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Washington, D. C. 20423

Dear Ms. Secretary:

On behalf of United States Rail Services, Inc., I
submit for filing and recording under 49 U.S.C.
Sec. 111303(a), a railroad car management agreement
dated July 24, 1978, between United States Rail
Services, Inc. and W, B. Barron and Lois H. Barron
duly executed and notarized. I also enclose three
certified true copies of this management agreement.

The addresses of the parties to this transaction
are:

United States Rail Services, Inc., as managing agent

633 Battery Street’
San Francisco, CA 94111

W. B. Barron and Lois H. Barron, as car owners

P. O. Box 548
La Belle, FL. 33935

The management agreement covers the following equipment:

Five 100 ton, 20,000 gallon capacity: rallroad tank
car(s), DOTlllAlOOWl RUSX 118-122.

Enclosed is a check in the amount of $50 in payment
of the recording fee.

Once the filing has been made, please return

(a) the original document file stamped;

(b) the file stamped conformed copies not required
for filing purposes;

(c) the receipt;
(d) the letter from the Interstate Commerce Commission

acknowledging the filing and
(e) the extra copy of this letter of transmittal.
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Ms. Agatha L. Mergenovich
May 8, 1980
Page 2

Should you have any questions, please call me at (415)
445-7824, ' '

Very truly YOurs;
UNITED STATES RAIL SERVICES, INC.

Title Assistant Secretary and

Assistant Treasurer

Enclosures



STATE OF CALIFORNIA)

RECORDAT’ON JDI 81 9

...........

, )

CITY AND COUNTY OF ) SS
T )

SAN FRANCISCO )

On this 8th - day of B May' ", 1980 ..
before me personally appeared D. A. Summers S
{(name) , -Vice President and General Manager

(office), of United States Rail Services, Inc. (formerly

) called Rail-U.S. Leasing, Incorporated), to me personally
-known who being by me duly sworn, says that he (she) has

compared the following railroad car management agreement
(title of document) dated July 24, 1978 , between

‘United States Rail Services, Inc. and W. B. Barron
" and Lois H. Barron with the original and that
such copy 1s a true and complete copy of the original

document, including date, signature and acknowledgements.

L o - UNotary Publw

S

(SEAL)

My commission expires:

My Commission Expires August 15, 1983



1> pur sroumiry mesazezl b BY ONE OR MORE RAILR 7 TANX CaRS As 77

‘DESCRIZEID IN TEI PRIVATE OFFERING MEMORANDUM DATED APRIZ 14, 1978,
TOGEZTEEZR WITE TEIS MANAGEMENT AGREEMENT, KXAS NOT BIZEN REGISTERED

" UNDER TEZ SEICURITIEZS ACT OF 1%32. THIS SECURITY MY NOT EX SCLD OR
OFFERED FCOR SALI UNLIEE PEGISTEIRED PURSUANT TO0 SUCHE ACT OR UNLESS
AN EXZMPTION FROM SUCE REGISTRATION IS AVRILAZLE. '

FOR CALIFORNIA RESIDEINTE ONLY:

IT I3 UNLAWIZUL TO CONSUMMATE 2 SALE OF TRANSFER OF TEIS SZCURITY, OF
AXNY INTEREZEST THEIRZIIN, OR TO RECEIVE ANY CONSIDERATION THEREFOR, WITE-
CT TEZ PRIOR WRITTEN CONSENT OF THEE COMMISSIONZIR OF CORPORATIONS OF

TEZI STATZ OF CALIFORNIA, EXCEPT AS PERMITTED IN THE COMMISSIONER'S

RULES. \
RAILRCAD CAR MANAGIMINT AGRIEMENT

this 2v# g & Dy ;4”75“ » By

THIS AGRZIMENT

N7, mace
andé betwesn Unitsd States Rail Services, Inc., a California
corperaticon (hersinafter called "Managing Agent") ané W .8 Barmss >
(,01-5 H@‘\&M) cf (a Belle. T : State
ef €la (hereinafter calleé "Owner").

