PLM RAILCAR MANAGEMENT INC. i ‘ 0?’ ?,
A Subsidiary of PLM, INC A T
50 California Street ,
San Francisco, California 94111 A A
415/989 1860

Telex 34430 P R I
November 2, 1979
*-Nov7T 79
Interstate Commerce Co_mr.nission Dat .
Washingtom DC_ 20084 Rl SN2
Attn: Ms. Mildred Lee, Room 2303 8 Woskington, @

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. #
/1096
When recorded, the document should be returned to:
PLM Railcar Management Inc.
50 California Street
San Francisco, CA, 94111
Attn: Charles J. Scarcello e

Sincerely,

dadl, - -

/

C3S/st v
Encl.
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MANAGEMENT AGREEMENG’ 1979

)
PLM RAILCAR MANAGEMENF;ANC. 2 2C. Cor.itse IJ‘J// J#/ 77

THIS AGREEMENT is made by and between PL.M RAILCAR MANAGEMUENT, INC, a
California corporation (hereinafter called “RMI"), and the person exccuting this Agreemcnl, as owner
(hereinafter called “Owner”).

RECITALS OF FACT
Owner has, pursuant to a Covered Haopper Railear Purchase Contract (the " Pordhase Contract ) with
National Fyipeo, Inc., purchased the covered hopper railears sslentified in Sehedule [ attached heveto and
incorporaterd hercin by reference (such car or cars purchased by Owner being heiremafter referred to as
the “Cars");

Owner may have financed a poition of the purchase price for the Cars from the proocend- of g
borrowing (hereinafter referred to as the “lLoan™) from an institution o other entity hereinafing
referred to as the “T.ender”) and repayable in the periodic pavments of priucipal and interest identified
in and payable at designated times and in amounts, all as may be referrad to in Schedule 2 attad o}
hereto and incorporated herein by reference, which Owner shall provide to RMI concurrently with
the execution of this Agreement (hercinafter referred fo as “Debt Service”);

RMI is engaged in the business of managing railcars for railear owners, am! Owner desiies
to retain RMI as agent fur the purpose of managing the Cars on (hwner’s hahall, enllecting amounts
due to or on behalf of Owner with respect to the Cars and dicbursing funmds of Owner to pay costs,
expenscs and cbligations of Owner with respect to the Cars, all on the terms and couditions set forth
herein;

RMI intends to manage approximately 1.250 railears identical in all material respecte tn
the Cars and to perform fur the cwaers thereof, under nunagement agreements substantially identical
to thix Agreenient, services substantially identical to those which RMT will perform fur Owoer hereunder,
and Owner desires that the Gross Revenues (as hereinafter defined) awd the Operating Toxpenses (as
hercinafter defined) attributable to the Cars be accounted for and combined with the (iross Reveounues
and Operating Fxpenses (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, TNTREFORE, in consideration of the mutual promises made harem, Ovner and RMI hocly
agree as follows:

1. Frgagement of RMI. Owner hereby engages RMI as agent of Ouwner to manage the
Cars, collect amounts due to Owner with respect ta the Cars and dishur<e funds of Owner to pay
costs, expenses and obligations of Owner with respect to the Cars, all on the terms and conditions
set forth herein, and RJI 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 (his Agreement and the agency created herehy shall ¢emunence as of
the date of this Agreement, and shall continue (or a pericd of ten vears thereatter: provided,
however, that, except for Sections 10 and 11, which shall, notwithstanding tliis provise, remain in
effect with respect to any Car transferred as idescribed in Section 11¢a), thiv Apieement shall
terniinate with respect to any Car which is withdrawn pursuant to Section 12 hereaf, sodil, lost
or totally destroyed as of the date that such withdranal is elfective, such sale is con~unmated, or
such Car is lost or destroyed; provided futther, however, that neiwithstamding any termination
of this Agrcement, whether nupon the expiration of ten years after 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 wll rental payments, mileage allowar . 2s and other sums (including insurance benefits or
lessee or railroad idernmity payments payable in connection with any damage to or lose or total
destruction of a Car), and to pay or arrange for payment of all expenses, taxes anl other charges
on Cars, due for or with respect to peiiods prior to such termination of this Agreement.

3. Duties of RMI. In consideration of the compensation to he pail to RMI by Owner
pursuant fa Section 6 hereof, and subject 1o the agreement of Owner to reimburse RMI pursuant
to Section 7 hereof, RALL shall provide and perform the services on behalf of Owuner set forth
below during the term of this Agreement:

{(2) Immediztely upon execution, or as sunn thereafter as reasomably practicable, take
posaession of the Cars as agent for Owner for the puirpose of managing and operafing the
Cars, as herein provided.

