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Office of Secretary
Interstate Commerce Commission
Washington, D.C., 20423
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Dear Mr, Baymes:

Enclosed for recordation are one original and one copy of an
agreement between:

MANAGER: NRUC Corporation
100 N, 20th Street
Suite 200
Phila., Pa. 19103

OWNER: Richard J, Kelly
2978 Lakewood Drive
Media, PA. 19063
The document is a Management Agreement for railroad boxcars
for which the ownér..is granting NRUC permission to act as agent on
behalf of the owner,
Your cooperation is appreciated,
Sincerely,

Aokl A7

Charles Craft
Director of Marketing
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iled & aecordea | ‘

~y between NRUC

e (OWNER) .
WHERERS, the Dwneﬁlqwns _*____}__*ﬁ;____ 70 ton qO boxcars which
bear railroad nﬁmbersffﬁ'i. i SEE BIIBCHEMENI B ... (the

;lgquipment, and each such boxcar being here1n referred to as a Unit); and
WHEREAS, the Owrier desires to reta1n the services of NRUC, as
managef.fof the Owrner, for the purpose of managiﬁg the Equipment; and
| NHEREQS, NRUC is willing to accept such appointment as manager, to
ﬁanage the Equipment for.the accounf of the Owrer during the term of this
Agreement; and
NOW, THEREFORE, in consideration of the premises and the mutual
_cov9ﬂant5'herein contained, the parties hereto agree as follows:

}‘ ‘Appointment of Méﬂéggﬁx Acceptance. éubJéCt to the terms ard
AZcbnd1t10n5 of_thls Qgreement, the Owrier hereby appoints NRUC a§ manéger of
the Eduipment for thebpurposes herein étated andﬂNRUC hefeby accepts such

appﬁintment; NRUC hereby - agrees that" in the performance of its dut1es as

agent hereunder it shall be bound by the terms and prov151ons of any applxcable

. ;f:nanczng document, and that 1ts rlghts hereunder and the Plghts of any

“allroad w1th whxch NRUC, on behalf of the Owner,i” y

;heQ Equlpment 1n accordance herewlth, be subJect and subordznate to ;f

the rlght's of any Lender under such flnancxng document.

2; Term. Th1s Agreement shall remain in force unt11 1t shall have

-@Béeh;ferminated as to all of the Units of Equxpmgnt.~.Thg term:chthis




agregwﬁhat

Equipment, and that,ngthingifﬁwéﬁiéw:*ﬁ‘
5§nyiy§y }nfehdgd_td grant any,d@nersﬁfp'jnterés% qﬁg;
‘Lﬁopérty right*i% the Equipment to NRUC or to any railrcad whose ﬁéfkings~
appear‘gh,thé£EQuipment.,'Further, NRUC will not directly or indirgctly_
.‘créafe;df“s;fféf to exist,‘ény mortgége, pledgé, lien, charge, encdmbrance,
or otﬁeﬁ{éeéé@ity interest in claim on or with respect to the Equipment in
favoﬁ'of'befsdns claiming through or under NRUC. NRUC will promptly, at
its éxpense, take such action as may be necesséry to duly djscharge any
such mowégage, pledge, liern, charge, encumbrance, security interest or
élaim iﬁ favor of persons claiming through JP under NRUC and shall

indemnify Owner arnd hold the Owner harmless from and against all claims,

damages and expenses arising out of any such third party claim.

4. Management Duties. The management functions to be performed

by NRUC hereunder shall inélude those specifically set forth in this Séctipn

.

4 and such othér duties and responsibilities as shall- be agreed upon from
time to time by the parties hereto:

_QQE;NRUC shall manage and aﬁ&@ﬁge,fcw the utilization of the

Units af,NRpCfs'compléte d@§cretiQﬁﬁaﬁd sha1I‘perfoﬁmﬂailyhecessary

’édminjstﬁaffyéfacts to ensure the pkbbéﬁ'utilization;of'ééid Units.and the

f Dwner's interest thereinu e - ot s

'NRUC. shall make available for the Units the markings of =
a railroad controlled by NRUC or with which NRUC has entered an agreement

foﬁ'the'gsé;of the Equfpmeﬁt; NRUC agrees that the Unité;shall aﬁ all times




C; NRUC shall prepare”all'dncuments for fxllng relat1ng to
the regxstratxon, ma1ntenance and record keepxng functxons for the Un1t5 in
accordance'with nssociatidn of QmericanuRailhoad (AAR) 1nterchange;ggreement.

