation due and payable to K.MI iindor Section 6 nut therctoinic
paid; (iii) such reserves as RMI shall, in its sole disca-lion. h.ive rcasoi-ahly created to provide
for tl\e efficient administration of this Agreement, for payment of accrued e\peiis»'s not yet due,
for the management of tlie Cats, or for expenses relating to the Cars arising fir payable.
after the termination or expiration of this Agreement; and ( iv) any storage and transit
costs payable by Owner under paragraph 6 of the Purchase Contract.

6. Cf-inffusaticn. As compensation to RMI for the performance of servile-^ hcreiuider,
Owner slial! pajr to KMI the amounts set fo i ih below, which amounts sh.ill be pa)-ahle. in tin1 cast:
of Section (if a), on the first day of each month for which they aie due. ami. in tin- case of Sections
6(c) and 6(d), on the last day of each month for whit.li t iny are due. Kxcept for tin- lease nego-
tiation fee provided for in Section 6(d) below (which shall constitute an item of Operating
Expenses), all such fees shall be the sole responsibility of Owner.

(a) Base Compensation to KMI. Owner shall pay to K.MI a monthly management fee
per C.ir equal to $55 per Car per month, which shall be subject to adjustment in acrord.mrt*
with Section 6(b). hereof. For any partial calendar month during the Icim of the Agieemenl,
the fee shall be pro-rated on a daily basis.

(b) Adjustment of Base Compensation to RMI. The management fee sli.dl be increased
(or decreased 1, effective January 1. 19M, by an amount et|ii;d to the percentage increase (or
decrease) in the Wage Rate and Supplement Index (Western District), published by the
Association of American Railroads, for the period Januatv 1, 1979 through December 31,
1983. Any such adjustment shall be computed to the nearest cent.

(cl Servicing Fee to RMI. If Owner shall have requested RMI to make the special
distributions of Net Eainings provided for by Section 7 t a » . Owner shall pa) to KMI an
additional management fee equal to $7.1)0 per Car per month, commenting \ \ i t l i the month
which N'ct Earnings are first so distributed and ending with the month for which the. hist such
distribution is made.

(d) Lease Negotiation Fee. RMI shall be entitled to a lease negotiation fee equal to
of all rentals received with respect to a Car subsequent to the teiniination of the oiiginal le.ise
for such Car.

7. Distribution to Owner of Net F.amimjs; Payment of Owf.* and F.xfcnsrs
(a) Special Distributions of Net harniiifls. If (i) Owner has fmaiued a portion of the

purchase price for the Cars from the Loan and Debt Scivice is i!i:e on cither the fust 01 (he
last day of each month and ( i i ) Owner has requested that KMI assist < >wner in providing for
timely payment of Debt Service, KMI shall, not later than three f u l l business d:t\s prior to the
time that Debt Service for any month is due and payable, distribute to Owner or on behalf
of Owner as hereinafter provided, the lesser of fA) RMI's then best estimate, of the Net
Earnings attributable to the Cars for the preceding month, in the case of IVbt Service due
on the last day of each month, or the second preceding month, in the ca*e of Debt Service due *>n
the first day of each month, and ( ] J ) the Debt Service then to be due and pa\ab!r. Such dis-
tribution shall be made by transfer to the Lender (which transfer may be made by semlii.g In-
regular first-class mail a check for the amount transferred!, in the name of Owner, of the
amount so distributed. If tlie amount distributed for the benefit of Owner pursuant to tlie fust
sentence of this Section 7(a) is less than the full amount of the Debt Sen-ice tln.ii to be due
and payable, RMI shall, not later than fue f u l l business days prior to the time- Debt Service
for such month is due and payable, advise Owner in writing ( which advice may be sent by first-
class mail) of the existence and amount of such deficiency. Distributions pursuant to this Section
7(a) shall commence for the month .during which Owner shall request that such distributions
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be made (which request may be made by e\<rution of the request foim on (he Mtjiiatme p.i£;e
of this Agreement or by written notice to K M I ) and shall leriiiin.ite alU-r the distribution for
the month during which, by written notice to KMI, Owner shall request that no further sudi
distributions be made.

