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Telex 34430 INTERSTATE COMMERCE COMMISS

December 31,1979

Interstate Commerce Commission
Interstate Commerce Building
Washington, D. C. 20044

RE: PLM Railcar Management, Inc.
Ladies and Gentlemen:

You are hereby requested to record the original and two
certified copies of the enclosed Management Agreement. Enclosed. is
a check in the amount of $50 in payment of your recordation fee.

Under the Management Agreement, James J. Hogan and
Carol A. Hogan, 1545 Tanglewood Drive, West Chester, Pennsylvania, as owners
grant- to PLM Railcar Management, Inc., a California corporation, whose
principal business address is at 50 California Street, San Francisco,
Califonria 94111, the right to manage the .eqiipment hereinafter described
to collect amounts due to or on behalf of owners with respect to such
equipment and to disburse funds of owner to pay costs, expenses and
obligations of owner with respect to such equipment, all as set forth
therein.

. The above=-described agkeement relates to railway equipment
consisting of ONE (1) 100-ton, 4,750 cu. ft. Covered Hopper Car. #,/6 3/

When recorded, the documents should be returned to:
Provident National Bank
1818 Market Street
Philadelphia, Pennsylvania
Attn: Ms. Nancy Grasing

Very turly yours,

es J. Scarcello
VicgJPresident - Operations
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RECORDATION NO. ..Ficd 1425
EXHIBIT “C*

AN 101980 -1 ¢ AW
, PARADEMENT AGRYE vy '} /01/9‘//7 ,
Pl RALCAR MANAGUNNERTATERRYMERCE COMMISSION 7
THIS AGRUFPMENT i3 made by and between PIM RATLCAR MANAGEMENT, INC, a
California corporaticn (dereinaiter ealled “RMIE"), and the person exccuting this Agreement, as owner
(hereinaiter called “Ouwner”),

RECITALS OF FACT

Owner has, pursuani to a Covered ifopper Railear Purchase Contract (the “Purchase Contract”) with

Ltraal Fquipeo, Ine,, purchaced the covered hopper railears identified in Schedule T attached hereto and

fesorate hervin by reference (such car or cars purchased by Owner being hereinafter referred to as
A S

Owner mav have financed a portion of the purchase price for the Cars from the proceeds of a
corioenving (hereinafter referred o a0 the “Loan™) from an institution or other entity (hereinafter
irred 1o as the Y“Tender”) and repayable in the periadic payments of principal and interest identified
goen b pmvabde at designated times and in amounts; all as may be referred to in Scliedule 2 attached
Poeto and meorperted harein by reference, which Owner shinll provide to RMI concurrently with
cecution Gf das Spveement (hereinfter referred to as “Debt Service™);

DT 10 enpoped inthe business of managing ratlears for ratlear owners, and Owner desires

Lo tvin B as went for the parpoce of managing the Cars on Owner's behalf, collecting amounts
© o or o behals of Owner wile vespeet to the Cars and dishursing funds of Owuer to pay costs,
royand GOl stions of Owier with respeet to the Cars, all on the terms and conditions set forth

g

1 intends o mwmage approximately 1,250 railears identical in all material respects to
Careand to perfonn for the owners thereof, under mangzement agreements substantially identical
“s Apreentent, corvicss substantially dentical to those which RMT will perform for Owner hereander,
“orwner dovires thae ine Groes Revenues (as lereinafter detined) and the Operating Expenses (as
alier defined) attributable o the Cars be accounted for and combined with tlie Gross Revenues
Ciaerating Pxpenses (the “Tool”) of all eacs managed by RMI under the PMIT Covered Hopper
Vs Alsnavemend Program J9 1 (the “Program”), all on the terms and conditions set forth herein;

“." (AL

oo, i considertiioe of the mutual promises made herein, Owner and RMT hereby
RN PRI

1. Fuowpic at of R3I, Owner liereby engages RMT as agent of Owner to manage the
s, coliect amants due to Ohwner with re pact to the Cars and disburse funds of Owner to pay
coo s, enpenres s ehligations of Ovener with respiect to the Cars, all on the terms and conditions
v forth Ferein, oo BV accspts cuch eneagement amd aprees to act as agent for Owner and
potfoum io accos e with ihe tormes and conditions hereof,

