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NATIONAL RAILWAY

UTILIZATION CORP. JUL 19 198510- 0 v AN

100 NORTH TWENTETH STRE€T INTERSTATE COMMERCE COMMISSION
PHILADELPHIA, PA 19103

215 0 56 ¢ 2220 " July 2, 1985

Office of Secretary
Interstate Commerce Commission
Washington, D.C. 20423

Dear Mr. Baynes:

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

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

-
K

OWNER: Operating Lease Services, fncp
C/0 Gollust & Tierney, Inc,
500 Park Avenue, 5th Floor

New York, NY 10022
The document is a Management Agreement for railroad boxcars
for which the owner is granting NRUC permission to act as agent on
behalf of the owner.
Your cooperation is appreciated.
Sincerely,

Aol O

Charles Craft
Director of Marketing

CC/chbs



NATIONAL RAILWAY
UTILIZATION CORP.

100 NORTH TWENTIETH STIREET
SECOND FLOOR
PHILADELPHIA, PA 19103

2158 569 ¢ 2220 July 17, 1985

Office of the Secretary
Interstate Commerce Commission
Washington, D.C, 20423

Attn: Ms. Mildred Lee
Recordation Unit

Dear Mr. Baynes:

Enclosed for recordation are four (4) originals and four (4) copies
of Railcar Management Agreements. Also enclosed is a check for Fourty
Dollars ($40.00) to cover the cost of filing the documents.

Your cooperation is appreciated.
Sincerely,

(hadww w

Charles Craft
Director of Marketing

CC/cbs
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RECORDATION NO._____-____Filed & Recorded

St

INTERSTATE COMMERCE COMMISSION

THIS AGREEMENT, dated as of Jurme 1, 1985, betweer NRUC CORPORATION,
TNRUEY  and DPERATING LEASE SERVICES, INC., (OWNER).

WITNEGSSET H:

2L e - et o LU -

WHERERAS, the Owrner owns thirty fFive (35) 100 ~ torm S0 boxcars which
Lear raillvoad noambers _LBEE ATTACHEMENT A_ (the
Baquipment,; arnd each such boxcar bEiﬂQ'hEPeiﬂ raferred to as a Unit)y and

WHERESE, the Owner desives to retain the sevvices of NRUC, as
mamager for the Owner, for the puwrpose of managing the Eguipmant; and

WHERERS, NRUC is willing to accept such appointment as manager, to
marane the Eaovipment for the account of the Owrer during the term of this
Pogresnent 3 and

S, THEREFDORE, in covsideraticon of the premises and the matuaal
ooveriant s Her%im contained, the parties hereto agree as follows:

L. fppointment of Manager; Acceptarnce. Subject to the terws and

conditions of this Agreemert, the Owrner hereby appoints NRUC as marnaper of

the Fquipmert foor the purposes hereiln stated and NRUC hereby accepts such
anpointment NRUC hereby agrees that in the performance of i1ts duties as

agent hereurnder it shall be bound by the terms and provisions of any applicable
Fiﬂahcing4docum9ﬁt, arnd that its rights hereunder and the rvights of any
railvroad with which NRUC, on behalf af the Dwrer, shall arranpe for use of

the Eguaipment iw accordance herewith, shall be subject and subordimate to

the wight?=s of any Lender under such firmancing document.
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2. Term. This Agreement shall remain in force until it shall have
bheer terminated as to all of the Units of Equipment. The term of this
Agreement with respect fo each Umit shall commernce on Jure 1, 1985 and shall
continue until May 31, 1988, unless sooner terminated as hereinafter provided.
3. Qwnership. The parties agree that the Owner shall at all times
be and remain the owmér of the Eguipmernt, and that rothing in this
Apveement 1z in any way intended to grant any ocwnership interest or
aropervty right in the Zguipment to NRUC or to any railroad whose markings
apﬁﬁar ovi the Eguipment. Further, NRUC will rot directly or indirectly
create or suffew.to exist, any mortgage, pledge, lien, charge, encunirance,
o obthey secucity interest in claim on o with respect o fThe Equipment in
favor of persons olaining theoogh or wnder NRUC. NRUC will promptiy, at

its expense, btaks such actiow may be rnecessaory Lo duly discharge any

wuch movtgage, s Encumbrarnce, secdavrity interest oo

NRUC and shall

claim in Favor of persons clisziming Through or wnder

ividdenni Fy Owrer and Owrmer harmliess from and against all olaims,

damages and expenses arising out of any such thivd party claim.
4. Management Duties. The management funmctions to bhe perforaed

By NRUC hereurnder shall include those specifically set forth in this Sectian
! .