(b) Regular Distributions of Net F.arninijs. Wilhin 75 ilays after the end of each
calendar quarter, KMI shall distribute to Owner the ews-i of t \) iho Net I'lain ings attiibntable
to the operation of the Cars during each qua tier over i ii) the amount of i\e( Iv.nnings, if anv.
for such quarter distributed for the benefit of Owner by KM I pursuant to Section 7i a).

(c) Payment of Operating ftcficits Within in\ ( 10 ) day* of 'ercipf of notice ; n-l
demand from RMI, Owner shall pay to KMI the amount by whirh Net Kainmgc for :\ calemlai
quarter, reduced by the Net learnings, if any, for «uch quarter distributed for the benefit of
Owner by RMI pursuant lo Section "(a), shall be less than zero.

(d) Payment for Special Improvements. The cost of anv alterations, modify a I ions
improvements or additions which are required by the AAK, Mcpailmcnl of Tr.irisj i .n.iiu -i or
othcr regulatory agency or are otherwise required to cnnij-ly wi th .ipplicalilc I:uvs or i«j;:il.itions
or any lease or which, in the discretion of KMI, aie otherwise necessity or .idvisiblc and aie

I- * consented (o by Owner shall be the sole responsibility of Owner KMI sJuII have tin* iigh(
to require Owner to jay the approximate cost thereof fo KMf, upon ten (10) days prior written
notice. Upon completion, RMf shall notify Owner of the exait amount of such costs arid, in
the event that Owner has already paid moie than such co--t. KMI shall refund the di/fcieine
to Owner. If the amount already paid by Owner is less than the exact amount of such costs,
Owner shall promptly pay to KMI the amount of such diiicrcnce.

(e) Payment for Additional Insurance. If KMI determines, as provided in Section
hereof, that the cost of insurance dest-ribed therein is unroason.ihli In^h. or iannul be obtained,
and Owner elects lo purchase such insuiancc to the extent oF>tainablc. the cu^-t thereof <-luII be
the sole resp>onsibiliry of Owner. Within ten HO) day. nf rm-ipl of noli«i' ami dniiruiil from
KMI, Owner shall pay to RMI the cost of any such insnr.ince placed or puulws-ed by Owner
through RMI.

(f) Payment for Certain Property Damatjr. The cost of repair of damage to any Car
(other than the cost of repairs which KMI determines constitute maintenance of sucli Cars)
is the sole rc.ei>onsibilily of Owner. Any payments including, without limitation, insurance
benefits or railroad or lessee indemnity payments received to co\er tin* 'laniiige to Mich Car
(but not to cover Joss of rental payment) shall be soV-ly for the ac.-mml and benefit of Owner
(and shall not be included within the term "Gro« K'evrnuc<."). KMI shall h.tve the n'^ht to
require Owner to pay to RMI, upon ten (10) days prior uridcn notice and demand theiefor,
the approximate cost of the repairs which are the resp'-nsibiliiy of f MIUT or, at KMI's election,
such portion of such cost as KMI believes will not he covered hy any such paymrnf* which nuy
be received by RMI [as co-insured or additional insured, as ptovided in Section 3(g)] fo cover
the cost of such damage (it being understood that KMI rnav apply In such CUM of such repair
any payments so received by RMI lo cover the co't of damage to -nth ( ar). I 'pr.n completion
of such repairs and determination of the payments recei\eil by KMI and aj^iln-d to jMvment
of the cost of such damage, RMI shall noiify Owner of the e.v;n t amount of such co-is and
payments, and in the event that Owner has alreadv p.iiil more than the .imout't of such costs
not paid from such payments received and applied by RMI to such repair, KMf shall refund
the difference to Owner. If the amount already paid by Owner is less than the .•i;nount of such
costs not paid from such payments received and applied by KMI to such repairs, the Owner
shall promptly pay to RMF the amount of such different e. KMI shall promptly remit to
Owner any payments to cover such damage lo such Car which arc received by KMI and not
applied to payment of the cost of repair of such damage.
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(g) Payment of I'ninsurcd Losses. l.n«ses fiom third pnity liability for bodily injury
or pmjierty damage caused by any Car (deluding attorneys' fees) which are (i) not covered
by insurance and (ii) are in execs* of Ihe l<-s?cr of fx) $25,01)0 pei ncriirrcnce per Car for
liability for bodily injury and §25,000 per occurrence per Car for l iabil i ty for prnpcity damage
and (y) the amount of the dediicliblc(s) under any liability insurance fur bodily injury and
property damage on the Cars are the sole responsibility of Owner. Within ten (10) days of
receipt of notice and demand from RMI , Owner shall pay to RMI the amount of such liability.

