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NRUC |
CORPORATION 14978

RLCORDATION llo.fm_-,*_m’"‘mﬂlql 142%
100 NORTH TWENTETH STREET
SECOND FLOOR JUN11 1986 -11 23 A
PHILADELPHIA, PA 19103 = ‘Mune 10, 1986

215 « 569 02220
INTERSTATE COMMERCE ComMmissIon

%m .r,(e .
Office of the Secretary [HAE St

Interstate Commerce Commission /29/41““”
Washington, D.C. 20423 rg3 9 -

Dear Mr. Baynes:

Enclosed for recordation are one (!) copy and one
(1) original of a Management Agreement dated May 1, 1986,
The parties to this transaction are:

Owner: Hillman Coal & Coke Company, PittsburghiPa,

Manager: NRUC Transportation Division
100 N. Twentieth St.
Phila, Pa. 19103

The Purpose of this agreement is to permit NRUC to
act on pehalf of tne owner as it relates to the operation
of the equipment involved. ’ -
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Yours Truly,

f%ﬂz@i
Cnarles C. Craft

Vice President

CC/1lde
Enc:



Interstate €ommeree Commission
Sashington, B.E. 20423

OFFICE OF THE SECRETARY 6/11/86

Charles C. Craft

Vice President

NRUC Corp.

100 North 20th St. 2nd Fl.
Philadelphia,PA. 19103

Dear gy,

The enclosed document ‘s) was recorded pursuant to the provi--

sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.

11303, on 6/11/86 at 11:25am , and assigned re-

recordation number (s). "-49?8

Sincerely yours,

7K§§ﬁ§éﬁibﬁ4xx4/’7:i> ’

Enclosure(s)

SE-30
(7/79)
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P e . RECURDATION m.«;,,;,__'__m,,_méa Taz? _
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R JUN11 1986 -1l 23 AM
MANSBEMENT  ASRIEMENT NRUC CONTRACT % Sec

- ST T INTERSTATE COMMERCE COMMISSION s TTTETTE

THIS ALBREDMENT, dated a

L2

{

o7 May 1, 136&, bhetweer NRUC CORPORATION,

(NRUCS) and Hillmanm Coal & Coke Company (OWNER).

WIINEBEEZTIH:

WHEREAS, the Dwrier owns fifity-tws (58) 70 - ton 507 boxcars which
bear railrosd numbers_ SEE ATIRCHMENT B __ . (the

equipmert, and each such boxcar being herein referred to as a Unit); and

WHERERS, the OCwrner desires to retaiﬁafhe services of NRUC, as

. managing the Equipment; and -

mariager for the Owner, - DH the purpose &

'

WRERERS, NRUD is wiliiﬂn to accepnt e%ch anpaintmernt as manager, ta
mevage the Eguipment for the accourt of the Owner during the term of this
Roreement s and

NQW, THEREFQORZ, in corsideration of the premises and the mutual

covernants herein contained, the parties heretc apree as follows:

-

i. Apocintment of Marnager o.«JEct to the terms and
conditions of this Agreszmert, the Dwmer‘héreby appoirits NRUC as marnager of

the Equipnent for the purpozes hereir: stated and NRUC hereby accepts SU“h

appointment. NRUC her y agrees tha iﬁifhe perfofmahce of its duties as

and - pwnvxszunq uf any applicabl

]

gZernt hereunder ;t 5halhu%e bound by

Tirarncing da:umEﬂt, aﬁc t &t ite Pights,hergunder-ahd the rights cof ahy
railrcad with whith NRUC, .o behalf of thelBwrer, shall arrarnge for use of
the - Eguipment  in accordance herewith,

the right’s of any Lender: under such

-, B




WEeTBr greemert shall vemain in force until 1t snail have
.
.?een'termihated as to all of she Unite of Eguipment. The term of this
Rzreement wiith respect to ecch Unit shall comnence on May 1, 1986 and shall
continue until April 20, 1371 unless soconer terminated as hereivnafter provide

3. Qwnership, The parties aoree that the Owrer shall at all times

be and remain the owrner of the Eguioment, and that nothing in this
.Qgreement is ih any way intended to grant ény owrnership interest or
property right in the Eguipmernt to NRUD or tﬁ any railrcad whose markings
appear on the Eguipment. Further,; NRUDT will rict directly or indirectly
cyeate or suffer to exlsé, R Mgrtgage, pledge, lien, charge, erncumdrance,

or other security interest i

favor of persons claiminmg t4

take such

its experse,

such mortgeapge, pledos, lien,
claim iv favor of persons ol

indemrnify Qwrier and hold the

damages ard Bxpenses arising

4.

