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NATIONAL RAILWAY i ot & Rocorded
UTILZATION CORP. RECORDATION NO. e Fi or

100 NORTH TWENTIETH STREET JUL 19 1985 10- U U AM

SECOND FLOOR

PHILADELPHIA, PA 19103 .

e s s 220 mtc&sjrgs gom;egagg commvssyou —

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 bBetween:

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

OWNER: The.. Cltlzens and Southern National Bank of South ‘Carolina
P.0, Box 1449 e
Greenville, South Carolina 29602
Attn: Trust Officer

The decument 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,

ol Ot

Charles Craft
Director of Marketing

CC/Cb_S}



The Citizens ‘and Southern National

EXHIBIT “A" OWNER__Bank of South Carolina =

NRUC CONTRACT NUMBER_____1977
NUMBER OF CARS______ - x 28

CURRENT CURRENT ORIGINAL RAILROAD ,

RAILROAD CAR MARKING AND

MARKINGS NUMEER SERIAL NUMBER

ICC - 501575 NSL 102270

MISS 102271 NSL 102271

1C6 501658 NSL 102272

1CG 501660 NSL 102273

1CG - , 510659 - NSL 102274

MISS 102275 . NSL 102275

ICG 501650 NSL 102276

1CG 501648 NSL 102277

NSL 102278 NSL 102278

NSL 102279 NSL 102279

WLO 502825 NSL 102280

MISS 102281 ' NSL 102281

1C6 501574 .- NSL 102282

1CG : 501654 ' NSL 102283

NSL 102284 | : NSL 102284

WLO 502873 o NSL 102285

Ice 502646 - | NSL 102286

1CG 501656 NSL 102287

1CG _ 501655 NSL 102288

1CG 501653 NSL 102289

WLO 502825 NSL 102290

WLO 502826 NSL 102291

1CG 501652 NSL 102292

1C6 502657 NSL 102293

1CG 501647 NSL 102294

MISS 102295 NSL 102295

1CG » 501651 . NSL 102296

ICG 501649 | NSL 102297
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INTERSTATE COMMERCE COMMISSION

MANAGEMENT QGREEMENT JUL 19 1985 10- U U AM NRUC CONTRACT # 1977

THIS AGREEMENT, dated as of Jure 1, 1985, betweeri NRUC CORPORATION
(NRUC) and THE CITIZENS AND SOUTHERN NATIONAL BANK OF SOUTH CAROLINA, as

Trustee under a Trust Agreement dated as of December 17, 1977 (OWNER).

-

WITNEGSSET H:

Eight 28
WHEREAS, the Owrner owns Iwenty SRXER (RA)  70-tor SO boxcars which

bear railrcad numbers____ SEE ATTACHEMENT A __ _ (the
Equipment, and each such baoxcar being herein referred to as a Unit); and

WHEREAS, the Owner desires to retain the services of NRUC, as
mariager for the Owner, for the purpose of marnaging the Equipment; and

WHEREAS, NRUC is willing to accept such appointment as marager, to
manage the Equipment for the account of the Owrer during the term of this
Agreement ; and

WHERERS, the Owrier has executed and delivered to CITIéDRD LEASING, INC.,
as Lerder (the Lender), a Conditional Sale Agreement (the Conditional Sale
Agreement) dated as of December 17, 1377 with respect to thequuimeht as
Security for the Eguipment obligations of Owrer.

NOW, THEREFORE, in consideration of the premises aﬁd the mutual
cavenants herein contaired, the parties hereto agree as follows:

1. Appointment of Marager; Acceptance. Subject to the terms and
conditions of this Agreement, the Owrier hereby appoints NRUC as manager of
the Equipment for the purposes herein stated and NRUC hereby accepts such

appointment. NRUC  hereby agrees that in the performance of its duties as

agernt hereunder it shall be bound by the terms and praovisions of any applicable



Finan&ing document, and that ;ts rights hereqnder and tge-rights of any
railroad with which NRUC, ori behalf of the Owrer, shall arrarnge for use of
the Equipment in accordaﬁce'herewith, shall be subject and subordinate to
the right's of any Lernder under such firnancing document.
beern terminated as to all of the Units of Equipment. The term of this
Agreement with respect to each Unit shall commence on June 1, 1985 and shall
contirwe until May 31, 1990, unless sooner terminated as hereinafter provided.