. WITNESSETH:

WEEREAS, Managing Agent has offered anéd sold 100-ton 20,000~
gellon capacity railroad tank cars, Class DCTIllAl00Wl ("Cars™)
under a Frivate Offering Memorandum dated April 14, 1¢78, which

ars will be operated in a pool ("Pool No. 4"); and

| WEEREAS, Owner holds title or will hold title to S  Cars,
which -Owner desires Managing Acent to manage and operate as agent
for Owner; '

¥OW TEERETORS, the parties hereby agree as follows:

. 1. Employment as Manager. Owner hereby employs Manacing
Agent to manage the operaticn of Owner's Cars in accordance with
the terms ard conditions hereinafter set forth and Managing Agent
agrees to accept such employment. The relationship between Owner

-and Managing Agent is one of principal and agent and not one of
partnership or joint venture. , ,

2. Menazing Acent's Duties. Manacing Agent shall do the
following (vhich Owner agrees shall be done by Managing Agent): -

(a) &Accept delivery of Owner's Cars and operate arngd
account fcor them in P20l No. 4.

.- EXBIBIT B




.* *.Railroad's reportlﬁc

() Secure the assicnment ©f Association ©f American

;s for Owner's Cars, pl(ﬁﬁ such marks upcn
‘¢he Cars and recister such Cars in such tariffs ‘. requirec for
their operaticn in railrcad service, and paint such Cars any ap-
.proprizte color and place on such Cars such markings or lecends as
it desms reguired or appropriate; :

-—

(c) Actinc cn behzlf of Owner, execute irn its name, if it
Geems it advisabdble (1) all rezuired Assoc1a ion of American Rail-
rcads, Interstate Commerce Commission, local Public Utility Com-
mission ané all other governmental or incdustry acreements it deams
necessary, approrriate or reguirec in order to operzte Owner's Carcs
in railrocaé service under this Acreement; ané (2) all ad valorem and
other tax filings and pay any such taxes with respect to such Cars;

(&) Use its best efforts to lease Owner's Cars to ship-
pers or other users of railroad cars. Withcut the prior written
ccrsent of Cwner, such leasecs shall be (a) on terms anc conditien
which are customary in the industry, a2nd (b) for a lezse term
(taking intc account opticns to renew) not to exceed 5 years anc 11
‘menths; : » :

4 (e) Pay tc Owner within 90 days after the end of each
Calendar Quarter the Pro Rata Net OPerau;ng Profit of Owne*'s Cars
as calculated under the provisions of Paragraph 5 hereo

(f) Perform all managerial and acdministrative functions
necessary for the operation and leasing of Owner's Cars, lncludlwg
(but no+ limited to) collect 1ng of all Gross Revenue, arranging for
the ma¢“tenanc= and repair of such Cars for the account of Fool No.
4, and keepinc adeguate records of the operation of such Cars;

' (g) Submit unauvdited guarterly reports and audited _
annual repcrts including such information as is reasonably necessary
to enatle Owner to complete his tax returns. The annual report will
be furnished within 75 days after the end of each calendar year. 1If
necessary, prepare Federal and State of California partnership tax
returns for each calendar year anéd shall timely file such returns;

(h). Nothwithstanding the provzsxon for quarterly payment
. of Net Ogerating Profit, Managing Agent may, if in its judgment it
Geems it apprepriate, at any time, calculate Net Operating Profit
and Incentive Management Fee, pay any unpaid Incentive Management
Fee and distribute any undxstr1buted Net Operating Profit with
respect to any Car; a”d

(i) Not assign its rights hereunder without thke corsent

£ Owner.




e functiens
sriminate acains+t

In perferming

he*eu4_e-, M;ﬁac;n
or in faver cf Own

al ancé acéministr (/
not knowingly i
seekinc lezses.