T

H

al

by NRUC hereunder sh iﬂcl

4
FRNS

4 and such other duties and

t
»NRUC Shal
= LZ'e e m,.;s.—'c -jui:

administrative acts to

protection

of Owner’s -rter

. - P -
JUPROIE R N,

actiom

ime to time by the parties herét@:

lhmanage awa

evnsure the

vi claim on or with respect to the Equipment ir
roughAar_undér NRUC. NRUC will promptly, at

Ex

nay be ﬂecessary to duly dlschawne any

- - . ST -

as
charpge, ercumbrance, security interest or

aiming through or under NRUC and shall

Owrer harmless from and against all claims,

it of any such third party claim.
he mawéﬁemEﬂt functions to be performed

ude those specifically set forth in this Section

responsibilities as shall‘be agreed upon from

arrarige fnr twe ut111gat10n of the

ke

et;mn'awﬁ snﬁiﬂwpenfﬁfmﬁail.necessawy

B N

proper wtilization of said Unite anc the

st fhé*éxhu

%)

reemnent




‘Thave afixed thereto the markings reguired by the Security Prreement and

i
.

shiall be lettered with such railrcad markings and the rname and/or other
insignia used by such railrocad. Such rame o insignia shall comply with
all agppiicable regulations.  The NRUC logotype ivisignia may be affixed to

each side of the Uhiﬁs irn starncard size.

c. NRQC shall prepare all documents forr filing relating to
the repistration, maintenarce and record keeping Fuwétians for the Units in
accordance with Associatior of Americawm Railrocad (ARR) intercharnpoe agpreement.
Such matters shall include, but shall vot be limited to, the preparaticon of
the following documents: (1) appropriate‘QQR interchange agreement with

recspect to the Units: (ii) repgistration when PEQuiPed for each Unit ir the

‘D%fica1 Rai1way Equiﬁment Regisﬁer.aﬁd?fHé'Univé?ééi Machire Lahguagé
gquipment Register: and (iii) such reports as may be reguired

from time to time by the Interstate Cgmmerce Commission kICC) arnd other
regulatory agercies with respect to the Units. Ary record keeping performed
by NRUC arnd all records of'gayment and charges amd'all cormresoondence velating
to the Units shall be separately recorded and maintained by NMRUC in & form
suitable for reésonablé inspectibn by the Cwrner or Owrer's agents from time to
time during regular busirness houre of NRUC., NRUC shall supply the Dwrner and

ary Lender with such reports regardivng the use of the Units as the Owner and/o.

Lender may reasonably reouest. -

D. NRUC skh&ll perform 8ll car accounting services for the

BV “ T e “. . - Cen . . . Sk e e o e

Units and send reports to the Dwner on a guarierly basis itemizing all

revenues by Urnit Numbesrs. Tt T -




£. NRUC shall monifav, make, or cause to be made, sucn ine ecflnns
of and mairnteviance and repeirs to the Eguipment, including replacemernt of"
parts, as may be reguired to maintain the Eguipment in good operating
conditicorn (ordinary wear arnc tear excepted) and in complieance with all
applicable rules and regulations of goverwmert and industry authorities
relating to the qualification of. the Eguipmernt for the use in the Railrocad
Intercharnge System throughout the term of this Agreement. All expenses of
mainterarice and repairs shall be paid directly by the Owner (but NRUC shall
have the right to pay such experses arn behalf of the Owrer and to deduct such
amounts from the Owmer's Gross Revenues)}. NRUC agrees that it shall
reasonably pufsue all claims against tﬁlrd parties for damage to the Equipmant
Loon behalf %ﬁ_and at tHe exp@nseAnf the meer" Thﬁ OwnerAanPees that, with
respect to any claim or'right against any thivd.party relative to the pﬁysical
condition of any Unit, the Owrer shall, to the extent reasconably required to
permit NRUC to seek recovery from such third party, assign such claim ar righi
to NRUC. Unless NRUC is obligated to bear the cost or expense for which
recovery is sought, such recovery shall be for the berefit of the Dwrer. NRUC
may elect to requirve the dwﬁew to ‘advarnce Peasqhable costs to be incurred by
NRUC on the Owrer's behalf in any particular case.