2 Tein The term oof tids Arrecment and the agency created hereby shall commence as of
G Lne of thie Yerecmiont, andd siodl continae for a peried of ten years thereafter; provided,
coovever, ot e ot for Sectfors Boand T which shaliy nonwithstanding this proviso, remain in
oot withores, oo teany Cae transferred as deseribed in Section 11(a), this Agreement shall
Crevoate it rooneet to any Car which is withdrawn pursuant to Section 12 hereof, sold, lost
rr totudiy dectre od as of the date that such withdrawal is effective, such sale is consummated, or
.\1, Car by dov or destroyed pravided Turther, however, that notwithstanding any termination
o7 this Aprconeend whether gpon the ovpimoion of ten years after the date of this Apreement,

or apen the vt alsale) Loss o Lotsl destruction of any Car, RMI shall continue to be obligated
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to collect all coutnl paymienis, ruileage allowances and other sums (including insurance benefits or
lessce or raiirond idemnity payments payable in connertion with any damope to or loss or total
destruction of a Uar), and to par i arrawre for pavment of all expenses, taxes and other charges
rn Cars, due for or with respect to periods prior to such termination of thi Agreement.

3. Doeter of RMI 1o consiieraiion of the compensition to be paid to RMT by Owner
pursuant to Secidon 1 hereol, and subject to the agreement of Owner to reimburse RMI pursuant
to Secticn 7 hervoi, RMI shal provide and perform the services on behalf of Owner set forth
¥ ow during the term of this Agreemomt:

(a) Tmmediately upon exerution, or as soon thereafter as reasonably practicable, take
possession of the Cars as acont for Owner for the purpose of managing and operating the

Cars, 23 bee in provided.

(b) Use its beut efforts fo keep such Cars under lease for the term of this Agreement,
entering iuto, as agent for Owner, lease agreements providing for the lease of the Cars to
shippees, railroads, or oner financially responsible parties for that purpose on terms and
cenditicns which are enstonnry in the ndustry and faking such steps as niay be required to
insure pat ~il obligations and daties arising under siich l2ases, wheilier of lessor or lessces,
are performad or comnplied with in aa orderly and timely fashion,

{r)} Use iis best ¢lorts tn lisure that all steps are taken which may be necessary to have
the Cars reeictered and accepted by all hauling carriers under the Ascociation of American
Railronds (PAAR™) as required by the tevins of any leae or otherwisa,

(d) Use iis best efforis to coliect ali rental payments due with respect to the Cars, jdentify-
codtscld as ot for dat puipose, and to account {or and remit all sums due to Owner as
Lerelnafier vot forthe proaidad, howeoes, that RMI will place any funds received as mileage
Shov sies wcith respect 1o the Cars in o segregated bank account and such funds will be
conviins b winhvmibace Al vvancas veceived for ears managed by RAT and owned by investors
pectoann: inootier progeants, AL sech fuads (whether or net attributable to Cars owned
by 2w, r oo other owiwns 64 cars who ore participating in this Program and other programs)
i ve e o ke puoecars of milene allowances due to essecs with respect to all cars
miztinad b A undes alviny esioy poograms

(e) Low it best citwris to teinnaate 1eases and recover possession of Cars and enforce
all righis of Owier w il respocd thervio; including the payment of ail ameunts owed under
imres o etheovise with respeet to ihe Cars as shall be appropriate or necessary in the judgment
af 2MI ceccised in good faith; and institute and prosecute legal proceedings in the name
of Oumer as is pormiited uy applicable laws in order to terminate such leases and/or recover
rossoasion of the Cars; and, when expedient, settle, comprouiise and/or release such actions
o7 sulis or reinstate such oases,

(£} iT-v its best offorts to arrange to have the Cacs maintained in good condition, which
shali be soand to or gieater than the higher of (i) sny ctandard required or set forth for the
{ars or rars of a similar chiss by the AAR, (ii) any standard sct by a lessee, whether by
terms ¢ o lease or by otlwr understanding or agreement between a lessee and RMI, as agent
£ Quaoer, and (i) any standard set by any insurance policy undar which the Cars or any
of them saall from time to time be insured, and to arrange for all alterations, modifications,
improvemeats or additions fo the Cars to comply with applicable Iaws or regulations or any
frases oy which, in the diseretion or RMI, are otherwise necessary or advisable; provided,
fnrocper, fiai no alterations, modifications, improvements or additions of the type referred
W in Sectinn 7(4) ¢hall be made without the consent of Owner, which consent will be deermed
to have Leea granted if Ovner shall not have objected thereto in writing within 30 days after
maiire to Ovaer thercol ana of the estimated cest thereof,
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() Use its hest =it fo place in Owner’s name such insurance as shall be reasonably
availabl et protect the intovet of Owaer in the Cars (with RMI, inits capacity as agent for
Qwner, being named in eoch such policy of nsurance as a co-insured or additional insured),
including, wiithout limitation, invarance against (i) personal lability, including property damage
and persansd injury, (i) s of or damace to the Cars, and (iii) loss of revenues with respect
to the Cars; prov'ded, Lozoener, (dhat if RMI effects such insurance under a blanket insurance
policy, or ivsurance palicy cevering Owner’s Cars and other cars of other owners, such insur-
ance nevd vor be phiced in Chwener’s nsme so long av Owner is named as an usured; provided,
further, hovever, that 37 AT, in it sole discretion, determines that the cost of insurance
dvsesibed sbove i3 unrea<onablyv higly, oo cannot be chtained, RM1 need not place or acquire
sitch invurnoce and shalh - o aetily Ownaer,