(hi Receipts and Payments as Acts nf Owner; Obligations of Owner. In collecting or
receiving any Gross Revenues and in paying or disbursing any Operating Expenses RMI is
acting solely as agent for Owner. The provisions of Sections 3, 5 ami 7 of this Agircmcnl shall
not be understood to diminish or modify the rights of Owner to receive Gross Revenues or the
obligations of Owner to pay Operating Expenses or Debt Service.

8. Indemnification.
(a) By RMI. The parties hereto acknowledge that RMI has entered into or intends to

enter into lease agreements (the "Leases") vvilh lessees (the "Lessees") for the 1,250 cars \\hich
may be indvided in the Program. If RMI is unable to deliver the 1,250 c;irs to the Lessee* as a
result of the failure of the Program to sell 1,250 cars which become .subject (<• management
agreements substantially identical to this Agreement (the "Tndemnifiable F.vcnt"), then

(i) RMI shall defend, indemnify and hold Owner harmless from and against any
and all claims, actions, damages, expenses (including attorneys' fees), losses or liabilities
asserted against Owner and arising out of any claim made by the Lessees on account of
the Indemnifiable Event, and

(ii) Any expenses incurred by RMI in obtaining substitute cars to meet the require-
ments under the leases on account of the Indemnifiable Mvent shall be borne by RMT;
such cars shall not be included in the Program; and the Gross Revenues ami Operating
Expenses of such substitute cars shall not be pooled hereunder with Gross Revenues and
Operating Expenses of Owner's Cars.

(b) By Owner. Except as provided in Section 8(a), Owner shall defend (if such
defense is tendered to Owner), indemnify and hold RMI harmless from and against and docs
hereby release RMI from any and all claims, actions, damages, expense^ f including reasonable
attorneys' fees), losses or liabilities incurred by or asserted against RMI arising out of or as
a result of the use, operation, possession, control, maintenance, repair or storage of the Cars,
including, without limitation, claims for injury to or death of persons, loss of or damage to
property (including the Cars) and economic loss due to the unavailability for use of the Cars:
provided, however, that Owner shall not defend, indemnify or hold RMI harmless from and
against, and RMI shall not be exculpated from, any claim, action, damage, expense, lo-s or
liability directly or indiicctly caused by or arising from negligence, bad faith, m U'-ssness,
gross negligence, gross misconduct or wil lful misconduct of RMI.

9. Right of First Refusal; Exclusive Safes Agency.
(a) Right of First Refusal. During the temi of this Agreement and for a period