F. NRUC shall make, o cause to be made, iwn either case at the

expense of the Owrer, all alteraticns or modificatiors to the Equipment

-

-nf»requlﬂed by nhve&nvent ar. 1nUu=LPy r=b:iat§qns;vbreyjdedg nowever, if the

. R = J e S iadkd -

T dirent cc-stsfj-:;ff"&,-.-\ch -iaz-t,-e%”af iL:.-us.-'cm-f,-o:siﬁcat ions shell excesd $500 per -Unit
(computec cumulatlve*y fwum the UB»F uf tnl: Qgﬂeem9ht), them NRUC shali first

L ive hue Owher rioy wr;tten
- p

of the pP-DDEEd a*teva"ﬂn: and

mo&ifieatioﬂs and ar e;t:mata qF'*he cost LPPPE“f and NRUC shall noi
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\Fter rec91pt of such nutxr= t“at DWﬂer




does ol desire to have wach alterations or mocificaticons made. I the event

OQwrner elects 0ot to proceed with such reguired alterations or modifications,

NRUC may eleet to terminate this Agreement as to the Eguipment regquiring such

alterations oy modifications upon five days prior writtenm notice tao Owner.
G. NRUC snall use its best efforts to the erd that wo Units will

be used predominantly outsicde the Urited States withiri the meaning of

Section 48(a) (2) (RA) of the Internal Revenue Code of 1954 (as amended), or any

successor provisions thereof, and applicable repulations thereunder.

=

J. Receipt and Digbursement of Resverue.

- A. NRUC shall coliect, on behalf of the Owrer, all mileage charpes

and car hire revenues paid by railvroads with respect te the use of the

- .

P

Equipmevit. Such collected mileage charges and car hire weverues are referred

to herein as the "Gross Revernuwes." From the Gross Reverues, NRUC may pay

all expenses which shall be required to be paid with respect to the operation

.

of the Owner
‘of this Agreement. The balance of the Gwnrner'gs Gﬁoss Reverwe after payment
of such expenses ardd management fee is refewred“ta_hefein as "Owner's
Duarterly Net Reverues."

k. NRUC shall distribute Owrner's reverue on a monthly basis.

s Equipment together with manapemert fees provided iv Section 7

Such disbursement shall be to an account of the Owner and shall be accomparnied

by & PEQD“t tﬁ Owrier in sufficierit detail to permit_cal:ulation of the

“fmana:emuﬂt fee and any other sun’ de ncte“ Dy MR QC'at that time.

QdJu tments will be made on & quarteriy basis. Such adjustments

will inciude, but rot be limited to Cwner's revenue) - R“C's mana Uement Fee

-l S land--eperat v costt assooiated ‘with Owrer's Ecuipment. -
. Y 5

uf nersons associated

HE. acod ’.( it
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'supewvisé The use of-th

such r‘ule5 weuuaat o, or order dv

th, NRUD ano that NRUD say Rave comflicts of interest betwesn the mavagement

+

of Owner's Eguipment and other boxcars owned, controlled or maneged by NRUC,

Althourh there cam be rno assu-ance that the Owrner's Eguipment will earn
reverues equal to those of other railroad eguipment owned, controlled or
mariaged by NRUC, NRUC agreesz to use reasuonmable efforts to integrate the
Dwrier's Ecuipment into the fleet of railiroad egquipment managed by NRUC and to
manage the Owner's Egquipmernt in a marmer consistent with the maragement by
NRUC of railroad equipment for all other persons in an effort to provide the
same rate of utilizatior for the Ourer's Equipment that it achieves for aill
other boxcars which it manages. NRUC shall have no liability under this
Section & except for fraud, bad faith or gross mismanagement.

7. Manaanment Fe 'In::pnsidehétion‘ﬁf the management services

performed by NMNRUC, the ﬂwne“ agrees to pay NRUC a management fee of $1.00 per
day per car for each car which is not  in storage or repair.

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

public liability iwnsuwrarnce in an. amount wnot less than $10, 000, 000,

9. Compliarce with Rpplicable Laws, Rules and Repulations.

NRUC agrees that to the extent it has physical possession and can control
use aof the Units, the Units wiil 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 ir compliance with :all lawful acts, rules and regulations and
-

Cfders‘of any gﬁ\D“nm ent o :es;g:Apffﬁggfs_hgving1ppwer te repulate or

“excest -that- e:trer the Owrner or NRUC may in  °

gnﬁn falth and by afﬂ“nnw' te pruceedlnnr cont est the app igatiom of any

manner, at the expense of

~the cnnues+1wg cariy.