4 avd such other duties and responsibilities as shall be agreed uporn from
time to time by the parties hereto:

A. NRUC shall marnage and arvange for the utilizatiorn of the
finiks at NRUC's comblete disoretion and shall perform all necessary
administrative acts to enswe the proper utilization of said Units and the
protection of Dwner’s interest thereir.

. NRLUIC shall make available for the Lmits the mavikings of

a railroad contralled by NRUD or with which NRUC has entered an agreement

for the use of the Equipment. NRUC agrees that the Units shall at all times

1



have afixed thereto the wmarkings reguired by the Security Agreemernt and
shall be lettered with such railroad markings and the name and/or other
insignia used by such railvoad. - Such rname or ingignia shall comply with
all applicable regulaticins. The NRUC logotype ivsignia may be affixed to

each =ide o7 the Units in standard size.

. NRUC shall prepara all documernts for Filing relating to

=1

the registraticn, maintenarnce and record keeping functions for the Units in
accordance with PAessociaticr of American Railwveoad (AAR) interchange agreement.
Such matters shall include, but shall wot be limited to, the preparation of
the following documents: (1) appropriate AAR intercharnge agreement with

resnect to the Units: (11) registration whern vequired for each Unit in the

Offical Reilwasy Eagul Register and the Universal Machire Larnguage

Eouinment

{iii1) such reports as may be reguirved

From time o Dins T Commerce Commission (12 and other
rapulatory agencies with the Units. Any record keeping performed

4

by NRUD anmd all angd all correspondence relating

records of pDayment and oharg

e the lnits shall be se

ately recorded and maintained by MRUD in a form

inspection by the Qwner or Owrer’s agents from time to

stitanle for reEasor

1

time during regular business hoors of NRUL. NRUC shall supply the Owner and

any Lerder with such reports reparding the vse of the Units as the Owner and /oy
Lender may reasonably reguest.
D. NRUC shall perform all car accounting services for the

Urits amd send reports to the Cwner on a guarterly basis itemizing all

revenues by Hwit Numbers.



'E.' NRUC shall mowmitor, make, or cause to be made, such inspections
af and mainteﬁaﬁce and repairs to the Equipment, including replacement of
narts, as may<be Pequired to maintain the Equipment in good opératiﬁg
condition (ordinary wear and.tear excepted) and iﬁ compliance with all
applicable rules and regulations of goverrnment and industry authorities
relating to the gqualification of the Eguipment for the use in the Railroad
Imvterchange System thrvoughout the term of this Agreement. A1l expenses of
maintemance and repairs shall be paid directly by the Owner (but NRUC shall
have the right to pay such expernses on behalf of the Owrer and to deduct such
amournts from the Owrer's Gross Revenues). NRUC agrees thatfit shall
reasorably pursue all claims against third pawtiés for damage to the Equipment
or behalf of and at the experse of the Owrer. The Owner agrees that, with
respect to any claim or right against any third party relative to the physical
condition of amy Unit, the Owner shall? to the extent reasonably required to

p@wmithRUC to seex recovery From suach thgrd party, assign suach claim o right
to NRLC. Uriless NRUC is obligated to bear the cost or expernse for which
recovery is sought, such recovery shall be for the bernefit of the Owner. NRUC
may elect to reguire the Owrer to advarnce reasonable costs to be incuwrred by
NRUC onm the Owner's behalf in any particular case.