3. Qwnership. The parties agree that the Owner shall at all tiﬁes
be and rgmain the owrer of the Equipment, and that nothing in this
Agreement is in any way intended to grant any ocwnership interest or
property Pight in the Equipment to NRUC o td arny railrocad whose markings
appear on the Equibment. Further, NRUC will rnot directly or indirectly
create or suffer to exiét, any mortgage, pledge, lien, charge, encumbrance,
or other security interest in claim on or with respect to the Egquipment in
favor of persons claiming through or wnder NRUCi ~NRUC will promptly, at
its éxpense, take such action as may be necessary to duly discharge any
such movtgage, pledge, lien, charge, enéumbrahce, security interest or
claim in favor of persons claiming through or under NRUC and shall
indemnify Owrner and haold thEADWhEP hawmleés from and'agaiﬂst all claims,
damages and expenses arising out of any such third party claim.

4. Management Duties. The maragement fuhctjons to be performed
by NRUC hereunder shall include those specifically set forth in this Section
4 and such other duties and responsibilities as shall be agreed upaon from
time ta time by the parties heretoa:

A. NRUC shall manage and arrange for the utilization of the

Units at NRUC's complete discretion and shall perform all rnecessary

administrative acts tao ensure the proper utilization of said Units and the

o



protection of Dwner?s interest therein.
B. NRUC shall make available for the Units the markings of

a railroad controlled by NRUC or with which NRUC has entereq,an agreement
for the use of the Equipmernt. NRUC agrees that the Units shall at all times
-have afixed thereto the-markings reguired by the Security Agreement aﬁd
shall be lettered with such railroad markings and the riame and/cr other
insignia used by such railroad. Such rame or insignia shall c;mply with
all applicable regulations. The NRUC logotype insignia may be affixed to
each side of the Units in standard size.

C. NRUC shall prepare all documehts.fow filing relating to
the registration, mainternance and record keeping functions for the Units in
accordance with Assaciation of American Railrocad (AAR) intercharnge agreement.
Such matters shall include, but shall rnot be limited to, the preparation of
the follﬁwing dacuments: (i) -appropriate AAR intercharnge agreement with
respect to the Urnits: (ii) registration when reguired for each Unit in the
Dffical Railway Equipment Register arnd the Universal Machine Language‘
Equipment Register: and (iii) such reports as may be reguired
from time to time by the Ihtewstate>CGmmerce Commission (ICC) and other
regulatory agencies with respect to the Units. Ary record keeping performed
by NRUC and all records of paymernt and charges and all éowwespoﬂdence relating
to the Units shall be separately recorded anmd maintained by NRUC in a form
suitable for veasonable inspecticon by the Owrer or Owner's agents fraom time to
time duwring regular busirness hours of NRUC. NRUC shall supﬁly the Owrer and
arny Lender with such reports regarding the use of the Units as the Owner and/or

Lerder may reasonably request.

Qo



D. NRUC shall perform all car accounting sewvicés for the
Uriits and send reports to the Dwner on a gquarterly basis itemizing all
revenues by Unit Numbers.