of five months thereafter, if Owner shall have received from a third party ("Offerer") a bona
fide offer (the "Offer") for the purchase of any or all of the Cars, and if (i) either (x)
Offeror is a competitor of RMI or any of its affiliates in the business of originating, arranging,
brokering, syndicating or dealing in leased equipment or the business of managing railcars or
other railroad equipment or (y) Owner actively initiated the transaction or actively solicited
the Offer and (ii) Owner desires to accept the Offer, Owner shall first obtain a copy of the
Offer in writing signed by the Offerer and forward a true copy thereof to RMI. RMI shall
in such cases (but no others), thereupon have the first option for a period not to exceed
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ninctv (90) days nflcr receipt of a copy "f the Oflfer from Owner, t'i purchase all ur any of (lie
Car.s upon the same tenus ami conditions set forth in the Offer. If RMf purrlia?es a Tar from
Owner pursuant to this Section 9i'a) and \vitliin 90 days thereafter KM I reM1!!-. the Car to a
third party [other than an affiliate (as defined in Section ^(b) of RMT], KM I shall pay to
such.Owner the excess, if any, of (i) the gross sales price of the Cir over f i i " ) the sum of (x)
the purchase price prc\iously paid by RMI to Owner, fy) RMI's commission pursuant to
Section 9(b) below, notwithstanding any limitations therein, and (z) any costs or expenses
incurred in connection with suth resale, including any commis-«iui payable 1" ;my binlifr-
dealer; proridcd, Iwwcrer, that if tlie Car is sold through ;i broker who I"? ;n .itt'lialc of KM I,
any commission payable to, and retained by, such affiliate shall nut exceed the commission
payable to the salesman employed by such affiliate.

(b) Exclusive Sales Agency During the term of this Agreement and for a period of
four months thereafter, RMI shall have the exclusive right to sell the Cms. Except in case of
any sale or other disposition of a Car to RMI (whether pursuant to Section 9(a1 or otherwise)
or any of its affiliates (that is, any company, person or firm controlling, rout rolled by, or under
common control with. UMT) or upon or in connection with a foreclosure, loss or dcMmction
of a Car, Owner shall p;iy to RMI upon the sale of a Car a sales commission equal to the mm
of (i) four percent (^%) of the sale price and (ii) 25% of the sale price in excess of the
total purchase price of the Car provided under paragraph 6 of tiie Purchase Contract (im-liuling
any storage and transit costs contemplated by said paragraph 6).

10. Subordination. This Agreement and RMI's authority and rights hereunder are subject
to the lien upon, and security interest in, the Cars and revenues generated by the Cars held by any
Lender to whom Owner has granted a security interest in the Cars; provided, however, that all
such liens and security interests are subject to any lease entered into during the term of this Agree-
ment ("including any rights of the lessees thereunder referred to in Section 11) and to RMI's right to
collect Gross Revenues accruing during the term of this Agreement unt i l such lime as sums due RMT
hereunder as of the later of the date of default under the terms of any security agreement or
repossession of the Cars pursuant to such security agreement are paid.

11. Dealings with L essees.
(al It is intended that leases of cars managed under the Program will cover several or

all of the cars so managed under the Program at any time. Unless the lessee of such cars shall
be willing to pay rental to several lessors (and such lessee may decline, in its sole, discretion,
to pay rental to more than a single lessor), any purchaser, foreclosing mortgagee, donee or
other tiansferce of any car subject to such lease (even though such car is not then managed
under the Program) shall, until the expiration or termination of sm-h lease, acknowledge
RMI as such purchaser's, foreclosing mortgagee's, donee's or other transferee's agent for the
purpose of receiving rentals under such lease (which rentals RMT shall remit, forthwith upon
receipt, without deduction or chaige); provided, however, that any foreclosing mortgagee or
transferee of such foreclosing mortgagee and RMI may select a person or entity, other than
RMI, as agent of such foreclosing mortgagee or transferee of such foreclosing mortgagee for
the purpose of receiving rentals under such lease.