F.  NRUG shall make, o cause to be made, in either case at the
expense of the Owrney, all alterations QP modificatiaﬁs to the Eguilpment
required by goverrnmernt or industry regulations; provided, however, if the
direct costs of such alterations or modifications shall exceed $500 per Unit
(computed cumulatively from the date of this Agreement), them NRUC shall first
give the Owner pricr written ﬂotice'of the Proposed alteraticns and
modifications and an estimate of the cost thereof, and NRUC shall rot
thereafter make or cause such modifications to be made if the Owner advises

NRUC in writing within fifteen days after receipt of such notice that Owrner



does viot desire to have such alterations or modifications made. In the evernt
Owner elecfs riot to pwﬁceed with such required alterations or modificatiﬁns,
NRUC may elect to termirate this Agreement as to the Egquipment Pequiring such
alterations o modifications upoﬁ five days prior written notice to 6Qner.

B.‘ NRUC shall use its best efforte to tﬁe gnd that ro Units Qili
be used pwedomiﬂantly autside the United States within the meaning of
Section 48(a) (2) (A) of the Internal Révenue Code of 1954 (as amended),.ar any
successor provisions thereof, and applicable regulations thereunder.

‘Q. NRUC Shail collect, onm behalf of the Owner, all mileage charges
arncd car hire revenues paid by railroads with respect to the use of the
Zguipment. Such collected mileage charpges and car hire revenues are referred
to herein as the "Gross Reverues. " From the Bross Revernues, NRUC may pay
all expenses which shall be reguived to be paid with respect to the ocperation
af the Owrner's Eguipment together with managemenf fees provided in Section 7
of this Agreement. The-balaﬂce of the Gwner‘% éross Revenue after payment
of such expensés and marnagement fee is referred to herein as "Owner's
Quarterly Net Reverues."

H. NRUC shall distribute Qwner’s revernue on a monthly basié.
Suizh disbursemert shall be to an account of the Dwrer and shall be accampanied
by a report to OQwner in sufficient detail to permit calculation of the
marnangement fee and aﬂy other sum deducted by NRUC at that time.

Adjustments will be made oh.a guarterly basis. Such adjustments
will include, but rot be‘limited to Owner’s revernue, NRUC's marnagement fee
and operating cost associated with Owrner'’s Equipment.

6. Conmflicts of Interest. Owrer understards that NRUC is.managing

octher boaxcars for its cwn account and for the account of persons associated

w



with NRUC and that NRUC may have conflicts of interest between the ménageﬁent
of Owneris Eqﬂipment andiother boxcars owned, controlled or managed by NRUC.
Although there éaﬂ be'no;assﬁrance that the Owner's Equipment wiil eafn
revernues squal to those of oﬁhef raflroad equipment owned, controllea or
mariaged by NRUC, NRUC ag;eeé to use reasconable efforts to inteﬁrate the
Owrer's Equipment into the fleet of railvoad equipment manageq by NRUC and to
manage the Cwrer's Equipment in a marmer consistent with the mamagement by
NRUC =f railroad equipment for all other persons in am effort to provide the
same rate of wtilization for the Owrer's Equipment that it achieves for all
sther boxcars which it marages. NRUC shall have rno liability under this
Section & except for fraud, bad faith or gross mismanagement.

7. Management Eggg; It consideration of the management services
nerformed by NRUC, the Owrner agrees to pay NRUC a management fee of $1.50 per
dawv pew‘car for each car which is rot in stovage or repair.

8. Irnsurance. NRUIC will cause to bhe carvied and maintained

4 -y o, P

pubiic liability irnswrarnce in an amount not 1e§é thanm $10, 000, 000,
3. Compliarnce with Applicable Laws, Bglég and Regulations.

‘NRUC agrees that to the extent it has physical possession and can comtrol
use of the Units, the Units will at all times be used and cperated under and
in compliance with the laws of the jurisdictions in which the same may be
located and in compliarvice with all lawful acts, rules ard regulations and
crders of any goverrnmental bodies or officers having power to Peguiate or
zupervise the use of the Urnits, except that either the Owner or NRUC may in
good faith and by appropriate proceedings contest the application of any
such rule, regqulaticon, or order in any reasornable manmer at the expense of
the contesting party.

iQ. Indemmificat ion. Owrier and NRUC jJointly and severally

acknowledge,iagree and covenant that NRUC is entering into this Agreement

&



10..nggmgiflgggiggL Owrier and NRUC jointly and severally
ackrowledge, agree and covenant tﬁat NRUC is éﬂtering into‘this Agreement
solely as the managet of the equipment.