E. NRUC shall monitor, make, or cause to be made, such inspections
of and maintenance and repairs to the Eguipmerit, including reblacemeht of
parts, as may be required to maintain the Equipment in good operating
corndition (ordinary wear and tear excepted) and in compliance with all
applicable rules and regulations of goverrnment and industry authorities
relating to the gqualification of the Equipment for the use in the Railroad
Intewchaﬁge System thfoughout the term of fhis Agreement. All experses of
mainterarce and repairs shall be péid directly by the Owrer (but NRUC shall
“have the right to pay such expernses on behalf of the Owrer and to deduct such
amounts fwam.the Ourer's Bross Revernues). NRUC agrees that it sﬁall
reasonably pursue all claims against third parties for damapge to the Equipment
or: behalf of and at the expernse of the Jwrer. The Owrer agrees that, with:
PESDEEfltD any claim o right against any thirq ?arty relative to the physical
comditicn of amy Unit, the Owner shall, to the extent reascrnably reguired to
permit NRUC to seek recovery from such thivd party, assign such claim or vight
to NRUC. Urnless NRUC is aobligated to bear the cost or expense for which
recoveary isvsought, such recovery shall be for the‘bEthit of the Owner. NRUC
mMay elect to require the Owrner to advarce reasonable costs to be incurred by
NRUC an the Owrer's behalf in any particular case.

F. NRUC shall make, o cause to be made, in either case at the
expense of the Owrer, all alterations or modifications to the Equipment
required by goverrnment or industry regulations; provided, however, if the
direct costs of such altewatiéns ) madificat;ons shall exceed %500 per Unit
(computed cumulatively from the date of this Agreement), then NRUC shall first

give the Owrner priocr written rotice of the Proposed alterations and



modifications and an estimate of the cost thereof, and NRUC shall not
thereafter make or cause such modifications to be made if the Owner advises
NRUC in writing within fifteen days aftér receipt of such riotice that Dwner:
does not desire to have such alterations or modifications made. In the event
Ownew elects not to proceed with such required alterations or modifications,
NRUC may elect to terminate this Agreement as to fhe Equipmert requiring such
alterations ar modificatioﬁs upon five days prior written noti;e to Owrer.

G. NRUC shall use its best efforts to the end that rno Units will
be used predominantly outside the United States within the meaning of
Section 48(a) (2) (A) of the Internal Reverue Code of 1954 (as amended), or any
successory provisions thereof, and applicable regulations thereunder.

H. KNRUC shall pool the revenues and expernses related to the
Equipment with the reverues and expenses relafing to tHe boxcars of others
who contemporanecsusly acquired boxcars and entered into management agreements
with NRUC. Such pooling shall be as provided herein:

(i) Gross Reverues and expenses with respect to all boxcars,
the revernues of which are included iv the Reverue Pool, shall be allacated
ta (and, as apportioned, be the Gross Revernues and exﬁenses of) each
participant in the Reverue Pool.

(ii) Apportionment shall be effected with respect to each
calendar quafter o the basis of the rumber of days in such quarter that each
baxcar was included in the Reverwe Pool. As to each Boxcar, such
apporticrment rate shall be based on days of participation as a ratio of the
total rumber of boxcar days of participation in the Revenue Pocol. However,
NRUC shall, ﬁuwsuahf to a mathematical formula, adjust the apportionment rate
to reflect the fact that different boxcéws included in the Reverue Pool may

have different rate entitlements fraom time to time by virtue of age and cost

u



diFFewenée betweern boxcars.

(iii) Gross Revernues received in any calendar quarter shall
be allccated among boxcar owners in accordance with the apportionment rate
in effect with respect to the guarter in which such revenues were earned.
Except to the extent NRUC determines as to any particular item of expense
to apporticon such item in accordance with the apportionment rate in effect
with respect to the duarter in which such expernse was incurred, expenses paid
in any calendar guarter shall be'allocated among boaxcar cawrners in accordance
with the apporticrment rate in effect with respect to the quarter in which
such experises were paid.

(IV) It is understood that the following items of income
are expwesély axcluded from Gross Revernues and are not tao be pooled: insurarnce
proceeds or other caswalty damage proceeds or the proceeds from sale or other
disposition of a participant’s boxcgw, and the following items of experse
are expressly excluded from expernses to be pocled: collision and other
&asualty expenses, liability obligaticns for persornal injgury or property
of a boxcar, principal of and interest on debt.