(1) Use its best eforts vo pay in Owner's name all personal property taxes and other
taxes, (hasees, assesstaents, or fevies imoosed upon or against the Cars of whatever kind or
nature sl fn RAMUPs deeretion, defend against anv such charges and to seek revision or
appeal frore any assessment ov charge deented improper, all such actions to be in the name of
Owner,

(1) Aonitor and vecordmoveniont of the Cars,

(j) Mamntain complete and accurate racords of all transactions relating to the Cars and
make sucn records avaihible fur inspection by Owner or any of Owuer's representatives
Jisring rensonable buaines s haurs,

(1) Paint the Cars such colors and with such designs as RMI may from time to time
approve and place reporting wonvks or other such marks, legends, or placards on the Cars as
shall be appeopriate or necesary to comply with any regulation imposed by the AAR.

(1) Provide Owner with advice and recommendations concerning the sale of the Cars.

(m) Use its best ciforts to collect all sums due Owner, including, without limitation,
insurance benefits or raileoad tndemnity payments, in the event of damage to, or loss or total
destraction of, a Car during the term of this Agreement and to remit all sums due Owner
a5 hereitinfter provided.

fn) Fumish factinl inforuation reasonably requested by Owner in connection with
federel. siate, Canadian and Provineial tax returns.

(n) 11 Owaer hrs elected to hinance a portion of the purchase price for the Cars from
the Lo and (1) there will bhe a “ballon payment” identified as cuch in Schedule 2 hereto,
(i) Owner choll have regansted aiihin one year of the due date thereol that BMT ansist in
arrangine woanancing for such payvment, and (i) KM shall have agreed to so assist the
Owner af 1 {ee to be mutinlly agreed opon, then RMT will use its hest efforts to arrange
refiancing for such badloou paymeat or the Loan at or prior to the due dite for such pay-
ment. Moithes RMI nor avy of i aftiliates slodl have any obligation to provide, guarantee or
virdertate aoy other fability with respect to the refinmcing of such balloon payment.

() Deadine diatriboidon of funds to Owner, may but is not required 1o, temporarily invest
wy funds beld for Qwner, aot necessary {or aperation of the Manmrement Program, in short
feri, bty ngeand investmeais with appropriate safety of prineipal, such as ULS. Treasury
Bonds o (Ui, insuie Tewvligrs aecounts, or similar investiments,

(q) tvrforsa for Owner such othor services wneidental to the foregoing as may from
tirn £y thne be wenconthl s vecessary o connection with the leasing and operation of the Cars.

3 cdutieriiy, cad Timibiations ox Jdwtlhority, of Q811

(2) Tt s vecopuised that RMT will manage under the Vrogram the railears, including
the Cars, i trchosed by iavestors who enivr into a management agreement substantially identical
to this o coment, 1t s recogmized that RAL will recetve from owners of other cars in the
Managen v Drogram compes mtion comprrable o that payable by Owner hereunder. Tt is
recounized 2ad agreed taat RMUs services for and obligations to and rights with respect to

(3]
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Owner and the owners of other cars in the Mansgement Program are several. Tixcept as
expressly provided in Section 4(b) hereof, RMI will not act or purport to act for or in the
name of the Pool, the Program or the owners of cars in the Program collectively or as an
entity, it being expressly understawd that any actions taken on behalf of the owners of cars
in the Management Program will be tuken as agent for such owners, severally and individually,
cither numing such owners or aaming RAMT as agent for undisclosed several and individual
principals. The parties hereto expressly recognize and acknowledge that this Agreement, the
Mapwvwnent Program and the Pool are not intended to create a partnership, joint venture
or veature or other entity among Owner, other owners of cars in the Management Program,
RAE and/or oy aftiliate of WML RAML shall not take any action ov engage in any course
of dealing. or pormic any affifiate of RMT to so act, which would suggest or ereate an inference
that theve i+ ~ny understavding or apreenient hotween owners of cars in the Program or that
such owners are acting colleetively o1 as an entity and RMI shall use its best efforts to assure
that no silence or failure to act on its part creates or sustains any such suggestion or inference.