3. Owner's

Owner shall:

(a) Make the initizl delivery of his Cars to Manazging
Acent at the peoint or points designated by Managing Agent;

(b} 2llow Mznaginc Acent to act in his name, for arnd on
behalf of Cwner, ané to do all things and incur any and all otlica~-
tions it Seems a?;::priate or necessary, &ll at the discretion of
Managing Agent, in order to operate Owner's Cars under this Agree-
ment; o

(c) Reimburse Manaczﬁc Acent promptly upcr demand for
(1) all P-c Rata Operating Loss Aliccated tc Owner's Cars if in any
Calencar Quarter Operating Expenses exceed the Gross Revenues for
that guarter ané (2) the cost of any lurroxenenhs or podificaticns
to any oI such Cars reguired by the Association of American Rail-
roads or other official avthority, in excess of a total expenditure
of two hundred dolla:s ($200) in any calencdar year, provided
however, that no modification or improvement costing in excess of
that anmcunt will be made on any Car of Owner without Owner's per-
mission, except that such permission will be deemed to bave been
granted if Owner fails to advise Managing Agent to the contrary in
writing within 30 days after notice to Owner by the Managing Agent
of such recuired modification or improvement and its estimated
cost. Managing Agent may apply against payment cf these charces

: any Net Ope'atlng Profit due Owner;

(&) - Bear all loss and damage to Owner's Cars and all
claims, damaces, expenses and liabilities (including attorneys'
fees) arising from the operation, possesszcn, control or use of
such Cars, and indemnify and hold the Managing Agent harmless from
and acainst any and all claims, damages, expenses or liabilities
(1nclucznc attorneys' fees) incurred by, or asserted against
Managing Acent as a result ¢f its (or any other party's) operation, .
possess;on, control or use of such Cars, other than for the Managing
Agent 5 errors in judcment or other acts or omissions not undertaken
in good faith and amounting to fraud, bad faith or negligence, in-
cludxng, but not limited to, any and all loss or damage to lading,:
and injury or damage to persons or prcperty, 4

(e) Provice pol;c;es of 1nsurance, includzng (but not
lzmxted to) all risks, physical damage and public liability in-
surance, in kinds and amount required by Managzng Agent, naming
Owner and Managinc Agent as beneficiaries and insuring both egainst
-iiabilities deemed by Managing Agent to be recu’red° and

(£) ©Not assign or othe*wxse transfer his rzghts here-
under without the conseut of Managing Agent.




4. Term.

() Duraticn. The term of this Acreement as tc each of
Owner's Cars will ccmmence upon the respective dates of delivery of
each of thex pursuant to ba‘ac*aph 3(a), ang will remain in full
fcrce anc effece until terminatec upcn the ee*l;est of the follow-
ing to occur

: (1) 90 days after the Owner gives the Maueg1n~
Acent nctice of its int ttlon to terminate; or :

(2) upen the total destruction of any such Car; or

(3) at the Managing Aceut s option, upon breac by
Owne* c‘ any of the covenants whzch it is recuired to per orm; or

, (4) at the Manacing Agent's option, if Owner fails
to permit mocificaticns or improvements reguired as provicded in
paracraph 3(¢c) of tn-s Agreement; OI :

(3) TFebruary 28, 1984.

(b) Termirnation. Upon termination of this Agreemen:
Managing Agent shall

(1) Make a complete and final settlement of all Net
-Operating Profit due Owner from operation of his Cars, at the
expiraticn of 12 months from the actual date of termination. In
caleculating the final settlement, Managing Agent shall decduct from
the Net Cperating Profit due Owner on the settlement date the
followinc expenses incurred prior to termination with respect to
his Cars, which expenses may be estimated: adjustments for refunds,
railroad tariff charges, repairs, taxes and all other expenses.
Each such charge shall be calculated as of the date of the actual
release of such Cars from this Agreement. Manacing Agent shall
have the cption of making estimated quarterly payment of Net
Operating Profit to Owner prior to said final settlement date. If
the calculation results in an Operating Loss, Owner shall pay such
Operatlnc Loss to Managing Acent upon billing therefor.

' (2) Except as to any Car of Owner which has been
totally destroyed, arrange for the return of the Owner's Cars to
Owner, at Owner's expense. 1If there are existing leases affecting
‘any of such Cars, Managing Agent shall provide Owner with a copy of
such lezses, shall notify lessees to deal directly with Owner, and
thereafter Managing Acent shall have no further rights or obli-
gations with respece to such Cars. FEowever, Owner shall, at
¥anaging Agent's option and direction, assign Owner's rights in

such leases to Managing Agent. Owner's Cars shall be returned in

'''''''
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table in railroacd inte*change service, but otherwicse

concition acce:r
. "dn their then existing condlb‘on, excert in the event that the
Acreement is terminzteé by Manacing Ace“. due to Owner's instruc-
ticnes that med:ifications or 1"provements reguired b} the Associ-
2ticn ¢f American Railroads are not to be mads to his Cer, such
imzrovenments cr modifications will nct have been mede.
5. Determination of Profit or Loss.