(b) Use its hest efforts ta keep such Cars under lease for the term of this Agreement,
entering into, as agent for Owner, lease agreements providing for the lease of the Cars to
shippers, railroads, or other financially 1esponsible parties for ihat purpose on terms and
curlitions which ate customary in the industry and taking such steps as mav he required to
insure that all ebligations and duties arising vnder such leases, whether of lessor or lessces,
are pet forined or complied with in an orderly and timely fashion,

(¢} Use its hest efiorts to insure that ali steps are taken which may be necessary to have
the Cars registered and aceepted by all hauling carriers under the Association of Awmerican
Raifroads (“"AAR') as required Ly the terms of any lease or otherwise,

{d) Use its best efforts to collect all 1ental payments due with respect to the Cars, identify-
ng ileelf as agent for that purpose, and to account for and remit all sums Jdue 1o Owner as
hereinafter set forth; prowided, hewever, that RMI will place any futels received as mileage
allowances with respect to tlhe Cars in a segregated bank accgunt and such funds will he
commingled-with mileage allowances 1eceived for cars managed by RMT and owned by investors
participting in other programs. All such funds (whether ar not attribulable 1 Uars owned
by Owner or cther awners of cars who are participating in this Program aml cther programs)
will he ueed tn puke pavments of mileage allowances duce to lessees with respect to all cars
managed by RAMIT under all investor programs.

fe) Use its best efforts to terminale leases andl recuver possession of Cars and enfasce
all rights of Qwner with respect theretn, including the payment of all amounts owed under
leases or otherwise with respect to the Cars as shall be appropriate or necessary in the judgment
of RMT exercised in goo! faith; and institute and prosecute legal proceedings in the nane
of Owner as is permitted by applicable laws in order to terminate swch leases and/or recover
possessivn of the Cars; and, when expedient, settle, compromise and/or relcuse such actions
or suits or reinstate such leases,

{f) Use its best efforts to arrange to have the Cairs maimained in goord cenditing, which
shall be equal to or greater than the higher of (i) any standasd 1equired or set furth for the
Cars or cars of a similar class by the AAR, (i) any standard set by a lessee, whether by
teims of a lease or by other understanding or agrecment between a lessce and RAT, as agent
for Ouner, and (iit) any standard set by any insurance policy under which the Cars o1 any
of them shall from time to time be insured, and to arrange for all alterations, mnlifications,
improvements or additions to the Cars tv comply with applicable laws or 1egul tons or any
leases or which, in the distretion or RMI, are otherwice necessary or advisable; provided,
horesver, that no alterations, modifications, improvements or additions of the tvpe referred
to in Section 7(d) shall be made without the consent of Owner. which consent will be deemied
to have been granted 1f Owner shall not have objected thereto in writing within 30 days after
notice to Owner thereof and of the estimmated cost thereof.
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{rr) Use its best efforts to place in C .'ner’s name such insurance as shall be reasonably
aviilable to protect the interest of Owner o the Cars (with RAI, in its capacity as agent {or
Ovwner, being named in each such policy f insurance as a co-dnsured or addional insuredy,
inchuling, without limitation; insurance against (1) personal Hahility, including poperty daage
and personal injury, (i) Inss of or dumage to the Cars, and (ii1) loss of 1evenues with respect
to the Cars; provided, hvweeer, that if RMI effects such insurance under a blanke! insurance
policy. vr insurance policy covering Ohwner'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 inswed; provided,
Jurther, however, that if RMI, in its sole discretion, deterinines thal the cost of insurance
described above is unreasonably high, or cannot be obtained, RMI need not place or acquire
such insurance and shall so notify QOwner.

{h) Use its best efforts to pay in Owner’s name all persomal property tases and other
taxes, charges, assessments, or levies tmposerl upon or against the Cars of whatever kiwd or
mature amd, in RAUs discretion, defend apainst any such charges and to seck revision or
appeal from any asscssment or charge deemed improper, all such actions to be in the name of
Owner.

(i) Monitor and record movement of the Cars,

(i Maintain complete and accurate records of all transactions relating to the Cars and
make such records available for inspeciion by Owner or any of Qwner's representatives
during reasonable business hours.

(k) Paint the Cars such colors and with such designs as RM1 may from tine to time
approve and place repotting marks ur other such marks, legends, or placards on the Cars as
shall be appropriate or necessary to cumply with any regulation tmposed by the AAR.

(1) Provide Owner with advice and recommendations concerning the sale of the Cars.

{m) Use its best effurts to collect all sums due Owner, including, withont linitation,
insurance benefits or railroad indemnity payments, in the evint of damage to, or loss or total
tlestruction -of, a Car duting the term of this Agreement and to remit all sums due Owner
as hereinafter provided.

{n) Furnish factual information rexsomably requested by Ouner in connection with
federal, state, Canadian and Provincial tax returns.

(0) If Owner has elerted to finance a portion of the purchase price for the Cars fiom
the Loan and (i) there will be a “ballon payment” identified as ~uch in Schedule 2 hereto,
{i1) Owner shall have reguested within one year of the due date thereol that RMI assist
arranging refinancing for such payment, and (11i) RAI shall hine agreal to <o assist the
Owner at a fee to be mutually avreed upon, then RMI will use its best eflonts o arrange
refinancing for such balloon payinent en the Loan at or prior to the due dale for such pa-
went. Neither RALL nor any of its affiliates <hall have any obligation to provide, gnarantee or
undertake any other liability with respect to the refinancing of such balloon pavinent,

(pY Pending distribution of funds to Owaer, may but is not required to, iemporarily invedt
any funds held for Qwner, nut necessary for operation of the Managenent 'rogiar, in shart
term, highly liguid investments with appropriate safety of principal, such as U.S. Treasury
Bonds or Rills, insured savings accounts, or similar investinents,

tq) Perfonn for Owner such other services incidental to the foregoing as may from
time to time be 1easonably necessary in connection with the leasing and operation uf the Cars.