A. The Dwnék agrees that he shall.not attempt to enter into
qontwacts or commitments in the rname, or on behalf oé, NRUC or to bind NRUC
in _any marmer or respect whatscever except insofar asvmay be consistent with
NRUC's status as manager under this Agreement. Further, the Owrer agrees to
indemnify and hold NRUC havmless from any and all claims, demarnds, causes of
action (at law or equity), costs, damages, reasonable attorneys’ fees,
expenses and judgments which may hereafter be asserted against or sustained by
NRUC by reascrn of a claim of a third party against NRUC based on or relating
to the Equipment or arising aout of operation or use thereqf o the Owner’s
title thereta, except a claim which gives rise to NRUC's obligation to
irdemnify the Owrner hereunder.

E. NRUC apgrees that it shall not attenpt to enter into contracts
v commitmerts in the rame, o on behalf of, the Owner, or to bind the Cwrier
in any marmer or respect whatsoever except insofar as may be consistent with
NRUC's status as marager uﬂdév this Agreement. NRUC aérees.to indemnify and
hold harmless the Owrner from and against any and all claims, demands, causes
of action (at law or equity), costs, demands, reasonable attorneys? fees,
expernses and gudg;mehts which may hewreafter be asserted against o zustained
by the Owrer by reason of any act oor omission by NRUC (i) if a result of
.hegligence, fraud o bad faith of NRUC, (ii) if a result «f any
misrepresentation or breach of any convernant or warranty made by NRUC
hereunder, or (iii) if a result of any act of NRUC cutside the scope of NRUC?:

Tauthority gramted under this Agreement.



11. Default.
The ocburrénce of any of»the following events shall be Evernts of
Default hereurndery
(1) The’nonpayment by eithef‘parﬁy of‘gny SUm required,heEEUﬁder
to be paid by the other party within lé‘days affer,notice thereof;
(ii) The default by either party under any aother material term,

covenant or condition of this Agreement which is not cured within 10 days

after rztice thereof from such party.

. A. Upon the cccurrence of any Event of Default by ore party to
this Agreemernt, the other party may terminate this Agreement and proceed py
appropriate court action to enforce performance by the other party of this
Anreement and to recover direct fivnancial damages which result from a breach
thereof arnd such defaulting party shall bear the other party's costs and
expenses, i1vncluding reasonable attorneys’ fees, in securing such enforcement.
B. Ivi the event of default by NRUC, the Owrer may by rnotice in
writirg to NRUC, terminate the right of possession of NRUC of the Units, and
theweﬁpah the Owrer may by its agernts enter upon any premises where the Units
may be located and take possession of them and henceforth hold, possess and
ergoy the same free from any rights of NRUC.
cC. In the evernt of default by the Owrner, NRUC, by rotice in writing
to the QOwrer, may terminate its obligations hereunder.
13. Termination: At the expiration or termination of this Agreement
as to any Units, NRUC will surrender possession of such Units to the Owner
by delivering the same to sdch.location as the Owrner shall reasonably
designate. The assembling, delivery, storange ana trangporting of the Units

shall be at the expense of the Ouwner.



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

14. Warrarties and Covenants. NRUC represents, warrants and covernants

'ithég;

‘. | A. NRUC is a corporation duly organized, validly existivng and in gqod
sténding under the laws Df%the Stéte of South Caralirna and has the corporate
power and authority, and is duiy.qualified and autharizéd to do busiress
wherever recessary to carry out its present business and cperations and to own
or hold its properties and to perform its obligations under this Agreement.

- RB. The entering ivnto and performance of this RAgreement will rot
violate any Judgméht, ordeyr, - law or regulation applicéble to NRUC, oy result
in any breach of ér constitute a default under, or result in the creation of
any lien, charge, security interest or other encumbrarnce upon any assets of
NRUC = or the Units pursuant to any instrumernt to which NRUC is a party or
by which if or its assets may be bound.