(bY Noiwithstwding the providons of Section -[(a), the Owner recognizes that the
Internai Revenne Serviee (the “TRS™Y might assert that there exists amony the Qwner and
the other owpers of cars in the Vanagement Program and/or RMT a partnership for federal
incomie tax purposes amd that, pursuant to Scetion 6698 of the Internal Revenue Code of 1954
(as aneindedy, the Owner and e cther owners of cars in the Management Program might
be linble for o penalty for {allwre o tile a federal information return with respect to the
Magement Program, Solobv ia ondey to avoid any such liability, until there shall have been an
IRS or jua'vial actermination whether posiing avrangements such as those embodied in the
Mapag.uent Proram constiaate porinerships for federal income tax purposes, RMI s
anthorized and directed o file o foderal fiformation return on Form 1065 with respect to
the opeintives of the Manngeaweat I'rogram and, selely for such purpoce, the Owner con-
sents to poing idontiticd i soch retorn as a “partner.” IYor the purpose of preparing and
aling suel infermation retara, the Owner Lereby constitutes and appoints RN as the agent
el adormer in-fact of the Ovwier and, with the conient of the other owners of Cars in
the Managcuent Program, of the Management Program for and on behalf of, and in the
aame, plie aud stead of the Manapoment Program to prepare and sign as agent and attorney-
in-face and £l federal inforintion returns {or the Management Program. in furtherance of
~uch desiontion of RMI as asent oad atiorney-in-fact, the Owner will, if RMT shall so
vequest, execnte ind deliver o Doy or of Ativiney on Form 2848 and/or an Authorization and
Deciation o Form 2848-D

(v RN whall not have any anthority to (i) offer for sale, contract or agree to sell or
sell any Cars exeept as Owper naay from time to time hereafter expressly request or direct;
{11) suake any alterations, oodifieations, improvements or additions to the Cars of the type
referred to in Section 708 without the consent Jeither express or tnferred, as provided in
section 30| of Owner: or (1) nnke any loan of the finds of the Owner to atself, any
atidinte ov any other verson or cudity,

8. Ounei’s Revenues, Frponves and Net Farnings.

{a) The actual Gross Revennes (as Leveirafier defined) derived {rom the operation of
ihe Cars ond the actuad Cperating Uxpenses (as hereinafter defined) shall be accounted {or
and combined topether with all € ross Revenues and Operating Expenses derived from and
fucurced oG cars manapcd under the Prograny,

(b) (1Y As used in this Aprecment, the term “Cross Revenues” shall mean all income

to O uer (vnreduced by oy expenses or costs) derived from the ownership, use and/or

uperatios of the Cars incheiing, but got Lmited to, rentals and nuleape charges collected
tader leoes and mileage allowences, 1f any, not payable to a Tessee nud interest,

(it} As used in this MNereement, the term “Operating boxpeases” shall mean all

expences and costs incurred i connection with the ownership, management, use and/or

[4]
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operation of Cars, including, but net limited to, maintenance; repairs, except to the
extent thar the cost of such repairs is the responsibility of Owner vwnder Section 7(§);
punting; costs of moditieations and improvements which are not alterations, modifica-
tions, improvements or additions of the type deseribed in Section 7(d); legal and account-
ing fees incurred pursuant to Section 135 legal fees incurred in connection with enforcing
lease gights or repossessing Cars; desurance (and, if such imsuranee has been effected
under a blanket invurance policy, or insurance policy covering the Cars and other cars of
othier owners, Owner's pro rzia share of such insurance cost, it being understoad that
I will use its hest effurts to allocate to Owner’s Cars only such portion of such insur-
ance eost as i attributeble to such Cars); charges, assessments, or levies imposed upon
or agaiast Cars of whatever kind or natare; losses from liabilities which are not the
respensibility of Owner under Section 7(g7); Owner’s pro rata share of that portion of
ad viiorem, gross receipts end other property taxes which are levied against all raileavs
braring “PLAMYX” repodting marks and determined by RA to be attributable to the cars
in ihe Program (it beips understood that it may not be possible to malke an exact alloca-
tian of such taxes but RVMT will use its besi cfiorts to allecate to the cars in the Program
crdy such portion ol the rppregate of tuch taxes as are attributable to such cars); and
the lease negotiation fea payable to R as provided for in Section 6(d).

{(iii) Gross Revernes aad/oe Operating Fxpenses aftributable to a calendar quarter
vhich are reccived ot paid before or after such quarter shall be included in subsequent
guarterly distribution s and aeconnted {or as Gross Revenues o1 Operating Frpenses of the
quarier i which ruch revenues were received or expenres patd; provided, however, that
i awh orevenue i received or such expenses paid within one year of the quarter to which
thev relate and the wmount involved exeeeds 55000 per Car, the items shall be accaunted
D with the Gross Beveaues s Operating: ivpenses for the quarter to which such items
rebates provided Gucther thai, nofwithstanding the foregoing, any such item or items
receivad or paid prior to the close of the quarter followingr the quarter during whieh the
fasi car to be manaved by RAMT under the Program is delivered ta a lessee shall be
acesuatad for with the Gross Revenues and Operating Toxpenses for the quarter to which
such items relate.