4. uthority, and Limitations on Authority, of R3I

(a) Tt is recognized that RMT will manage nmder the P'rogriun the railear: inclnling
the Cars, purchaserd by imvestors who enter intn a management agreement substantiaily identical
to this Agreement. It is recognized that RMI will receive from owners of other cars in the
Management Program compensation comparable to that payable by Owner hereunder. It is
recognized and agreed that RMI's services for and obligations to and rights with respect to
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Owner and the nwners of other cars it the Management Program ate several Fxcept as
expressly provided in Section 4(b) here.f, RMI will not act or purpott to act for or in the
name of the DPoul, the I'rogram or the owners of cars in the Program eollectively or as an
entity, it being expressly undeistom! that any actions taken on behalf of the owners of cars
in the Management Program will be taken as agent fur such owners, severally and individually,
either naming such owners or naming RMI as agent fur undisclosed several and individual
principals. The parties hereln expressly recognize and acknowledge that this Agreement, the
Management Program and the Dool are not intended to create a partvership, joint venture
or venture or nther entity among Owner, other owners of cars in the Management 'rogram,
RMI and/or any affiliate of RMI. RMI shall not 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 infercuce
that there is any understanding or agreement between owners of cars in the Progiam or that
such owners are acting callectively or as an entity and RMU <hall use its best cf{otts 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 4ia). the Owner recopzes that the
Internal Revenue Service (the “1RS™) might ascert that there exists quong the Owner and
the other owners of cars in the Management Program and/or RMU a partnership for federal
income tax purposes and that, puisuant 1o Section 0643 of the luternal Revenue Conle of 1954
tas amended), the Owner and the other owners of cars in the Management I'rogram night
be Rable for a penalty for failure to file a federal information retwmin with respect to the
Management Program. Solely in order to avoid any such liahility, until there shall have been an
IRS or judicial determination whether pooling arrangements such as those embodied in the
Management Program constitute partuerships for federa) income tux puipoces, RN s
authorized and directed to file a federal information return on Forme 1065 with respect to
the operations of the Management Program and, <olely for such purpose, the Owuer con-
sents to being identified in such return as a “partner.” Vor the puipese of preparing and
filing such information return, the Owner hereby constitutes and appeints RAT as the agent
and attorney-in-fact of the Owner and, with the consent of the other owners of Cars in
the Management Program, of the Manarement Pragram {or and on behalf of, and in the
name, place and stead of the AManagement Program to prepare and sign as agent aud attorney-
in-fact and file federal information returns for the AManagement Program. In furtherance of
such designation of RMII as agent amd attorney-in-fact, the Owner will, if RAIL shall =0
request, execute and deliver a Power of Attorney on Form 2848 and/or an Authorization and
Declaration on Form 2848-D.

() 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 regnest or direat,
(i1) make any alterations, modifications, improvements or additions to the Cars of the tvpe
referred to in Section 7(d) without the consent [either express or inferted, as provided in
Section 3(f)] of Owner; or (iii) make any loan of the funds of the Owner to itseli, any
affiliate, or any other person or entity.

5. Owner’s Rcvenues, Expenses and Net Earnings,

{a) The actual Gross Revenues (as hereinafter defined) derived from the operation of
the Cars and the actual Operating Expenses (as hereinafter defined) sliall be accounted for
and combined together with all Gross Revenues amd Operating Expenses derived from and
incurred by all cars managed under the I'rogram.

{b) (i) As used in this Agreement, the term “Gross Revenies” shall mean all income
to Owner (unreduced by any expenses or custs) derived from the ownership, use awlfor
operation of the Cars inclisling, but not limited to, rentals and mileage charges collected
under leases and mileage allowances, if any, not payable to a lessee and interest

(ii) As used in this Agrecment, 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 Cas, including, but v limited 1o, maintenance; repairs, except to the
extent that the cust of such tepairs is the responsibility of Owner vnder Section 710);
painting; costs of modifications and improvements which are not alterations, mesddica-
tic ns, improvements or additions of the type described in Section 7(d): legat and acconmt-
ing fees incurred pursuant tu Section 13; legal fees incurred in conuection with enforcing
lease rights or repussessing Cars; insurance (and. if such insurance has heen effected
under a blanket insurance poiicy, or insurance policy coveriug the Cais and other cars of
other owners, Owner's pro rala <hare of such insurance cost, it being understood that
RMI will use its best efforts to allocate tv Owner’s Cars only such portion of such insur-
auce cost as is attributable to such Cars): charyes, assessments, or levies iinposed upon
or against Cars of whatever kind or nature; losses {rom liabilitics whith are not the
responsibility of Owner under Section 7(g): Owner's pro rata share of that portion of
ad valorem, gross receipts and other property taxes which are levied againet all railears
bearing “I"I.MX” reporting niarks and determined by RMI to be attributable to the cars
in the Program (it being understood that it may not be puossible to make an exact alloca-
tion of such taxes but RMI will use its best efiorts to allociate to the cars in the Program
only such portion of the aggiegate of such taxes as are attributable to such cars): and
the lease negotiation fee payable to RMI as provided for in Section 6(d).