(2) Definiticns. The following terms shall, for the
purposes of this Acreement, have the meanincs se: forth in this
subperagrach: ' :

_ (1) Calendar Quarter or Quarterlv eshall mear the
calendiar cuzrter usec by Company for accountinc tc Owner under
this Asreement.

{2) Car Dz shail mezn the service time ©f ore Car

(3) Managinc Agent shall mean, in adcéition tc
United States Rail Services, inc. , all agernts ané employees
therec:.

(4) Gross Revenue shall mean all lease rents,

"railroad mileage allowances received as lease rents and other
monies derived from the use of all Cars in Pool No. 4.ané actually
collected by Managing Agent. Funds paid out to adjust lease rents

or other revenue moneys shall be deducted from Gross Revenue.

Gross Revenue shall be allocated to the Calendar Quarter in which
earned, but if not collected within nine months after the end of
the Calencdar Quarter in which earned shall be included in Gross
Revenue for the Calendar Quarter in which collected.

_ (S) Incentive Management Fee shall be 20% of
Operatinc Profit. S ,

: (6) Net 4perat1na Profit shall mean Operatzng Pro-
f;t less the Incentive Mangement " Fee.

(7) ‘Qperating ngenses shall mean all expenses of
all Cars in Pool No. 4 actually paid by Managing Agent during a
' Calendar Quarter, though incurred prior to such Calendar Quarter,
including but not limited to maintenance and repairs, cleaning,
taxes of anry xind (except taxes on net income), fees and railroad
tariff charges, but excluding insurance, sales, general and admini-
strative expenses and charges for improvements or medifications to
any car reyoné the maximum amount prov;ded for in clause 3(c) (2)
hereof. FPrcoceeds received in settlement from railroads ané others




by da 2ce to any Car in Pocl No. 4 shall be
Y4 Ex,e*se , except a settlement received for &

ey fronm insurance
creditec to Operat:
Car wrich is total

peratinc Profit or Operating loss shall mean

i~y

the result of subtracting Operating Ixpenses from Groses Revernue.

() Prc Ra+a shall mean an alloca.ion based on the
" numerical proportion that the service time (exgressed in Car Days)
cf an irdividuval Car or group of Cars bears to the total service
time cf all Cars in Pool Ne. 4 during a Calendar Quarter or other
accounting period. Service time of a Car in Pool No. 4 begins on
the date it first earns lease revenue and continues until termina-~ -
ticn of this A,reeme“t. '

p) De<ermination. Operating Profit and the Net Oper-
t or the Operating Loss ©f Pocl No. 4 shall be deter-
e Co“ua“} fo* each Calencdar Quarter, as follcws:

bt
)
n Yy

(]' ln

Hopo

(1} The Operating Ex:e ses paid for all Cars in
hall be deducted from the Gross Revenue collected for

Pocl Ne. 4 s
1l such cacs to determine the Operating Profit.

use of al

(2) The Managing Acent shall deduct from Operating
Profi+ as its compensation the Incentive Management Fee. The .
remaincer shall be Net Operating Profit for the Quarter.

The total Net Operating Profit shall be allocated

¥ro Rat:a to each of the Cars and paid to each Owner as prov;ded 1n
Faragragn <(e) and 5(a) (9).
6. Breach. In the event of a breach of this Agreement, the

breacring party shall have 7 days after written notice thereof to
cure s2i¢& treach. The nonbreaching party shall have all rights
afforded by law or eguity acgzinst the breaching pacty in the event
‘said breach is not cured within said 7 day period. ‘A1l rights ané
remecdies herein given to a party shall be cumulative. In the event
of a breach of this Agreement, or any condition thereof, by Owner,
Owner acrees to pay all expenses incurred by Managing Agent arising
from said breach, 1nc1udzng reasonable attorneys' fees 1ncurred by
Manaclng Agent ln enforcing its rights hereunder.