{r) Owner’s Gross Revenue and Operating Forpenses for any fiscal period shall be the
picduct of (1) Gross Revenues derived from all cars managed under the Program or Operating
Papenses incurred by or with respeet to all cars nianaged under the Program, as the case may
be, mubiiplied by (1) a fraction the numerator of which is the product of the nuniber of Cars
mullipied by the number ot davs in such fiseal period that the Car s managed under the
Frogmam (or, if the Ownes owns more than one Car managed under the Program, the sum of
sucis prosdrets computed vitl tespeet to cach of the Owner’s Cars) and the denominstor of
whive is thie product of the total number of Cars managed under the Program multiplied by
the neinber af days in sach fiseal period that such cars are managed under the Management
Peogzram, The number of cars {or Cars, as the cve may be) managed under the Program
stall be the pumber of cars actuadiy nunaged under the Program from time 1o tine during such
fivad wecood and B any cars ave destroyed, fost, cold, disposed of or withdrawn from the
Program during such fiseal neriod, any computation under this Section 5(c¢) shall reflect
sintt dectracdon, loss, sale, disposition or withdrawal; provided, however, that ({) notwith-
siandingr that the owner of anv cars managed under the Program shall have entered into a
mararcmeni agrecinent vith BN the cars owned by such owner {which may be Owner) shall
not be coastdered to b sarnaeed under the Program wnti] such ears shall first have been
Jelvered to and aceepted oo leseee thereof and (y) there shall not be any adjustment of
compuintions under iLis Seetion 5(c) on account of the temporary withdrawal {rom service
ol any oae for repairs, maintenance or reconstriction,

[s]
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(4) As used in this Agreement, the terin “net Farnings” shall mean the Gross Revenues
attributzble to the Cars less the sum of (i) the amount of the Operating Fxpenses attributable
to the Cars; (i1) all compen-ation due and payable to RMT under Section 6 not theretofore
pid; (iii) such reserves as RMI shall, inits sole diseretion, have reasonably created to provide
for the efficient administration of this Agreement, for payment of accrued expenses not yet due,
for the management of the Cars, or for expenves relating to the Cars arising or payable
after the termination or expiration of this Agreement; and (iv) any storage and transit
costs payable by Owner under paragraph 6 of the Purchase Contract.

6. Compensation. As compensation to RMI for the performance of services hereunder,
Owner shali pay to RMI the amounts set forth below, which amounts shall be payable, in the case
of Section 6(a), un the first day of each month for which they are due, and, in the case of Sections
6(c) and 6(d), on the last day of each month for which they are due. Except for the lease nego-
tiation fee provided for in Section 6(d) below (which shall constitute an item of Operating
Expenees), oIl such fees shall be the soie responsibility of Owner.

(2)  Buse Compensation to RMI. OQwner shall pay to RMI a monthly management fee
per Car equal to $35 per Car per mounth, which shill be subject to adjustment in accordance
with Sectien (b)), hereof. For any partial ealendar month during the term of the Agreement,
the fee chall be pro rted on a daily Lisis.

(b) Adjustinent of Ease Compensation to RUI. The management fee shall be increased
{or decreasad), effective January 1, 1984, by an amount equal to the percentage increase (or
decrense) in the Wapre Rate and Supplement Index (Western District), published by the
Assovintion oi American Ratfroads, for the peviod January 1, 1979 through December 31,
i3, Any such adjustinent hall be computed to the nearest cent,

{r) Servicing ez to RMI. If Owner shall Lave requested RMI to make the special
distrivistions of Net Varnings provided for by Section 7(a), Owner shall pay to RMI an
additional management oo equal to $7.00 per Car per month, commencing with the month
which et Farnings are first so distributed and ending with the month for which the last such
distribution 15 made,

(1) Leese Negoiiation ee. RMI shall be entitled to a lease negotiation fee equal to 2%
ot ali rentals received with respect ta a Car subsequent to the termination of the original lease
for such Car.