Such matters shall include, but. shall not be limited to, the preparat:on of

the folloﬁing documents: (i).appropr1ate RQR 1nterchange agreement w1th
‘ﬂeépeét to tﬁeiuh;tsg (ii) registration when required for each<Unit in the
Offical Rarlway EAUipment Register and the Universal Machine Language
Equipmeﬁt'RegiSter: énd (iii) such reports as may be required
from tiﬁe to tiﬁé by the Interstate Commerce Commission (ICC) and other
regulata?y agencies with respect to tHe Units. Any record keeping performed
by NRUC and all records of payment and charges and all cawrespohdeﬁce relating
to the Units shall be separately recorded and ﬁéintained by NRUC in a focrm
suitable for reaéohable inspection by the Owrer of Owner's agents from time to
time during regular bﬁéiﬁess hours of NRUC. NRUC shall supply the Owner and
any Lender with such.weports regarding the use of the Units as the'Owner and/or
Lender may Peaéonably request. |
 Q,' NRUC shall perform all car accountxng serv1ces for the.
Unxts and éend reports to the Owner on a quarterly basis 1temxz1ng all

revenues- by Unit Numbeks.




dauSafﬁd'be‘made,.éuéhﬂinspécfiohsf'

chahge System-fhroughoﬁt the term of th1s Qgreement. nll.expenses of
;maxntenance and repairs shallbbe paid dlrectly by the Owrer (but NRUC shall
;have the rxght to pay such'expenses g} behalf of the Owner and to deduct such
'amouhts from the,pwner_s Grosé Revenues). NRUC agrees that it shall
reasonably puréue ali'ciaims against third parties for damage to‘the Equipment
on behalf ﬁf and at the expense‘of the Owner. The Owner agrees that, with
respéct to any claim or right against any third party relative to the physical
condition of any Unit, the Owner shail, to the extenf reasconably required to
permit NRUC to seek recovery from such third party, assigrn such claim or right
to NRUC. Unless NRUC is aobligated to bear the‘qgst or expense for which
recovery is sought, such recovery shall be forvthe Bemefit of the Owrer. NRUC
may eiect to require the Owner to advahce reasonable costs to be incurred by
NRUC on the Owner s behalf in any particular case.

F. NRUC shali make, or cause to be made, in eithev case at the
expense of the Owner, all alterations or modifications to the Equ1pment
réquiﬁéd.by gerrnment orllndustry-regulatxons- prov1ded, however, 1f the
dxrect costs of such alteratlons or mod1f1cat10ns shall exceed $500 per Un1t

(computed cumulatxvely from the date of thxs ﬁgreement) then NRUC shall fstt
nge the Dwner prxor wr1tten notxce of the Propased alterat1ons and
modifications: and an estxmate of the cost thereof and NRUC shall not

theweafter make o cause such modlflcatlons to be made if the Owner advxses

-JNRUC 1n wrxtxng within flfteen days after rece1pt of such not1ce that Dwner
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dogs not desire to have such alterations or modifications made. In the event

Owner e}écts notrtbtbroceed with such required alterations or modifications,

_NRUC may elect to téfminate this'ngééehént as tovthe‘équipment.requiring such

altératians or madifications upon five days prior wﬁitten’noticgwtoADwﬁer.

G. NRUC shall use its best effaorts to the end that wnco Units will

‘used predominantly outside the United States within the heaning of
Séé?ibn‘48(a) (2) (A) of the Internal Revenue Code of 1954 (as,;mended), oFr any
‘SUCCESSOP provisions théreof, and applicable Pegulations-thereuhder.

H. NRUC shall pool the revenues and expernses related to thé
Equipment with the revenues and expenses relating to the boxcars of others
whao contemhoraneously acquired boxcars and éntered into management agreements
with NRUC. Such pﬁoling shall be as provided herein:

(i) OGross Reverues and expeﬁses with respect to all boxecars,
the revenues of which are included in the Revenue Pool, shall be allcocated
to (and, as apportiorned, be the Gruoss Revenues and expenses of) each
participant in the Reverme Paool.