. NRUC is wot a ﬁavty to any agﬂeeméﬂt or instrument or subject
fo any charter ﬁr cther corporate restriction which, so far as NRUC can now
reasonably foresee, will adversely affect the ability df NRUC to perform its

obligatiors under this Agreement.

15, Mi

i

cellaneous.

A. This Agreement shall be binding uporn and shall inwre to the
bernefit of the parties hereto and their respective heirs, successors and

assigris.



" B. .Qny rotice required or permitted to be giver by cre party ta
Z_ahothew hereunder shall be properly given when made in writihg, deposited in
thévUnited States mail, registered or cértffied, postage prepaid, addressed to:
OWNER at: C/0 Gollust & Tierney, Inc.
500 Park Ave, 5th Floor
New York, New York . 1002&
NRUC at: 100 Novrth Twentieth Street
Suite 200
Philadelphia, Permsylvania 19103
LENDER at: Marnufacturers Harnover Leasing Corporation
270 Park Avenue

New Yark, New York 10017
Attrn: Special Loan Group

o sueh othesr address as such person may from time to time designate by such
rnotice in writing to the other.

C. NRUC shall take all aetiah.requested by the Owrner or the Lender
to confirm the interest of the Owrer or the Lender in the Urits and that
NRUC has vno inferest in the Units aother than as manager hereunder.

D. During the contirnuance of this Qggéément, the Owner and the
Lender shall have the right at their own cost and expernse, to inspect the
Units at any reasornable time or times wherever the Units may be. Subject to
the Owrar or NRUC obtainming prioﬁ appraval from any railroad, repair shop, o
storage location n&t cowrned o controlled by NRUC.

E. No failure or delay by either party shall constitute a
waiver or otherwise affect or impair any right, power or remedy available
to such party rnor shall any waiver or iﬂdu}gEﬂcE hy either party or any
partial or single exercise of any right, ﬁowew o remedy preclude any
other or further exercise thereof or the exercise of any other right, power
o remedy.

F. This Agreement shall be governed by and construed according

10



to the iéws of the State of Scuth Carolina.
IN WITNESS THEREDF, the parties heretc have executed this Agreement as

of the date above wrltten.

FOR: NRUC'CDRDORQTIDN'i , FOR: OPERATING LEASE SERVICES, INC.

""ROBERT L. SHINER,

Title: VICE DRESIDENT ' Name:__Paul E. Tierney, Jr.(Pres.)

QTTESTi‘ . szZZZZZZ::Z::;__‘ ATTEST:_ Jézgfé_lf)£é£téé§ljjjjluf;>

Title: ASSISTANT SECRETARY MName: _Keith R. Gollust . LYLce_Etes

11



NOTARRIES

STATE OF PENNSYLVANIA )

)
COUNTY OF PHILADEL.PHIA )
On this 6th gay of ___{931}2@1 ______ y before me personally appeared

ROBERT L. SHINER, JR., to me personally known, who, being by me duly swarn,
says that he is a Vice President of NRUC CORPDRATION - TRANSPORTATION DIVISION;
that the seal affixed to the foregoing instrument is the corporate seal of said
corporationy that said instrument was sigrned and sealed on behalf of said
corporation by authority of its Board of Directors, and such officers
acknawledged that the execution of the foregoing instrument was the free act
and deed of said corporation.

S z‘: :
\ / ' Nu it ary Public é?m_ ————————————————

2 q}i 7 ﬁ My Commissian Expires;w_J(jQEI& _______

IR i : BARBARA ANN FAGAN
A . NmWWMC%umaL
o My Commission Expires April 14, 1085

S

STATE OF )

COUNTY OF }

On this ______ day of , before me personally
Appeaved me persormaly known, wha,

being by me duly sworrn, says that said instrument was sigred by him and he
ackrinwledged that the execution of the foregoing instrument was his free act
and deed.

Notary Public

My Commission Expives__

ey
o
14



EXHIBIT "A"

CURRENT

201-235

13

OWNER OPERATING LEASE SERVICES, INC.
NRUC CONTRACT NUMBER 685

NUMBER OF CARS 39

ORIGINAL RAILROAD
MARKING AND '

NN 201-235