(b) In the event that RMI determines, in its sole discretion, that any purchaser, foreclosing
mortgagee, donee or other transferee of any car which is subject to the leases referred to in
Section 11 (a) and which is not managed under the Program is not capable of pri forming the
duties and obligations of a lessor under such leases in accordance with the terms thereof,
then RMI may require the transfer to RMI of all the right, title and interest under such
leases of such purchaser, foreclosing mortgagee, donee or transferee, without recourse,
withdraw the cars of such person from such leases and, if necessary, substitute thereunder
cars identical or substantially similar- to the cars so withdrawn.
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12. ll'itlidraii'al in Case t>f Special I 'ipravcmtnts. In the event fl int any alterations,
modification-^ improvements or additions of the t\pe, referred to in Section 7(d) shall be required
and OwiK-i shall not have consented to the nmking thereof. Owner m.iv toiininatc Ihis Agreement
and withdiaw from participation in the Program. In the event that Owner shall not luu- consented
to the making of any such alteration, modification, improvement or addition and shall not have
terminated this Agreement, from and af ter (i) the effective dale of any law or regulation prohibit-
ing, l imiting or otherwise af fec t ing the leasing, use, ownership, operation, 01 maintenance of railway
cars, such as the Cars, winch have not been so altered, modified, impioved or addrd In, or ( i i )
the effective date specified by RMI in its written notice to Owner advising Owner of the necessity
to make sudi alteration, modification, improvement or additions other than Ihose referred to in
(i) above, the Cars will lie deemed lo have been withdrawn from the Management Program and
all costs associated therewith (including maintenance and stoiagc costs) will be the sole respon-
sibility of Owner and Owner sliall receive only Gross Revenues and Net Earnings directly and
actually derived from or attributed to the Cars.

13. Reports.
(a) Not later than 75 days after the end of each calendar quarter olher than the fourth

calcndai quarter, KM I on behalf of the Program will distribute to Owner an unaudited leport
showing, in reasonable detail, the Gross Revenues, Operating Expenses and Not Karnings
for such quarter, including the computation and the allocation of am piopei lv taxes ami the-
compulation of Owner's pro rata share of any items. Such re|>orts shall also show the amount
of Net learnings, if any, for such quarter distributed for the benefit of Owner pursuant to
Section 7(a).

(b'l Within 75 days af ter the close of each calendar year, RMf on b t h n l f of the
Program will distribute to Owner a report showing for the foui th calendar qua t t e r and such
year (slated separately) the same information rqx>ited on the quarterly repoit distributed
pursuant to Section I3(a).

(c) Not later than 75 days after the close of Owner's taxable year (which will bo derriiH
to bo the calendar year unless Owner shall otherwise notify KM I in \vi i1ing) . KM] on In-half
of the Program will deliver to Owner a statement setting forth all information (including
compulation of depreciation and amortization deductions computed on the same or similar
bases as those set forth in the analytic models contained in the Prospectus relating to, among
other things, the Program) reasonably necessary in connection with the pieparation of Owner's
federal income tax returns.

(d i Within 90 days af ter the close of each calendar year, RMI on behalf of the Program
will deliver to Owner a iej>orl of such indqxnident certified public accountants as are then
acting as accountants to RMI and its affiliates, as to such accountants' it-view i \\hich rcvii-w
will not constitute, and is not intended to be equivalent to, an audit of the opcialion of ihe
Cars) of the operations of the Program, the mathematical correctness of the compulations
made by KM I in the allocation-of Gross Revenues, Operating Expenses and Ni-t Earnings
and the conformity of the accounting procedures followed by RMI to the obligations and
duties of RMI under this Agreement.

(e) Notwithstanding this Section 13, if the Program is rc'jiru-d pursuant to either
Section 12 or Section 15(d) of lln> Securities Exchange Act of I°.V| to file Tfporlf under
Section 13 of the Securities Exchange Act of lf>34, then, in lieu of the reports u-<|uiml under
this Section 13, the Program shall provide to Owner a quarterly report 01 annua l rrpoit. ;i<
the case may be, in such form and containing such information as shall be required under such
sections and regulations thereunder.

14. Use of Cars. KMI shall enforce the obligations of the lessees under the Leases cover-
ing the Cars so that the Cars will not be used predominantly outside the United States within ;he
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meaning of Section -l8(a)(2)(A) ni the Internal Krvcnuc Code of 195-1, as amended, or .my
successor provision thereof, and the regulations thereunder RM1 in tl ic hviiini,' of I .us :nnl in Mn1

allocation of Cars to various leases shall cause e;uh lease for the Cars cnt"i'-d into, or anangriiu-nts
for the use of the Cars made, subsequent to the termination of any of the lead's to contain pioviiionx
regarding (he identity of the. lessees or sublessees of the Cars and the locations of HM- of die i ";r ^ .•>•)
as to avoid recapture of any allowable investment tax credit claimed \vilh reject to (he C'ais. This
provision shall not, however, require KM I to enler into any lease which restricts the location of the
use of the Cars on a fiscal year rather than a calendar year basis.