7. Dictribuiion to Owner of Net Farnings; Pavment of Costs and Ixpenses,

(a) Special Distributions of Net Farnings. 11 (i) Owner has financed a portion of the
purchase price for the Cars from the Loan and Debt Service is due on cither the first or the
fast dav of each month and (i) Owner has requested that RMT assist Owner in providing for
timely prvment of Doebt Service, AT shall, not Iater than three full business days prior to the
time iliat Debt Serviee for any month is due and payable, distribute to Owner or on behalf
af Quwner as berelnafter provided, the lesser of (A) RMI's then best estimate of the Net
Fata'virs atiributable o the Cars for the preceding month, in the case of Debt Service due
on the bt day of each mently, or the second preceding month, in the case of Debt Service due on
the first Jay of each moath, and (D) the Debt Service then to be due and payable. Such dis-
tribution +hatl be wade by tranafer 1o the Lender (which transfer may be made by sending by
regaiy firt-class mail a checls for the amount transferred), in the name of Owner, of the
ammouat en distributed. 1 the amount distributed for the benefit of Owner pursuant to the first
sentenee of this Seetion 7{a) i less than the full amount of the Debt Service then to be due
and payeble, RMIT shadl, not Jater than five full husiness days prior to the time Debt Service
fur <uch month is due and pavalide, advise Owner i writing (which advice may be sent by first-
clhss m-il) of the existenes and amount of such deficiency. Distributions pursuant to this Section
7(a) 11l commence for the month during which Owner shall request that such distributions
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be made (which request may be made by execution of the request form on the signature page
of this Agreement or by wriiten notice to RMI) and shall terminate after the distribution for
the month during which, by written notice to RMI, Owner shall request that no further such
distributions be made.

(b) Regular Distributions of Net Larnings. Within 75 days after the end of each
caleadar nuarter, RMI shall distribirie to Ohwner the excess of (i) the Net Farnings attributable
to the operation of the Cars Juring each quarter over (i) the amount of Net Farnings, if any,
for sucn quarter distributed for ihe benefit of Owner by RMT pursuant to Section 7(a).

() Payment of Operating Deficits. Within ten (10) days of receipt of notice and
drmand fronn RMI, Owner shall pay to RAI the waount by which Net Farnings {or a calendar
quatter, rediiced by the Met Iiornings, if any, for such quarter distributed for the benefit of
Owner by RMI pursuant to Section 7 (), shall be less than zero,

(d) Peyment for Special {mprovements, The cost of any alterations, moedifications,
improvements or additions which are required by the VAR, Department of Transportation or
other regulatory agency or are otherwise required to comply with applicable Thws or regulations
or any lease or which, in the diseretion of RMI, are otherwise necessary or advisable and are
consented to by Owner shall be the sole responsibility of Owner. RAT shall have the right
to require Qwner to pay the approximate cost thereof to RMI, upon ten (10} days prior written
notice. Upon completion, RALL shall notify Owner of the exact amount of such costs, and, in
the cvent that Owner has aliendy paid more than such cost, RMI shall refund the difference
to Owner. If the amount already paid by Owner is less than the exact amount of such costs,
Owner shall promptly pay to RM1 the amount of such difference,

(e) Payment for Additional Insurance. 1f RMI determines, as provided in Section 3(g)
hereof, that the cost of insurance described therein is unreasonably high, or cannot be obtained,
and Owner elects to purchnse such insurance to the extent obtainable, the cost thereof shall be
the sole responsibility of Owner. Within ten (10) days of receipt of notice and demand from
RMI, Owner shall pay to RMI the cost of any such insurance placed or purchased by Owner
through RMI.

(f) Payment for Certain Property Damage. The cost of repair of damage to any Car
(other than the cost of repairs which RMI determines constitute maintenance of such Cars)
is the sole responsibility of Owner. Any payments, including, without limitation, insurance
benenits or railroad or lessee indewnity payments, received to cover the damage to such Car
(but not to cover loss of rental payment) shall be solely for the account and benefit of Owner
(and «Liall not be included within the term “Grass Revenues’™). RMT shall have the right to
require Owner to pay to RMI, upon ten (10) days prior written notice and demand therefor,
the approximate cost of the vepairs which are the responsibility of Owner or, at RMI's election,
such portion of such cost as RMI believes will not he covered by any such payments which may
Lie received by RMI [as co-insured or additional insured, as provided in Section 3(g)] to cover
the cost of such damage (it being understoad that RMI may apply to such cost of such repair
any payments so received by RMI to cover the cot of damage to such Car). Upon completion
of such repairs and determination of the payments received by RMI and applied to payment
of the vo-t of such damage, RMT shall notify Owner of the exact amount of such costs and
payents, and in the event that Owner has already paid more than the amount of such costs
aot prid fram such payments received and applied by RMI to such repair, RMI shall refund
the diflerence to Owner. 11 the amount already paid by Owner is less than the amount of such
costs nit paud from such pavments received and applied by RMI to such repairs, the Owner
shall pimoraptly pay to RAT the amount of such difference. RMT shall promptly remit to
Owner 2ay payments to cover suck damage to such Car which are received by RMI and not
applied jo pavment of the cust of reprir of such Jdamage.
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(g) Payment of Uninsured Losses. T.osses from third party hability for bodily injury
or property damage caused by any Car (including attorneys’ fees) which are (i) not covered
by insurance and (ii) are in excess of the lesser of (x) $25,000 per occurrence per Car for
liability for bodily injury and §25,000 per occurrence per Car for lability for property damage
and (y) the amount of the deductible(s) under any liability insurance for bodily injury and
property damage on the Cars are the sole responsibility of Owner, Within ten (10) days of
receipt of aotice amd demand from RMI, Owner shall pay to RMT the amount of such lability.