(V) Withdrawal of a boxcar from the Reverue Pool shall be
effected automatically wupon the loss or destruction of (o damage beyond
repair tao) such boxcar. Further, such w;thdwawal shall be automatically
effeéted upon terminaticon of NRUC?s maragement of such boxcar.

(VI) No participant in tﬁe Revernue Ponl shall gain, by reason
af such participation, any ownership or other economic interest whatsoever in
any baxcar of any other participant, it being understood and agreed that the
Revernue Pool is merely a boqkkeepiﬁg arrangement as to the pooling of certain
items of income and expernse of a limited period. No participant in the

Rererwe Pool shall have any contractual relationship with any other



- participant in the Reverwue Pocl pursuant to this Agreement, and the sole
contractual relationship to which the Owner is a party being that between the

Cwrer and NRUC.

S. Receipt and Disbursement of Revenue.

A. NRUC shall collect, on behalf of the ther, all mileage charges
and car hire revenues paid by railroads with respect to the use of the
Egquipment. Such caollected mileéga charges and car hire revenues are referred
to herein as the "Gross Revernues.” From the Gross Revenues, NRUC may pay
all expenses which shall be required to be paid with respect to the operation

.

of the Owner's Equipment together with marnagement fees provided iwn Section 7
af this Qgéeement. The balanrce of the (Owrer's Gross Revé%ue after payment
of such expenses ahd.managememt fee is referred to herein as "Owrer’'s
Guarterly Net Revenues."

E. NRUC shall distribute Owrer’s Quarterly Net Reverue 15 days
after the close of each calendar guarter. Such Qisbursement shall be to anm
account of the Owrer and shall be accomparnied by a report to ODwner in
sufficient detail to permit calculation ﬁf the management fee and any other
sums deducted by NRUC at fhat time.

&. Conflicts of Interest. Owrner understands that NRUC is marnaging
cther baxcars for its own account and for the account of perscons asscciated
with NRUC and thaf NRUC may have conflicts of interest between the management
af Owrner's Equipment_and other boxcars cwrned, contralled or managed by NRUC.
Although there can be rno assurance that the Qwrner’s EQuipment will earn
revenues equal to those of other railroad equipment owned, controlled or
marnaged by NRUC, NRUC agrees to use reasonable efforts to'iﬂtegrate the

Dwrier’s Eqguipment into the fleet of railroad equibment marnaged by NRUC and to

mariage the Dwrer's Equipment in a marrner consistent with the mamagement by



NRUC of railroad equipment for all other persons in an effort to provide the
same rate of utilization for the Owner's Equipment that'it achieves for all
ather baxcars which it manages.' NRUC shall have no liability under this
Section € except for fraud, bad faith or gross mismanagement.

7. Management Fees. In consideraticn of the management services

performed by NRUC, the Owrner agrees to pay NRUC a management fee of 15% of
all revernues earved by Owner's units (net of reclaims) or $1.350 per day per
car for each car which is rnot in storage or repair, whichever is greater.

-

8. Irnsurarnce. NRUC will cause to be carried and maintaived

9. Compliarce with Applicable LéuéL Rules and Regulations.
NRUC agrées that to.the extent it has physical possession and can control
use of the Unmits, the Units will at all times be used and operated under and
in compliance with the laws of the jurisdictions in which the same may be
located and in compliarnce with all lawful acts, rules and regulatiorns and
orders of any governhemtal bodies o officers héViﬂg power to regulate or
supervise the use of the Units, except that either the Ouwrer or NRUC may in
good faith and by appropriate proceedings contest the application of any
such rule, regulation, or oarder in any reasonable marmer at the expense of
the comtesting party.

10, Ivdemnification. Owner and NRUC jointly and severally
ackrnowledge, agreg'and covenant that NRUC is entering into this Agreement
solely as the manager of the equipment.