15. Notices. Any notice required or permitted hcrcimder shall be in writing and shall be
valid and sufficient if delivered personally or dispatched in any post office of the Tiiitcd Slates by
registered or certified mail, postage prepaid, addressed to the other parly as follows:

If to RMI: PLM Railcar Management, Inc.
SO California Street
San Francisco, California 94111
Attention: Vice President—Investor Programs

If to Owner: To the address set forth on the
signature page to this Agreement;

and any party may change such address by notice given to the other party in the manner set forth
above.

16. Miscellaneous.
(a) Gorernitifj Law. This Agreement shall be governed by and construed under the laws

of the State of California.

(h) Counterparts. This Agreement may be executed in two or more counterparts, each
of which shall be deemed an original, but all of which together shall coiihtitute one ami the
same instrument.

(c) Headings. Titles and headings of the sections .and Subset inn-; of this Agreement aif
for the convenience of reference only and do not form a part of this Agreement and shall not
in any way affect the interpretation hereof.

(d) Amendment. No explanation or information by cither of the parlies hereto <«h;ill
alter or affect the meaning or interpretation of this Agreement and no modification or amend-
ment to this Agreement shall be valid unless in writing and executed by both pa i tics hereto.

(e) Successors and Assigns. The terms and conditions of this Agreement shall inure
to the benefit of and be binding upon the respective successors and assigns of the parties hrteto;
provided, however, that no assignment hereof by Owner or transfer «>f any of the Owner's
rights hcreunder whether by operation of law or otherwise shall be valid and cfftvtive as against
RMI without the prior written consent of RMI.

(f) Force Afajeur?. Neither party hereto shall be deemed lo be in breach tfr in violation
of this Agreement if either is prevented from performing any of its obligations licrcuinlcr for
any reason beyond its reasonable control including and without limitation acts of God. riots,
strikes, fires, storms, public disturbances, or any regulation of any federal, stale or local gov-
ernment or any agency thereof.

f g) Other Customers of RMI. It is expressly understood and agreed that nothing herein
contained shall be construed to prevent or prohibit RMI from providing the s;i;ue 01 simil.n
services to any person or organization not a parly to this Agiceincnt. In particular. KM I shall
be entitled to manage identical cars not managed under the Pmgram under a similar manage
mcnt agreement with another owner; provided, however, that if RMI onns. or manages for
another party, railroad cars which are similar to the Cars, and the total of sut-h cars i including
the Cars) available for lease exceeds the demand for such cars, the Cars bhall be treated no
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less f.ivirably than any other cars RMI o\ ni or manage';. Owner recogni/i-s run 1 .1. hmv.Ii-.ljrs
that it is RMI's intention to give priority to those cars which have been off-lease and avaiUMc
for the longest period of time.

(h) Waiver. The waiver of any breach of any term or condition hercnf skill m.t be
deemed a waiver of any other or subsequent breach, whether of like or dif ' fennt nntiiu*.

(i) Severability. If any term or provision of this Agreement or the perf«nI : \ ITHT t in : ic ' i f
shall to any extent be invalid or unenforceable, such invalidity or um-nfotavilnl i lv sli.dl inn
affect or render invalid or unenforceable any other provision of this Agrmmnt. and this
Agreement shall be valid and enforceable to the fullest extent permitted by law.

IN \VITNFSS \YHKRFOF, the parties hereto have execute^! t^fjs Agp$cmcmV)is[/>f TO?
(date of Closing; to be completed by RMI).

REQUEST FORM PURSUANT TO SUC-
TION 7(a):

Owner hereby request* RMf to make the sji t-i-ial
distributions provided for in Section 7(a) of tins
Agreement.