(iit) Gross Revenues and/or Operaiing Fapenses attribwtable fo a cdendar quarter
which are received or paid before or after such quarter shall be included in subscquent
nuarterly distributions and accounted for as Gruss Revenies or Operating Lapenses of the
yuarter in which such resenues were received or expenses paid; provided. Lowever, that
if such revenue is 1eceived or such expenses paid within ane year of the anarter to which
they relate and the amount imvolved exceeds $500 per Car, the itoms shall be accounted
for with the Gross Revenues and Operating Fxpenses for the quarler to which such items
relute; provided further that, notwithstanding the foregoing, any such itrm or itews
received or paid prior to the close of the quaiter following the qrarter durivr which the
last car to be managed by RMI under the Program is delivered to a lessee shall be
accounted fur with the Gross Kevenues and Operating kapenses for the quartter to which
such items relate.

(c) Owner's Gross Revenue and Operating Expenses for any fiscal perical shall be the
product of (i) Gross Revenues derived from all cars managed unider the 'rogram or Operating
Expenses incurred by or with respect to all cars managed under the T'rogram, as the case may
be, multiplied by (i1) a fraction the numerator of which is the product of the nunber of Cars
multiplied by the number of days in such fiscal period that the Car is managedl noder the
Program (or, if the Owner owns more than one Car managed under the Miogram, the sum of
such products computed with respect to each of the Owner’s Cars) and the denominatir of
which is the product of the total number of Cars managed under the Program nultiplied by
the number of days in such fiscal period that such cars are managed under the Managenwnt
Program. The number of cars {or Cars, as the case may be) managed umder the Program
shall be the number of cars actually managed under the Program fruom time to time during such
fiscal perivd and if any cars are destroyed, lost, sold, disposed of or withdiawn from the
Program duting such fiscal periul, any computation under this Section S{ci <hall reflect
such destruction, loss, sale, disposition or withdrawal; provided. however, that () notwith-
standiny that the owner of any cars managed umler the P'rogram <lall have entered into a
managenment agreement with RMI1, the cars owned by such owner {which may be Owner) <hall
not be considered to be managed under the Program wuntil such cars shall first have been
delivered to and accepted by a lessee thereoi and (y) thete shall not be any adju-tment 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 uced in this Agreement, the retm “net Earnings™ <hall miean the Gross Revenues
attributable to the Cars less the sum of (i) the amount of the Operating Expen-cs attiilutable
to the Cars; (i) all compensation due and payable to RMIT under Section 6 nat theretotime
paifd; (i) such reserves as RMI shall, in its sole diseretion, have reasorably created to provide
for the efficient arllministrativn of this Agreement, for payment of acerued expenses not yet «due,
for the management of the Cars, or for expenses relating to the Cars arising or payable
after the termination or expiration of this Agreement; and (iv) any storage and transit
costs payable by Owner under paragraph 6 of the PPurchase Contract.

6. Cempensation.  As compensation to RMI for the performance of services heremler,
Owner shall pay to RMI the amounts set focth below, which amwounts shall be payable, in the case
of Section 6(a), on the first day of each month for which they are due, and, in the case of Sectious
6(c) anid 6(:1), on the last day of each month for which they are due. Except for the lease nego-
tiation fee provided for in Section A(d) below (which shall constitute an item of Operating
Expenses), all such fees shall be the sole responsibility of Owner.

(a) Rase Compensation o RMI. Owuer shall pay to RMT a monthly managenent fee
per Cur equal to $35 per Car per inonth, which shall be subiject to aljustment in accordance
with Section 6(b), hereof. For any partial calendar munth duning the teim of the Agreanent,
the fee shall be pro-rated nm a daily basts.

(b) Adjustment of Base Compensation to RMI. The management fee shall be increased
{or decreased), effective lanuary 1, 1984, by an amcunt equal to the percentage increase (or
decrease) in the Wage Rate and Supplement Index (Western Distriet), published by the
Association of American Railroads, for the period January 1, 1979 through December 31,
1983. Any such adjustment shall be computed to the nearest cent.

(c) Servicing Fee te RMI. If Owner shall have requested RML to make the special
distributions of Net Eamnings provided for by Section 7ear, Owner shall pay to RMI an
additional management fce equal to $7.00 per Car per month, commendng with the month
which Net Larnings are first so distributed and ending with the month for which the fast such
distribution is made.