A. The Owrer agrees that he shall not attempt to enter inta

contracts or commitments in the rname, or on behalf of, NRUC ﬁr to bind NRUC

in any manner or respect whatscever except insofar as may be consistent with

NRUC's status as manager under this Agreement. Further, the Qwrner agrees to



-indemnify and hold NRUC harmless from any and all claims,‘demands, causes of
action (at law or equity), costs, démages, reasonable attorneys® fees,
.expenseé and judgments which may hereafter be assertéd against or sustained by
NRUC by"reason of a claim of avthird_party against NRUC based on or relating
to the Equipment or arising out'of aperation or use thereof or the Owner's
title theretao, exéept a claim which gives wige to NRUC's aobligation to
indemnify the Owrner hereunder. : .

K. NRUC agrees that it shall riot attempt to enter into contracts
o commitments in the name, or on behalf of, the Owner, or to bind the Owner
in any manner o respect whatscever except insofar as may be consistent with
NRUC s status as marnager under this QgreemEﬂf. NRUC agveeé to indemnify and
hold harmléss the ODwrer from and against anmy and all claims, demards, causes
of action (at law or equity), costs, demands, Péésonable attorreys'! fees,
expenses and Judgements which may hereafter be asserted against or sustained
by the Owrer by reason of any act or omissiorn by NRUC (i) if a result of
negligence, fraud or bad faith of NRUC, (ii) if~q'resu1t of any
misrepresentation or breach of any convernant or warranty made by NRUC
hereunder, or (iii) if a result of anmy act of NRUC cutside the scope of NRUC's
authority granted uander fhis Agreaement.

11. Default.

The occurrence of any of the following events shall be Events of
Default hereunder;

(i) The ronpayment by either party of any sum required hereunder
to be paid by the ather party within 10 days after notice thereof;

(ii) The default by either party under arny octher material term,
covenant or condition of this Agreement which is riot cured within 10 days

after riztice therecf from such party.



12. Remedies Upon Default.

A. Upon the’cccurrence of ary Event of Defauit by ocne party to
this Agreement, the:other party may terminate this Agreement and proceed by
appropriate court aétion to enfohce performarnce by the other party of this
Agreement and to recover direct financiaf damages which result from a breach
thereof and such defaulting ﬁawty shall bear the other party’s costs and
expenses, including reasconable éftawneys’ fees, in securing such enforcement.

E. In the event aof defaglt by NhUC, the Owrner may by rotice in
writing to NRUC, terminate the right of possession of NRUC of the Units, and
thereupoﬁ the Owrer may by its agents enter upon any premises where the Units
may be located and take possession of‘them and henceforth hold, possess and
en)oy the éame free from any rights of NRUC.

C.  In the event of default by the Owner, NRUC, by riotice ivn writing
to the Owrer, may terminate its obligations hereunder. |

13. Terminatiocnm: At the expiration or tewﬁinatiah of this Agreement

as to any Unmits, NRUC will surrender pussesSioh\qf such Un;ts to the OQuwrner
by delivering the same to such locatiorn as the Qwrner shall reasonably
designate. The assembling, delivery, storage and trangporting of the Units
shall be at the experise and the risk of the Owrner.

NRUC, at the experse of the Owrner shall arrange for st&rage of the
Units for such period of time as shall be required by the Owner or the Lender.

14. Warranties and Covernants. NRUC represents, warrants and covenants

that:

A. NRUC is a corporation duly organized, validly existing and in good
standing under the laws Gf{the State of South Carclina and has the corporate
power éndvauthority, and is duly qualified aﬁd authorized to do business

wherever necessary to carry out its present busirness and aperations and to own

or haold its properties and to perform its obligations under this Agreement.