By
(If Owner lias executed liic above iv|Mi"-t f. mn
pursuant to Section 7(a\ complotc t'.c "lrin.nic-
ing Notice" attached hereto .uid dt-lii'ci it (<> I\ VI I;
if all of the information required In- (lie- "iMiiain1-
ing Notice" is not available .'it the lime "f di-lueiv
of this Agreement, please rompleli' ; :!•! t i . i t iMi i i t
such Notice as soon as such inioin:.:tii ' i i is a\ail-
able.)

The following legend is applicable to California residents only:

"IT IS UNLAWFUL TO CONSUMMATir. A SALIC OR TRANSI-T.K OK Tl 11 -> SKlTK-
HY, OR ANY INTEREST THI-'KrJN, OR TO KK( KIVK ANY f( > N S I I ) l - K A ' I i< >N
TI1KREFOK, WITHOUT THK PRIOR WRITTEN CONSENT OF THE ( O M M I ^ S K > N h K
OF CORPORATIONS OF THK STATE OF CALIFORNIA, EXCEPT AS niKAHTTFI)
IN THE COMMISSIONER'S RULES." "
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PLEASE BE SURE TO FILL IN ALL BLAM-CS.
For Owner who is an individual:

ss.:
STATE OF
COUNTY OF .....i' \

On this day of ..£.—!'...-.:.:.£'.., 19..1.,'before me personally appeared .-. .'...'. '
(name of the signer of the foregoing instrument), to me known to be the person described in and v.lio
executed the foregoing instrument and he or she acknowledged that he or she executed the same as his
or her free act and deed. 1 ' -"

[SEAL]

My commission expires

ss.:

For Owner which is a corporation:

STAI E OF -...
COUNTY OF

On this day of , 19...., before me personally appeared
(name of signer of foregoing instrument), to me personally known, who being by me duly sworn, savs
that he is the (title of office) of (name of corporation),
that the seal affixed to the foregoing instrument is the corporate seal of said corpoiation, that said
instrument was signed and sealed on behalf of said corporation by authority of its Board of Dim-tors,
and he acknowledged that the execution of the foregoing instrument was the free act and deed of said
corporation.

ss.:

My commission expires

STATE OF CALIFORNIA 1
CITY AND COUNTY OF S AM") FSAN Cisco j

On thi£ZX? day of .x£..-$s££.., 19.2/before me personally appeared .1
(name of signer of/foregoing instrument), to me personally known, who being by me dulytsworn, says
that he is the ....k6..C.«. (title of office) of PLM RAILCAK MANAGEMENT, INC., that the
seal affixed to the foregoing instrument is the corporate seal of said corporation, that said instrument
was signed and scaled on behalf of said corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument was the free act and deed.

[SEAL]

My commission expires

ovrtciAi cut
CHARLES DAVID DAVIS |
N-'TAfVi'ir LH. • :AL:-I- ' •• 5
C:mC)U..1YOf SA/.-'-W C'iU' S

M, Commissicn exp res flov S. 1S« 5
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SCHEDULE 1

Delivery Type Reporting
Pate of Car Marks
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SCHEDULE 1

Number Delivery Type Reporting
of Cat* Date of Car Marks

One (1) October 26, 1979 PLMX 11096
4,750 cu.ft. capacity

100 ton covered hopper car '
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SCHEDULE 2

FINANCING NOTICE

Owner has financed a portion of the purchase price for the Tar" tlcsrrihri! in tha t crrt.iin
mcnt Agreement under KMI Covered Hopper Railcar Program 79-1 and, piir-irmt to Sotinii 7cn »f
the M.magcment Agreement, herein* requests that RMI assist in pim-i'ling for payment nf Dcljt Se
RMI is hereby authorized to rely on the following information.

Name of Lender:

Address:

Phone:

Officer in charge of account:

Account or Ixwn Number:

Dale Installments commence:

Amount of each Installment:

Day of month Installments Due:

Number of Installments:

Due Date of Final Installment:

Amount of "Balloon Payment":

Due Date of any "Balloon
Payment":

Owner hereby requests that payment be made:

(Please check one.)
First day of Month: ...

Last day of Month: ...

Name
[Please Print]

Signature...
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