(d) Lecase Negotiation Fee.  RMI shalt be entitled to a lease negatiation {ee equal to 2%
of all rentals received with respect to a Car subsequent to the termination of the vriginal lease
for such Car,

7. Distribution to Owner of Net Farnings; Payment of Costs and Expenses

(a) Special Distributions of Net Larnings. If (1) Owner has financed a portion of the
purchase price for the Cars from the Loan and Debt Service is due on cither the fitst or the
last day of cach month and (ii) Owner has requested that RMT assist Owener in providing for
timely payment ef Debt Service, RMT shall, not later than three full business days prior to the
time that Debt Service for any month is due and payable, distribute to Owner or on behalf
of Owner as hereimafter provided, the lesser of (A) RMPs then best estimate of the Net
Earnings attributable to the Cars for the preceding moath, in the case of Debt Service due
on the last day of each month, or the second preceding month, in the case of Debt Service due on
the first day of each month, aml (13} the Debt Service then to he due and pavabie, Such dis-
tribution shall be made by transfer to the Lender (which transfer may be made by <enuling by
regular first-cluss mail a check for the amount transferred, in the name of Owner, of the
amount so distributed. If the amount distributed for the benelit of Owner pursuant to the first
sentence of this Section 7(a) is less than the {ull amount of the Debt Service thun o be due
and payable, RMI1 shall, not later than five full 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 shali request that such distributions
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be made (which request may be male by exceution of the request form on the wgnatuie page
of this Agreement or by written notice to RM1) and shall termmate atter the distribution for
the month during which, by wrilten notice to RMI, Owner shall request that nu further such
distributions be made.

(b) Regular Distvibutions of Net Larnings, Within 75 Jays after the end of each
calendar quarter, RMT shall distribute to Owner the excess of (i) the Net Fanings attribatable
to the aperation of the Cars during each quatter over tii) the amount of Net Faanings, if any,
for such quarter distributed for the benefit of Owner Ly RMI pursuwant to Section 71a).

{cY Pavment of Operating Deficits  \Within ten {10) dava of veveipt of notice ;i
demand from RMI, Owner shall pay to RMI the amount by which Net Farmmpe for a calendan
quarter, reduced by the Net Taarmings, if any, for cuch quatter distributed for the benefit of
Owner by RMI pursuant {o Section 7(a), shall be less than zero.

() Payment for Special Improvements. The cost of anv aherations, modifications,
improvements or additions which are rvequired by the AAR, Depattment of Trans raranes o
ather regulatory agency or are otherwise required to comydy with applicable laws or rognlations
or any lease or which, in the Jdiscretion of RAMI, aie otherwise necessary or advisable and are
consented to by Owner shall be the sole responsibility of Chwner KA «hadl have the aight
to require Owner ta pay the approximate cost thereof to RMI, upon ten (10) days prior writien
notice. Upon comipletion, RMT shall notify Owner of the exact amount of such coste, and, in
the event that Ohwner has already paid mme than such coct, RMT shail refund the differeme
to Owner. If the amount already paid by Owner is less than the exact amount of such costs,
QOwner shall promptly pay to RM1 the amount of such difterence,

(e) Payment for Additional Insurance. Tf RAI detenmines, as provided in Section 3(g)
hereof, that the cost of insurance described therein is unreasonably Tugh, or vannot be obtamed,
and Owner elects to purchase such insuiance to the extent ohtainable, the oot thereof <hall be
the sule responsibility of Owner. Within ten £ 10) daye of receipt of notice and demand fean
RMI, Owner shall pay to RM1 the cost of any such insurance placed or puschased by Owuer
through RMI.

(f) Payment for Certain Proprrty Damage. “The cost of repair of damage to any Car
(other than the cost of repairs which RMI determines constitute maintenance of such Cars)
is the sole responsibility of QOwner. Any payments, iuchuling, without limitation, insurance
benefits or railroad or lessee indemnity pavinents, received to coner the damage 10 such Car
{but not to cover loss of reutal payment) shall be solcly for the account and benefit of Owner
{and shall not be included within the fern “Grose Revenues™). KMI <hall have the right to
require Owner to pay to RMI, upon ten (10) days prior wrilten notice and demand therefer,
the approximate cost of the repairs which are the resprasibitity of fiwner or, at RAMI's clection,
such portion of such cost as RMI believes will not be cavered by any such payinents which may
be received by RMI [as co-insured or additional insured, as provided in Section 3(g) ] to cover
the cost of such damage (it being understowd that RMT mav apply 1o such cost of such repair
any payments so received by RMI to cover the cost of dasiage to such Car). Upa completion
of such repairs and determination of the payments received by RMI and apphied to pavment
of the cust of such damage, RMI shall notify Owner of the exant ot of such co-ts and
payments, and in the event that Owner has already juid more than the amourt of such costs
not paid from such paynients received and applied by RMI to such repair, RMT shall refumd
the difference to Owner. {f the amount already paid by (hwner s less than the mnount of such
costs not paid from such payments received and applied by KAIl to such repairs, the Owner
shall promptly pay to RMI the amount of such differesce. RMI shall promptly semit to
Owner any payments tu cover such damage to such Car which are received by RMI and not
applied to payment of the cost of repair vf such damage.
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(gY Paymoent of Uninsured Losses. [osses fiom thicd patty liability for baodily injury
or property damage caused by any Car {‘ncluding attorneys’ fees) which are (1) not covered
by insurance and (it) are in excess of the lesser of (x) 825,000 per occurrence per Car for
liability for bodily injury and $25,000 per vceurrence per Car for liability for property damage
and (y) the ariount of the deductible(s) under any lability insurance {or bodily injury and
properly 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.

{hY Reccipts and Payments as Acts af Ouner; Obligations of Qumer. In collecting or
receiving any Gross Revenues and in paying or disbursing anv Qperating I'xpenses RMT i«
acting salely as agent for Owner. The provisions of Sections 3, § and 7 of this Agreement shafl
not be understood to diminish or modify the rights of Owner 1o receive Gross Revenues or the
obligations of Owner to pay Operating Expenses or Debt Service.