(h) Receipts and Peymcits as Acts of Oumer; Olligations of Owner. In collecting or
receiving any (Cross Revenues and in paying or disbursing any Operating Fxpenses RMI is
acting solely as agent for Qwner. The provisions of Sections 3, 5 and 7 of this Agreement shall
not be undierstood to diminish or modify the rights of Owner to receive Gross Revenues or the
obligations of Owner to pay Operating Expenses or Debt Service,

8. Indemafication,

(a) Hy KMI. The parties hereto acknowledge that RMT has entered into or intends to
enter into lease agreements (the “Leases™) with lessees (the “Lessees”) for the 1,250 cars which
may be included in the Program. If RMI is unable to deliver the 1,250 cars to the Lessees as a
vesult of the {atlure of the Program to sell 1,250 cars which become subject to management
agreemenis subsiantially idontieal to this Agreement (ihe “Indenmifiable Fvent”), then

(i) RMI shall defend, indemnify and hold Owner harmless from and against any
and all claims, aciions, damages, expenses (including attorneys’ fees), losses or liabilities
ascerted sgainst Owner and arising out of any claim made by the Lessees on account of
the (ndemuntfiable Fvent, and

(i1} Any expenses incurred by RMT in obtaining substitute cars to meet the require-
ments under the [eases on account of the Indemnifiable Tvent shall be borne by RMI;
such cars shall not be included in the Program; and the Gross Revenues and Operating
Lxpences ¢f such substitute ears shall not be poocled hereunder with Gross Revenues and
Qperating Expenses of Owner’s Cars,

{(b) Dy Owner. Tixcept as provided in Section 8(a), Ouwner shall defend (if such
defense is tendered to Owner), indemnify and hotd MY harmless {from and against and does
hereby release RAU {rom any and all claims, actions, damages, expenses (including reasonable
attomvaeys' fees), losses or liabilities incurred by or asserted apainst RMT arising out of or as
a reruli of the use, operation, possession, control, mintenance, repair or storage of the Cars,
inchding, without Himittion, cims for injury to or death of persons, lass of or damage to
property (including the Cars) and economic loss due to the unavailability for use of the Cars;
provided. however, thar Owner shall noi defend, indemnify or hold RMI harmless from and
against, and RMT shall not be exculpated from, any claim, action, damage, expense, loss or
Latility dicecily or indinetly eaused hy or arising from negligence, had faith, recklessness,
rross nepligence, gross misconduct or willful misconduct of RML

9. [Pught of First Refusals Uxelusive Sales Ageney.

(a) Fight of Firs: Refusal During the tertn of this Agreement and for a period
of fivz meaths thereafter, if Owner shall have received from a third party (“Offeror”) a bona
fide offer (tie “Offer”) for the purchase of auy or all of the Cars, and if (i) either (%)
Qiieror is a enmpetiior of XM or any of its affiliates in the business of originating, arranging,
brolicring, s ndicating or dealing in leased equipment or the business of managing railcars or
other reilicad equipment or (y) Owner actively initiated the transaction or actively solicited
the Ofter end (i1) Owner desires to accept the Offer, Owner shall first obtain a copy of the
Offer in vwiiting signed ty the Offeror and forward a true copy thercof to RMI. RMI shall
i1 such casee (but no otuers), thereupon have the first option for a period not to excesd
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ninetv (90) days atter receipt of a copy of the Offer from Owner, to purchase all or any of the
Cars upon the same terms and conditions set forth in the Offer. T{ RMI purchases a Car {from
Ownp-r pursuant to this Section 9(a) and within 90 days thereafter RMI resells the Car to a
third party [other than an adiliate (as defined in Section 9(b) of RMI}, RMT shall pay to
such Owner the excess, if any, of (i) the gross sales price of the Car over (i1) the sum of (x)
the purchase price previously paid by RMI to Owner, (y) RMI's commission pursuant to
Section 9(b) below, notwitiistanding any limitations therein, and (z) any costs or expenses
incurred in connection with such resale, including any commission payable to any broler-
denaler; provided, hotweeer, that if the Car is sold through a broker whae is an affiliate of RMT,
any commission payable io, and retained by, such affiliate shall not exceed the commission
payable to the salesnin eniployed by such athiliate,