10



E. The entering into and performance of this Agreement will rot

]

in any breach of or constitute a default urnder, or result in_thevcreation af
any lien, charge, security interest or other encumbrance upon-any assets of

NRUC or on the Urnits pursuant to any instrument to which NRUC is a paréy or

by which it or its assets may be bound.

c. NRUC is rot a party to any agreement or instrument or szJect
ta any charter or other corporate restriction which, so far as NRUC can riow
reasoviably foresee, will adversely affect the ability of NRUC to perform its
abligatidns urnder this ngeemént.

1S.Miscellanecus.

A. This Rgreement shall be binding upon and shall irure to the
bernefit of the parties hereto ard their respective heirs, successors and
assigﬂs.-

E. Any wvotice required or permitted to be given by one party to
ancther hereunder shall be properly giver whern fade in writing, deposited in
the United States mail, registered cr certified, postage prepaid, addressed ta:

OWNER at: RP.0. Box 14493
' Greernville, South Carolina &9602
Attention: Trust Officer
NRUC at: 100 North Twentieth Street
Suite 200 ,
Philadelphia, Permnsylvania 19103
LENDER at: 399 Park Averue
New York, New York 10002
Attention: Manager, Contract Administrator

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

riztice in writing to the ather.

11



c. NRUC shall take all action reguested by thg dwnew cr the Lender
to cohfirh thelinterest of the Owner oﬁ the Lernder in the Units and that
NRUC has no interest in the Uhits dthér thaﬁ as marnager hereunder.

D. During the continuarnce of this Agreement, the Owner and the
Lender shall have the right atltheir cown cost and expernse, to inspect thé
Units at any reascrable time or times wherever the Units may be. Subject to
the Owner or NRUC obtaining prior appraoval from any railrcoad, wepair shop, or
storage location rot ocwned or controlled by NRUC.

E. Noe failuwre or delay by either party shall constitute a
waiver o otherwise affect or impair any right, power or remedy available
to such party ror shall any waiver or indulgerce by either party or any
partial or single exercise of any right, power or remedy preclude any
other or further exercise thereof or the exercise of any other right, power
o PEWEdyﬂ |

F. This Agreement shall be goverrned by and construed according
to the laws of the State of South Carclina.

IN WITNESS THEREOF, the parties hereto have executed this Agreement as

of the date above writter.

FOR: NRUC CORPORATION FOR: THE CITIZENS AND SOUTHERN
NATIONAL BANK OF S0OUTH
CAROL INA

ROBERT L. SHINER, JR.

QTTESTa)d@Zz&&&&: At ILek s o QTTEST=2£yi4214&_;[k1@44142 —————— :
. BQRBQé:iRQSTETTER
Title: ASSISTANT SECRETARY Name:C&Qﬁlﬁﬁl&iji%lédg;Z%é{&!ﬁég_

Title: VICE PRESIDENT Name: AyTxe = Pasalon

-
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NOTARIES

STRATE OF PENNSYLVANIA

"COUNTY OF PHILADELPHIA

Ori this _____ day of __ s before me personally appeared
ROBERT L. SHINER, JR., to me personally krnown, 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 arnd sealed on behalf of said
corporation by authority of its Board of Directors, and such afficers

acknnwledged that the executinn of the foregoing instrument was the free act

.....

: 3__4_%‘&&‘.4_1(&/ %@74‘4&_/__‘___~__‘__,_

B Notary Public

N FAGAN
» Phila. Zc.
:-"‘S April 14, 1568

pio ' BARBAIY A}
: . Notary Fut:.
My Commission &£

STATE OF SOUTH CAROL INA )
)
COUNTY OF GREENVILLE )
4‘\ .
On th1s '3 ___J_lﬁgi_, before me persanally
appeared (j; i) ______________ me personnaly known, who,

beirnig by me duly SWDTTI, says that said instrument was sigrned by him and he
ackrnowledged that the execution of the foregoing instrument was his free act

~ and deed.

Notary Public

My Commission Expires January 20, 1994
My Commission Expires

[y
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