. (ii) Apporticornment shall be effected with respect to each
caléndar quarter on the basis of the number of days in such quarter that each
boxcar was included in the Revenue Pocl. As to each Eaoxcar, such
apportfonmeﬁt rate shall be based on days of participation as a ratio of the
totél-number of boxcar days of participation in the Revenue Poal. However,

NRUC shail, pursuant to a mathematical formula, adjust the apportionment_rate

to refléct the fact that different boxcars included in the Revenue Pool may

,haQe different rate entitlements from time to time by virtue of age and cost

difference betweer boxcars.

u



# - fiii{‘-Gfoss Reveriues received in any calendariquarfen §hall
allocated ém;hgiboxcar owners in accordarnce with the a?pcb§ipnmént rate
in effe;t‘w;thl%éSb;Et to the guarter in which such revenuééi;;;é'éarﬁed.
Excepf io fhé extégg NRUC détérMines as‘to any parficuiaﬁ'}témvdf expense
to appohtioﬁ éuch‘iteﬁ ih.éegordance with the apportiornment rate in effect
with respect to the quarter in which such experse waé incurred, expenses paid
inn any calendar quarter shall be allocated among boxcar owneﬁs;in'accordance
with the apportionmment rate in effect with respect to the quarter in which
such experises were paid.

(IV) It is understood that the faliowing itemé of income
are expressly excluded from Gross Reverues and are not to be pooled: insurance
proceéds o% other casualty damage proceeds or the proceeds fram éale or other
disposition of a participant’s boxcar, and the following items of expense
are expressly éxcluded from expenses to be pocled: collision and other
casualty expenses,‘liability aobligations for personal injury or property
damage, ad valorem and similar taxes, expenses of sale or other disposition
of a boxcar, principal of and interest on debt.

(V) Withdrawal of a boxcar from the Revenue Pool shall be
effected automatically upon the loss or destructicon of (or damage beyord
- repair to) such bokcaﬁ. Further, such withdrawal shall be automatically
effaéted upcon termination of NRUC’s management of such baxcar.

(VI) No participant in the RéQénue Pool shall.gain, by reéson
of such participation, any ownership or. other ecoromic inteﬁest whatsoeve} in
any boxcér of any other particiﬁant, it being understood and agreed that the
Revenue Pool is merely a bookkeeping arrangement as to the ﬁdoling of certain
items of income and experse of a limited period. No participant in the
Rernenue Pool shall have any contractual relationship with any aother

pahficipant in the Revenue Pool pursuant to this Agreement, and the sole

.



cg%tpactual relatid@éhip to which the Owrer is a party being that between the

gawner and NRUC.

S. Receipt and Disbursement of Revenue.

A. NRUC shall collect, or behalf of the Owrner, all mileage charges
and cér hire revenues paid by railroads with respect to the use of the »
Equ?pment. Such collected mileage charges and cay hire revenues are referred
to herein as the “Bross Revenues." From the Gross Revernues, NRUC may pay
all expenses which shall be required to be paid with respect to the operation
of the Oyner‘s Equipment together with management fees provided in Section 7
of this RAgreement. The balarnce of the Owrer's Grass.Revenue after payment
of such expenses-and management fee is referred to herein as "Owner's
Guarterly Net Revenues."

E. NRUC shall distribute Owrner's (Quarterly Net Revenue 15 days
after the close of each calendar guarter. Such disbursement shall be to an
account of the Owner and shall be accompanied by a report to Owner 1n
sufficient detail to permit calculation of the management fee ;nd any other
sums deducted by NRUC at that time.

€. Conflicts of Interest. Owner uhderétands that NRUC is managing
other boxcars for its bwn acéount and for the acc0unt of persons associated
with NRUC énd that NRUC may havéléonfliéts of interest between the management
of Owner's EquipmentAand other boxcars owhea, controlled or managed by NRUC.
Although there can be no assurance that the Owner's Equiphent will earn
reveﬁues equal totthose of other railroad equipment owned, controclled or
manaéed by NRUC, NRUC agheés to use reasonable efforts to integrate the
Owner's Equipment into the fleet of railroad equipment managed by NRUC. and to
manage the Owner's Equipment in a manner cohsistent with the mariagement by

NRUC of railroad equipment for all other persons in an effort to provide the

5



same rate of utilization for the OWhew‘s Equipment that it achieves for all

s

bm;thev boxcafs which it manages. NBUC shall have no liability under th%s )
Section 6 ekcep£ fqr;fradd,‘badAFaith or gross mismanagement.