8. Indemnification.

(a) By RAMI. 'The parties hereto acknowledge that RMI has entered into nr intends to
enter into lease agrecments (the “leases™) with lessees (the “lessees”) for the 1,230 cars which
may be included in the P'rogram, 1f RMI s unable to deliver the 1,250 cars to the |.essces as a
result of the failure of the Program to sell 1,250 cars which becime subject to management
agreements substantially identical to this Agreement (the “Tndemnifiable Fvent”), then

(i) RMI shall defend, indemnify and hold Owner hanmnless from and against any
and all claims, actions, damages, expenses (including attnineys’ 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 Ieases on account of the Tndemnifiable livent shall be borne by RMI;
such cars shall not be included in the Program; and the Gross Revenues anid Operating
Expenses of such substitute cars shall not be puoled hereunder with Gross Revenues and
Operating Lxpenses of Owner's Cars.

(b) By Owmer. Except as provided in Section 8(a), Owner shall defend (if such
defense is tendered to Owner), indemnify and hold RM1 harmless from and against and does
hereby release RMI from any and all claims, actions, damages. expenses (including reasonable
attornevs’ fees), losses or liabilities incurred by or asserted against RMI arising out of or as
a result of the use, operation, possession, control, maintenance, tepair 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, activn, damige, expense, loss ur
liability directly or inditectly caused by or arising from negligence, bad faith, 1 Llessness,
gross negligence, gross misconduct or willful misconduct of RMI.

9. Right of First Refusal; Exclusive Soles Agency.

(a) Right of First Refusal. During the term of this Agreement and for a period
of five months thereafter, if Owner shall have received from a third party {“Offeror”) 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, arranginy,
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 (i) Owner desires to accept the Offer, Owner shall first obtain a copy of the
Offer in writing signed by the Offeror 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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ninetv (90) days after receipt of a cupy of the Offer from Owner, ta parchase all ur any of the
Cars upon the samne tevms and conditions set forth in the Offer. Tf RMT purchases a Car from
Owner pursuant to this Section 9¢a) and within 90 days thercalter RATL recells the Car to a
third party [other than an affiliate {as defined in Section G{b) of RMI}, RM1L shall pay to
such. Owner the excess, if any, of (i) the gross sales price of the Car over (i) the sum of (x)
the purchase price previously paid by RMI to Owner, (y) RAMI's commission purspant to
Section 9(b) below, notwithstanding any limitaticns therein, and (z) any costs or expenses
incurced in connmection with such resale, tncluding any cotunissicn payable to any broker-
dealer; procided, however, that if the Car is sold through a broker wha is in affilinde of RMT,
any commission payable to, and retained hy, such affiliate shall nut exceed the commission
payable to the salesman employed by such affiliate.

(b)Y Exclusive Sales Agency  During the term of this Agreement and for a pericd of
four months thereaiter, RMT shall have the exclusive right to sell the Cars. Except in case of
any sale or other disposition of a Car to RMI (whether pursuant to Section 9(a) or otherwise)
or any of its affiliates (that is, any company, person or irm cuntrolling, controlled by, or under
commeon control with, RMT) or upon or in connection with a foreclosure, Inss or destinction
of a Car, Owner shall pay to RMI upon the sale of a Car a sales commission equal to the sum
of (i) four percent (475) of the sale price and (it) 259 of the sale price in excess of the
total purchase price of the Car provided under paragraph 6 of the Purchase Contraet (invhuding
any storage and transit costs contemplated by said paragraph 6).

10. Subordination. This Agrecment and RMT's authority and rights hercunder are subject
to the lien upon, and sccurity interest in, the Cars and revenues generated hy the Cars held Ly any
Lender to whom Owner has granted a security interest in the (ars; provided, however, that all
such liens and security interests are subject 1o any lease entered into during the term of this Agree-
ment {including anvy rights of the lessces thereunder referred to in Section 11) and to RMT's right to
callect Gross Revenues accruing during the term of this Agreement until such time as sums due RMT
hereunder as of the later of the date of default under the terms of any sccurity agrecment or
repossession of the Cars pursuant to such security agreement are paid.

11. Dealings with Lessees.

(2) Tt 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 ears shall
be willing to pay rental to several lessors (and such lessee may decline, in its sole discretion,
to pay rental tn more than a single lessor), any purchaser, foreclosing mortgagee, donee or
other tiansferee 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 such lease, acknowledge
RMI as such purchaser’s, foreclosing mortgagee’s, donee’s or other transferee's agent for the
purpnse 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
transferce 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 transferce of any car which is subject to the leases referred 1o in
Section 11{a) and which is not managed under the Program is nat capalile of pei 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, forceclosing 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. Withdrawdl in Case of Special [ aprovements. In the event that any alterations,
modifications, improvements or arlditions of the type referred to in Section 7(d) shall be required
and Owuner shall not have consented to the making thereof, Owner may tenninate this Agreement
and withdiaw from participation in the Program, In the event that Owner shall not have consented
to the making of any such alteration, modification, improvement or addition and ~hall not have
terminated this Agreement, from and after (i) the effective date of any law or regrulation prohibit-
ing, limitmg ur otherwise attecting the leasing, use, ownership, operation, o1 waintenance of railway
cars, siuch as the Cars, which have not been so altered, modified, improved or added 1o, ar (i)
the eflective date specified by RMI in its written notice to Owner advising Owner of the necessity
to make such alteration, mwdification, improvement nr additions other than (hose referred to in
(1) above, the Cars will be deemed to have been withdrawn from the Management Program and
all costs assuciated therewith (including maintenance and storage costs) will be the sole respon-
sibility of Owner and Owuner shall reccive only Gross Revenues and Net Farnings directly and
actually derived from or attributed to the Cars.