CHVEnant ihdt NRUC 18, entc“rng<~ﬂtu *st Ogreemen»

B - e e




Ssolely as the manace

‘Hndemﬂxfy the Dwner'hereuhder

e

the ecuinment.

f1. The Owner agrees that he shall rot attempt to enter inta

contracts or commitunernts in the name, or on behalf of, NRUC or to bind NRUC

ivt any marmer or respect whatsoever excepnt inecfar as may be cornsistent with
NRUC's status as manager urder this Agreement. Further, the Owner agrees to

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

»

action (at law or equity), costs, damapes. reasocnable attorneys' fees,

expenses and gudgments which may hereafter be asserted against or sustained by

NRUC by reason of a claim of a third party agaiwst NRUC based on or relating
to the Equipment oo arising out of caperation or use therecf or the Owrer's

title thereto, except a claim whlch nges rise to NRUC's oblipgation to

B. NRUC azprees that it shall n&t attempt to enter into cartracts
or commitments in the rame, or on behalf of, the Owrer, or to bind the Dwrer
ive any marmer or respect whatsoever except insofar as may be consistent with
NRUC‘S status as marnager urder this RAgreemert. NRUC égwees to indemnify and
hold harmless the Gwrner from and égainst arny and all claims, demands, causes
of action {(at law or equity), costs, demands, Peasoﬁable attorneys’ fees,

expenses and judgem2nts which may hereafter be agserted agairnst or sustained

by the Owrner by reason of ary act or omission by NRUC (i) if a result of

regligence, fraud or bhad faith'mFiNRUC, (ii) if a vasult of any

m'srepvesenuatxun e Breach of th :quEWdht o warrahty made by NRUC

—— T B P P .= . P -2 ettt e = . R L

hereunder, -or (iii} if a result of any act of NRUu'oqt51de the nCDPE of NRUC?

.. . !
authority granted uncer this Rgreement.




11, Default.

. ' The‘ocﬁurrance of any of the following events shall be Eventes of
Default hereunder;

(i)  The rorpayment by either party of arny sum reguired hereuncer
to be paid by the other party within 10 days after notice thereofy

(ii) The defanlt ﬁy either party undeyr any other material term,
covenant or condition of this Agreement which is not cured within 10 days
atter notice therecof from such.party.

12. Remedies Upon Default.

A. Upor the occurrence of any Event of Default by one party to
this Agreement, tﬁe othér party may tetmihate this'hgreement and proceed by
appropriate court‘aFtyph‘po enfobceléeﬁfprmance Sy the other party,of this
Agreement and to Peécvew direct Fiﬁancial Qamages which result from a breach
therecof and such defaulting party shall bear the other party’s costs and
expenses, including reasonable attorneys? fees, in secuwing such enforcement.

E. In the event df default by NRUC, the Owrner 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 upaorn any pvémises where the Units
may be located and take possessiéﬂ of them and henceforth hold, possess and
enjoy the same Free.ffom'any rights of NRUC.

C. In the event of defaﬁlt by the Owner, NRUC, by rnotice in writing

to the -Bwrer, may termirate its abligaticns hsveurndew, .

T i3) Termination: At the expiration oritermination of this Rgreement

as to.any Units, NRUC will surrender poséessioh of such Units to:the Owner

by delivering the same to such location as the Owrer shall reasaonably

STTEL 4 e T s lllae sen e A

1.

desfghaté.' The assémbiihg; delivery, storage and transporting of the Units




4
13A. narl Terminaticon: In the event the off lirve ntilization rate
1]

in ary calendar guarter, for any car, is less tharn thirty (230%) percent,
Qurier may at its optior and uporn not less thar thirty (30) days prior
writter notice to NRUD, terminate this agreement i its entirety or
terminate this agreement as to any group of cars Owner shall deem
necessa%y to bring the aggregate utilizétioh to thirty (Z20%) percent.
NRUE, at the experse of the dwner shall arrange for storage of the
Uriits for such period of tﬁme as shall be reguired by the Ownrer or the Lender.

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

that: A. NRUC is_a corporation duly organized, validly existing and in gocd

- -

standing under the laws of the Btate of Snutb Cawol1na and has the corporate

o . . Co e e s -

poawer arnd authowity, and is anly qualezed “and authorl*ed to do bus1ness
wherever rnecessary to carry out its present busi%ess and cperations and to own
¢ hold its properties and to performxits obligations under this RArreement.
R. The entering into and performance of this Agreement will not
violate any judgment, order, law or regﬁlation apﬁlicable to NRUC, cor» result
' ~in any breach of or constitute a default under, ﬁr result in the creation of
any lien, charge, security interest.or_éther encumbrance upon any assets of
NRUC or on the Units pursﬁant to ény instrument to which NRUC is a party or

By which it or its assets may be bound.