7. Management EgggL_ In considgratiph'of the management servicdes
performed by NRUC, the Owner agrees to pay NRUC a management fee of 15% of
all revenues earned by Owner's units (net.of reclaims) or $1.50 per dayiper

car for each car which is not in storage or repair, whichever is greater.

8. Insurance. NRUC will cause to be carried and maintained

M=l Bl =
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NRUC agrees that to the extent it has physical possession'and can control
use of the Units, the Units will at all times be used and operated under and
in compliance with the laws of the jurisdictions in whi&h the same may be
located and in compliarce with all lawful acts, rules and regulations and
orders of any governmental bodies or officers having power to regulate or
supervise the use of the Units, except that either the Owner or NRUC may in
good faith and by appropriate proceedings contest the application of any
suchnwule, regulatior, or order in any reasconable manner at the expense of
the éontesting party.

10. Indemnificaticon. Owner and NRUC jointly and severally
acknowledge, agree and covenant that NRUC. is entering intc this RAgreement
solely as the manager of the equipment.

A. The Owrer agrees that he shall rot attempt to enter into
contracts or commitments in the name, or on behalf of, NRUC or to bind NRUC
in any manmer or respect whatsoever except insofar és may be comnsistent with
NRUC ' s status as manager under this Agreement. Further, the Owner agrees to

indemnify and hold NRUC harmless from any and all claims, demands, causes of



actfﬁﬂ (at law or equity), costs,vdémaggs; reascnable attorneys® fees,
wexpenses and judgments which may hefeéftér be asserted agéinst or sustained by
'NRUC by reason af a claim of a thlrd party against NRUC based on or relat1ng
to the Equxpment or arxsxng out of operat1on or use thereof or the Owner’s
title thereto, except a claim which gives rise to NRUC's obligation ta
indemnify the Owner hereunder.

B. NRUC égreeé that it shail not attempt to enter ints contracts:
_or commitments in the name, or on behalf of, the Owner, or to bind the Owner
i any marmer or respect whatéoever except insofar as may be cornsistent with
NRUC's status as manager under this Agreement. NRUC agrees to ihdemnify and
hold harmless the Dwner.from and against any gnd all claims, demands, causes
of action (at law or equity), costs, aemahds, reas-onable attorrneys' fees,
expenses and judgements which may hereafter be asserted apainst or sustained
by the Owner by reason of any act or omission by NRUC (i) if a result of
negligence, fraud or bad faith of NRUC, (ii) if a result of any
misrepresentation or breach of any convenant or warranty made by NRUC
hereunder, or (iii) if a result of any act of NRUC cutside the scope of NRUC' s
authority granted under this Agreement. l

11. Default.

The occurrence of any of the following everits shall be Evernts of
Default hereunder;

(i) The nonpayment by either parfy of any sum required hereunder
to be paid by the other party within 10 days after ﬁotice thereof;

(ii) The default by either party under any other material termn,
covenant of'condition of this Qgreemeht which is hot cured within 10 days

after notice thereof from such party.
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A. Upon the ccocuwrrence &f any\EVentadf-Dé%éult by one party to

fhis Qgreeﬁent, the other party maykterﬁinate thisvngreement and proceed by
appropwiaté court action to enforééiﬁerformanée by-the o#her party of this
Agreement and tao recover direct financial damages which éésult from a breach
thereof and such defaulting party shall bear ﬁhe ather pérty's costs and .

_ expenses, including reasconable attorneys’ fees, in securing swh enfotcemgnt.

B. In the event of default by NRUC, the Owner may by rotice in
writing to NRUC, terminate the right of possession of NRUC of the Units, and
thereupon the Owrer may by its égents enter upon any premises where the Units
may be located and take possession of them and henceforth hold, possess and
enjoy the same.free from any rights of NRUC. .

C. In the event of default by the Owner, NRUC, by votice in writing
to the Owrer, may termirate its obligations hereunder.

13. Termination: At the expiration or termination of this Agreement
as to any Units7 NRUC will surrender passessioﬁvpf such Units to the Owner
by delivering the same to such location as the Owner shall reasonably
‘_designate. The assembling, deliQeﬁy, storage and transporting of the Units
shall be at the expense and the risk of the Owner.

NRUC, at the éxpense of the Owner shall arrange for storage of the
Units for such period of time as shall be required by the Owner or the Lender.