13. Reports.

(a) Not later than 75 days after the end of each calemlar quarter other than the fourth
calendar quarter, RMI on behalf of the Program will distribute to Owner an unaudited 1eport
showing, in reasonable detail, the Gross Revenues, Operating Iixpenses amd Net Farnings
for such quarter, including the computation and the allocation of any properiv tases aned the
computation of Owner’s pro rata share of any items. Such reports shall also show the amount
of Net Earnings, if any, for such quarter distnibuted for the benefit of Owner pursuant to
Section 7(a}).

{by Within 75 days after the close of each calendar year, RMT on luhalf of the
Program will distribute to Owner a report showing for the foutth calendar quatter and such
year (stated separately) the same information repoited on the quarterly report distributed
pursuant to Section 13(a).

(c) Not later than 75 days after the close of Owner's taxable year (which will be deenie
to be the calendar year unless Owner shall olherwise notify RMI in wiiting), RMI em behalf
of the Program will deliver to Owner a statement setting forth all information (including
computation of depreciation and amortizatiom derluctions 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 preparation of Owner's
federal income tax returns.

(d) Within 90 days after the close of each calendar year, KA1 on hehalf of the Program
will deliver to Owner a teport of such independent certified] public accountanis as are then
acting as accountants to RMT and its affiliates, as to such accountants’ seview ¢which review
will not constitute, and is not intended to Le equivalent to, an audit of the operation of the
Cars) uf the operativns of the Program, the mathematical correctness of the cuinputations
made by RMI in the allocation of (iross Revenues, Operating 1xpenses and Net Tarnings
and the conformity of the accounting procedures followed by RMI to the ubligations and
duties of RMI under this Agreement.

(e) Notwithstatding this Section 13, if the Program is regured pursuant to either
Section 12 or Section 15(d) of the Securities Exchange Act of 1934 to file weports under
Sectinn 13 of the Securities Exchange Act of 1934, then, in licu of the reports required under
this Section 13, the Program shall provide to Owner a rquarterly report o1 annoal repart, as
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. RMI shall enforce the obligalions of the lessces under the I.eases cover-
ing the Cars so that the Cars will not be used predominantly outside the United States within the
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meaning of Section 4&(2)(2)(A) oi the Internal Revenue Cele of 1954, as amended, or any
successnr piovision therenf, and the rexulations thereunder RM1 in the leasing of Cars and in the
allocation of Cars to various Jeases shall cause eich lease for the Cars enteted into, or atrangenents
for the use of the Cars made, subsequent to the tenmination of any of the leases to contain provisions
regarding the identity of the lessees or sublessees of the Cars and the locations of uee of the (ars so
as to avoid recapture of any allowable investment tax credit claimed with respect to the Cats, This
provisicn shall not, however, require RMI to enter into any lease which restricts the location of the
use of the Cars on a fiscal year rather than a calendar year basis.

15. Noatices. Any notice required or permiited hereunder shall be in writing and shall be
valid and sufficient if delivered personally or dispatched in any post office of the United States by
registered or certified mail, postage prepaid, addressed to the other party as follows:

If to RMI: PILM Railear Management, Inc.
50 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) Governing Law. This Agreement shall be governed by and construed under the laws
of the State of California.

(b)Y Counterports. This Agreement may be execnted in two or more counterparts, each
of which shall be deemed an original, but all of which together shall constitute one and the
same instrument.

(¢) Headings. Titles and headings of the sections and Subsections of this Agreerent ate
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 either of the parties hereto <hall
alter or affect the meaning or interpretation of this Agreentent and no modification or amend-
ment to this Agreement shall be valid unless in writing amd executed by both pasties hercto.

(e) Successors and Assigns. The terms and conditions of this Agreement shall inure
to the henefit of and be binding upon the respective successors and assigns nf the parties heteto;
provided, however, that no assignment hercof by Owner or transfer of any of the Owuner's
rights hereunder whether by operation of law or otherwise shall be valid and effective as against
RMI without the prior written consent of RMIL.

(£Y Force Majewre. Neither party hereto shall be deemed 1o e in breach ar in violation
of this Agreement if either is prevented from performing any of its obligations hereunder 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, state or local gov-
emment or any agency thereof.