C. _NRUC is not a party fb.anyAagPeement OP instrument or subject

Eo aﬂy cha P‘E“,ﬁw ﬁther El&onrate ﬁeﬁtrlcvlun whlch, so-fer as NRUC carn now

reasonably foresee, will acversely affect the ability of NRUC to pewform its

Ghligations uﬂder this Agreement. = - ST — S
- ThiS‘QgﬁeemEﬁt”SﬁalrubP dznq upaon and
shall iﬂuve tc'the be|efit of the'parties he eto-ahd‘their respective

O e L SOt S S S B

_;-hEAcb successnr




B. Any rnatice rveguired or permitted to be piven by orme party to

e

ancther hereunder shall be properly given whern made in writing, depocited in

the United States mail, reuistersd or certified, postapge prepaid, addressed tao

Hillmarn Cocal & Coke Company
OWNER at: C/70 Bollust & Tierrey, Inc.

300 Park Ave, Sth Floor

New York, New York ~iou£E

NRUC at: 100 North Twentieth Stveet
Suite =200
Philadelphia, Dennsylvania 13103

LENDER at: Manufacturers Harover Leasirno Corp.
=70 Park Averue
New York, New York 10017
Attentiorn: Special Loan Group

or such other address as such»ﬁersoh may from time to time designate by such
-notice din writing to the othee. T o0, e -

~

C. NRUC shall take all action requested by fhe Dwrer or the Lernder
to confirm the interest of the Owrer or the Lender in the Units and that
NRUC has rio interest in the Units cther tharn as manager hereunder.

D. During the continuvance of this Agreement, the Owner and the

Lender shall have the right at their cwrn cost and experse, to inspect the
Urnits at any reascrable time or times wherever the Units may be. Subgect to

+ - the DOwner or NRUC ab*a1n1na pricr approval from any railrocad, repair shap, or

étorage location not cwned or controlled by NRUC.

E. No failure or delay by either party shall constitute a

4

-nwaivgrrmr-@therwise affect ar-impair-any right, power or remedy available.

- to such part -ﬁﬁr shall any waiver or indulgence by-either party or any -
Y Y 119

. cpardial or sincle exerc’se oFAany r‘cht power or remedy preclude any
tharevf”ar:the exercigse of_any other right, power
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.
of the date above writter.

FOR: NRUC CORPORATION

OBERT L.

Title:

ARTTEST:

BARBARA RASTETTER

Title: ABSIETANT SECRETARY

e L) -
« - - —_— -
oy = . —— — T ey ——— S

IN WITNESS THEREOF, the parties hereto have executed this Agreerert as
, 4

FOR: HILLMAN COaL & COAEZ COMPANY

By;wtgigﬁﬁg%?ttf;gﬂﬁkfz__,_m___

vane:_Dongne Cuarke

14
GTTEST;44:;}’f .

Name _,__EA,Y,__!:.___CO.\;_‘.% ______
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' . ’ NOTRRIES

STATE OF PENNSYLVANIA

COUNTY OF PHILADELPHIA )

On this jjﬁii day of _:izl4§¢(fj: _____ y before me persorally appeared
ROBERT L. SHINER, JR., to me pergtnally 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 foregeoing instrument is the corporate seal of sai
corporationy that said instrunernt was signed and sealed or behalf of said

orporation by authority of its Beard of Directors, and such officers
ackrnowledged that the executicr of the foregoing instrument was the free act
and deed of said corporation,

L A ..
4 \3, ) '5-1.}") i,".j‘ 3 - - . .
“A iﬁ?q ;
’:"' Sy ! . .
RGN BARBARA ANN RASTETTER
N ot ' .~ Notary Public. Phila., Phila. Co.
»...::“ 3\’,' My Commission Expires April 14, 1980
STATE OF DELAWARE )
)
COUNTY OF NEW CASTLE )
g Bn this Brd _ day of _____ June ___.__, before me pér5uhally'
appeared ;“_Eyﬂfggjygskg_______________; ______ me personnaly known, whao,

bexng by me duly sworn, says that said instrument was signed by him and he
acknowledged that the execut;wn of the fovegoxﬂg 1nstrument was his free act

ar.d deed. . e . ) \\\\\x Hmu,.
. . s \s 3 Yy,
4 . EONEAR ' ,‘ .
- . N A o A Lty Sy
: ; Mo BN
- . 10w N oy
TS - -~ - .. . - - = e . - —— ‘-;-v——-‘l\"‘ '?v-ﬁ— L R
et TR e BT T ST ST Notar «Publxc - ”{ﬁ R RN

e .- . My Commis sion. :Expire Xg_ﬂ er{i_sg_
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RIS L0
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