14, Qétggggigg and Coverants. NRUC represents, warrants and covenants
that:

A. NRUC is-a corporation duly orpanized, validly existing and in good
stqnding under the laws of the State of South Carolina and has the corporate
power and authority, arnd is duly qualified and authorized to do business
wheréver necegsary to carry out its bresent business and operations and to own

or hold its properties and to perform its aobligations under this Agreement.

b 10



B. The_entering_into and performance of this ngeeﬁent will not
& Vioiate“aﬁy_Judgﬁent, order, law or regulation épplicable to NRUC, or result
in ahyﬂﬁfégéh of or cqnstitufe a default:under, or result in the.cﬁeationbof
any. iiéﬁ,”chérge, security interest or other encumbrance upon any assets of
NRUC o; on.the Unifs pursuant to any instrument to which NRUC is a party or

by which it or its assets may be bound.

C. NRUC is not a party to any agreement or instrument or subject
to any charter or other corporate restriction which, so far as NRUC can now
reasorably foresee, will adversely affect the ability of NRUC teo perform its

obligations under this Agreement.

R. This Agreement shall be binding upon and shall irure to the
bernefit of the parties heveto_ahd their respective heirs, successors and
assigrs.

B. Any rnotice reguired or permitted toc be givern by orne paéty to
another hereunder sﬁall be properly given when made in writing, deposited in

the United States mail, registered or certified, postage prepaid, addressed to:

OWNER at: 2978 Lakewood Drive
Media, PA., 19063

NRUC at: 100 North Twentieth Street
Suite 200
Philadelphia, Permsylvarnia 19103

LLENDER at:

or such other address as such person may from time to time designate by such

notice in writing to the other.

11



C. NRUC shall take all action requested by the Dwner or the Lerder

: confxrm the 1nterest of the Owner or the Lender in the Unlts and that

gﬁJNRUC has no 1nterest in the Urnits cther than as manager hereunder.

D. Durlng the continuance nf th15 égreement, the Owner arid the
Lenderishall have the right at their cwn cost and expense, t0'1nspect the
Units at any reasonable time af times wherever the Units may'be. SubJect to
the Owner or NRUC obtaining pricr approval from aﬁy railrcad, +epair shop, or
storage loéation not owned or controlled by NRUC.

E. No failure or delay by either party shall constitute a
waiQer or otherwise affect or impair any right, power or remedy available
to such party nor shall any waiver or indulgence by either party or any
partial orisingle exercise of any right, power or remedy preclude any
cther or further exercise therecf or the exercise of any other right, power

or remedy.

F. .This Agreement shall be governed by and construed according
to the laws of the State of South Carclina.
IN WITNESS THEREOF, the parties heretc have executed this Agreement as

of the date abave written.

b bysc SORNL /47

ROBERT L. SHINER, JR.

‘Title: VICE PRESIDENT ' Name: ___RICHARD .I. KEWLY ___

ATTESTY I Z t b MZZZ&Z ATTEST { DIt MY/

BAREBARA - QSTETTER

Title: ASSISTANT SECRETARY Names____ _ oo

it oo i G o o — e S oot B ot e i e S



NOTARIES

STATE OF PENNSYLVANIA-

COUNTY OF PHILADELAHIA - )

. On this 14TH_ day of ___ _MAY 1985 - . ___, before me personally appeared
ROBERT L. SHINER, JR., to me personally known, who, being by me duly sworn,
says that he is a Vice President of NRUC CORPORATION - TRANSPORTATION DIVISION;
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 Board of Directors, and such officers
acknowledged that the execution of the foregoing instrument was the free act

and deed of said corporation.
%MM v
Notary Public .

My Commission Expires:_;&ji&jZL _______
e ' BARBARA ANN FAGAN

Notary Public, Phila., Phila. Co.
My Commission Expires April 14, 1525

STATE OF )
: )
COUNTY OF )
On this “L?tﬁfda, of _Duwe oo , before me personally
appeared __. R R N me personnaly known, who,

beivng by me duly sworn} says that said instrument was signed by him and he
acknowledged that the execution of the foregoing instrument was his free act

and deed.

\Niﬁq’ Yo Notary Public

R N » ’ My Commission Expires______ nee7



EXHIBIT "A" - OWNER RICHARD J. KELLY

e i e T o it et ey = s <ot Ao ot i s -

NUMBER OF CRRS____________ - _______:
CURRENT CURRENT , ORIGINAL RAILROAD
RAILROAD car MARKING AND
MARKINGS NUMBER SERIAL NUMEER

v

MISS . - 150483 NSL 150483
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