(g) Other Customers of RAI. Tt is expressly understood and agreed that nothing herein
contained shall be construed to prevent or prohibit RMI from providing the smine o1 similu
services to any person or organization not a parly to this Agicement. In particnlar. RMI shall
be entitled to manage identical cars not managed under the Program under a <imilar manawve
ment agreement with another owner; provided, however, that if RMI1 owns, or manages for
another party, railroad cars which are similar to the Cars, and the total of such cars (including
the Cars) available for lease exceeds the demand for such cars, the Cars shall be treated no
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less fasrably than any other cars RMI o ns or manages. Owner recognizes am’ ac ko fedes
that it is RMI’s intention to give priority to those cars which have been off-lease and availdlle
for the lungest period of time.

(h) Wuiver. The waiver of any breach of any term or comdition hereoi <ball not be
deemed a waiver of any other or subsequent breach, whether of hke or differiut natuie.

(1) Sewerability. If any term or provision of this Agreement or the perfonrance thurenf
shall to any extent be invalid or unenforceable, such mvalidity or unenforcealnlite shall not
affect or render invalid or uneniorceable any other provision of this Apreement, and this
Agreement shall be valid and enforceable to the fullest extent permitted by law.

OWNER /
)3} —

Aﬂ?agmé’vé/

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

Address

Owner hercby requests RMI to make the «pecial
distributions provided for in Section 7(a) of tins
Agreement.

(1f Owner has executed the abave request foam
pursuant to Scction 7 (a), complete t'e “Finane-
ing Notice” attached hereto anl deliver it o RN
if all of the infurmation required tv the “Finane-
ing Notice” is not available at the tine of deltveiv
of this Apreement, please complete ;i transnut
such Notice as soun as such informtion is amal-

able.)

The {following legend is applicable to California residents only:

“IT IS UNLAWFUL TO CONSUMMATE A SALE OR TRANSFER OF THI - SECUR-
I1TY, OR ANY INTEREST THEFRLIN, OR TO RE(EIVE ANY CONSIDERATION
TUHERLEFOR, WITHOUT THIE PRIOR WRITTEN CONSENT OF THIE COMMISSTONER
OF CORPORATIONS OF THE STATE OF CALIFORNIA, EXCEPI AS PLRMUTTED
IN THE COMMISSIONER’S RULES.”
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PLEASE BE SURE TO FILL IN ALL BLA":KS.

For Owner who is an individual: M}
rd -
) ¥, " -~ -

State of . fo8 S

. . . “2ad 7 SS-:
COUNTY OF ... bt sl fr )

On this ...... day of W ,19.2 before me personally appeared oo 2. oo )
(name of the signer of the foregomg mstrument) to me known to be the person dewn\md in aml v hu
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] ;otveE o N

My commission expires

iAo

For Owner which is a corporation:

StA1E OF ss
CouxnTy OF ‘

On this ...... day of ..o , 19...., before me personally appeared ... .
(name of signer of foregoing mstrumcnt), to me personally known, who being by me duly swurn, savs
that he is the .. (title of office) of .oeeeeneee . (name of corporation),

that the seal afﬁxed to the foregoing instrument is the corporate seal of said curpnration, that said
instrument was signed and sealed 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 of said
corporation.

My commission expires

StAaTE oF CALIFORNIA
§S.:
Crry AnND COUNTY OF SAN!F NCISCO

On tlns?,.‘.é day of 0&0‘ , 19, Zfbeiore me personally appeared {\_,gd/bé&a ............

(name of signer T},f(;ggomg 111<trun1ent) to me personally known, who being by me duly{sivorn, says
that he is the ..K.. L S S (title of office) of PLM RAILCAR MANAGEMENT, INC, that the
seal affixed to the foregoing instrument is the corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by authority of its Roard of Directors, and he
acknowledged that the execution of the foregoing instrument was the free act and deed

[SEAL]

My commission expires

OFFICIAL SSAL
CHARLES DAVID DA\I!S
E N be Yoy B s o b
13

My Commessicn exp tes Hov &, !G&I
nm- 'YV | 2 sdaad 11433 Rk

[13]

[YTTIA I L]

i




SCHEDULE 1

Number Delivery Type

Reporting
of Cars Date of Car Marks
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Number

One (1)

Deli
Date

October 26, 1979

ot

4,750 cu.ft. capacity
100 ton covered hopper car

[14]

SCHEDULE 1

Reportin
Marks ¢
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SCHEDULE 2

; g FINANCING NOTICE

Owner has financed a portinn of the purchase price fur the Cars deseribed in that certain Manage-
ment Agreement under RMI Covered Hopper Railear Program 79-1 and, pursuant to Scdtion 7ia) of
the Management Agreement, herehy requests that RM1 assist in providing for paviment nf Delit Service
RMI is hereby authorized to rely on the following information.

Name of Lender:
Address:

Phone: e

Officer in charge of accounit: oo ccecre s ccemeeeseneens ~ e enaeamaee .
Account or Loan NUMDer: e ree = eetereneeeenecenan
Date Installments CONMNENCE: .o ceecreeeemeeccrem e st e e e rees seesmeseenasensen

Amount of each Installment:

Day of month Installments Due: etememeueoreemecsaeanammasan s sameterescremesmaneanseeasn

Number of Installments: F—
Due Date of Final Installment:
Amount of “Balloon Paymerit”: s oo srcreieaes crevrereciaes eeeeene

Due Date of any “Balloon
Payment”: 00 oo ennsaenenas

Owner hereby requests that payment be made:

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

Last day of Month: ...