7. Delay and Loss. The obligations of Managlng Agent
hereunder shall be subject to all delays and contingencies beyonéd:
the control of Manaclng Agent. Managing Agent shall not be liable
for any loss of, or damace to Owner's Cars.

8. Insoectlon. The Owner or his authorized representative
shall be entitled to inspect the bocks and records of the Managing
Acent relating to Pool No. 4 during normal buszness hours and upon
_ Xeasonable notlce.




cell;ne/f . This Agreement has hgig executed by the

Manacinc Agedt ir. Sa~. rrancisco, California. & any p*cvisio cs

ment should be invalid, the remaining provisions hereof
shall cegt-nue to be fully effective, unless a complete failure of
consideration occurs thereby, or it would be unfair to thereafter
ccntinue this Acreement. Time is cf the essence of this Agreement,
anc to each ancd every condition ané term thereof. A failure by
either party to exercise any right set forth in this Azreement
shall not constitute a waiver of that right. Owner acknOhlches
thet there are nc warranties or representaticns, express or implied
by Managing Agent as to the amount of Net Opera<ting Profit, if any,
to be derived under this Acreement. The Agreement is the complete

- agreement betweer the parties and supersedes all prior negotiations

and agreements and documents 2s reguested by Mznacinc Acent in
cornnecticn with manacement of the Cars. The Ac'eeme“b shall be
binding urcn and, excert as othe-wise'spec~flca’lv prcvided herety,
shall inure to the benefit of the successors and heirs of the
parties.

Law This Agreement shall be governed by anc
nce with the laws of the State of California.

_ 10. Geverni
cons rued irn acce

il. ho ‘ces. Notices hereunder shall be deemed given when
placed in a sealed envelope, properly addressed to the party-to
whom such notice is beinc given, at the addresses shown below their
respective signatures at the end of this Agreement, and deposited
in the United States mail, as a Certified or Registered letter,
return receirt recuested, with 211 reguired postage therecn fully
prepaicd. Either party may, by written notice in accordance with
the provisions of this paragraph 11, designate a new address to
which all future notices shall be addressed.

IN WIThESc WEEREQOF, the parties hereto have- executed thie

Agreenent. the day and year first above written.

UNITED. ST TES RAIL SERVICES, INC.

‘&42452‘ _ A Bl isn

Owner
Address: P o BQX s'qg
BAdcéress: -
633 Battery Street . Ll\ &F LLE,F[OG-'C!Q 33935
San Francisco, Callfornla 94111 : :
a0 3\\\‘5”“‘ 5 p l’:,,"
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 STATE OF §{/¢&téﬂfa )
'COUNTY OF 57@é¢¢é%%/ )

On this 4J134b4 day of C%%ﬁdé:?' 980,
before me personally appeared W. B. Barrod /¢4 L) Aladbert.

and. Lois H. Barron ey ) /344 F, EO me Known to
be the person(s) described in and who executed the fore-
going railroad car management agreement dated July

24 | 19 78and he or she acknowledged that he or she executed
the same as his or her free act and deed.
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L0 Ay T ] . ézauzzjm/57{<£g;ﬂxzﬁgbL/
RN ’ : - _ Notap¥ Public
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;a dl(SEAL) ' S
f » -.,( H\\ .
My comm1551on expires:

Notary Tubiin Stz o f!’!otk!asel.uzge
My omm\ssion Expires May 11, 1981
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STATE OF CALIFORNIA

ot YRS /,//_/'

)
A : , ) 88
CITY AND COUNTY OF SAN FRANCISCO )

On this - 8th day of May -, 1980
before me personally appeared. D. A. Summers
(name of signer) to me personally known, who being my duly
sworn, says that he is the Vice President and General Manager
(tile of office) of United States Rail Services, Inc., a
California corporation, that the seal affixed to the
agreement dated July 24, 1978 by and between

-United States Rail Services, Inc. and W. B. Barron

and  Lois H. Barron 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 he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
corporatlon.

i 1
ry Public

My commission expires:

- My Commission Expires August 15, 1983