(b) FExclusive Sa'>s _igency. During the term of this Agreement and for a period of
four months thereafter, RMT shall have the exclusive right to sell the Cars. Txcept in case of
any sale or other disposition of a Car to RMT (whether pursuant to Section 9(a) or otherwise)
or any of its affiliates (that is, any company, person or firm controlling, controlled by, or under
comeon control with, RMI) or upon or in connection with a foreclosure, loss or destruction
of a Car, Ovmer shall pay to RMI upon the sale of a Car a sales commission equal to the sum
of (i) four percent (4¢{) of the sale price and (ii) 25% of the sale price in excess of the
total purchase price of the Car provided under paragraph 6 of the Purchare Contract (including
any storage and transit costs contemplated by said paragraph 6).

10.  Swubardination. This Agreement and RMT's authority and rights hereunder are subject
to the lien upon, and security interest in, the Cars and revenues generated by the Cars held by any
Lender to whom Owner has granted a security interest in the Cars; provided, however, that all
such liens and sceurity interests are subject to any lease entered into during the term of this Agree-
ment (including any rights of the lessees thereunder referred to in Section 11) and to RMT's right to
collect Gross Revenues accruing during the term of this Agreement until such time as sums due RMI
hereunder as of the later of ihe Jdate of default under the terms of any security agreement or
repossession of the Cars pursuant to such security agreement are paid.

1. Dealligs with Lescees.

(a) Tt is intendod that leases of cars managed under the Program will cover several or
all of the cars so managed under the Program at any time. Unless the lessee of such ears shall
b willing to pay rental to several lessors (and such lessee may decline, in its sole discretion,
ta pay renial to more than a single Iessor), any purchaser, foreclosing mortgagee, donee or
other tran,feree of any car subject to such lease (cven though such car is not then managed
under the Program) sliall vntil the espiration or termination of such lease, acknowledge
RAT as such purchaver's focecloning mortgagee’s, donee’s or other transferee’s agent for the
purpose of receiving renials under such lease (which rentals RMI shall remit, forthwith upon
receipt, withont deduction or charpe); provided, however, that any {oreclosing mortgagee or
teansfen e of sueh forcclosing mortgapee and BMI may select a person or entity, other than
BRI, ws apent of such Doieclosing moripagee or transferee of such foreclosing mortgagee for
tiae puipore of receiving rentals under such lease,

(L) Tnthe event that RMT determines, in its sole diseretion, that any purchaser, foreclosing
mortea:ee, donee or other transferee of any car which is subject to the leases referred to in
Section TH(a) and which is not managed under the Program is not capable of performing the
duties and cobligations of a lessor under such Ieases in accordance with the terms thereof,
then TMI may require the transfer to RMT of all the right, title and interest under such
leases of such purcharer, foreclosing mortgagee, donee or transferee, without recourse,
withd=zov the ears of such perron from such leases and, if necessary, substitute thereunder
cors identical or substantially similar to the cars so withdrawn,
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12, Withdrawd dn Case of Special Improvements. In the event that any alterations,
modifications, improvements or additions of the type referred to in Section 7(d) shall be required
and Owner shall net have consented to the making thereof, Gwner may ferminate this Agreement
and withdraw from pacticipation in the rogram, In the event that Owner shall not hiive consented
to the maling of any such alieration, modification, improvement or addition and shall not have
terminated this Agreement, from and after (i) the effective date of any law or regulation prohibit-
ing, limiting or vtherwise atiecting the leasing, use, ownership, operation, or maintenance of railway
cars, steh as the Cars, which Lave not been so altered, inaditied, improved or added o, or (i)
the effective date specified by RMD b its written notice to Owner advising Owner of the necessity
to make such alteration, madidfication, improvement or additions other than those referred to in
(1) ab.ve, the Cars will be deemed to have been withdrawn from the Management Program and
all cests ascoriated therewith (including maintenance and storage costs) will be the sole respon-
sibility of Owner and Owner shnll receive only Gross Revenues and Net Iarnings directly and
actually derived from or attribuied to the Cars,

13. Reports.

(a) Not iater than 75 days after the end of each calendar quarter other than the fourth
calendar quarter, RMT on behalf of the Program will distribute to Owner an unaudited report
showing, in reasonable detail, the Gross Revenues, Operating Fxpenses and Net Farnings
for such quarter, including the computation and the allocation of any property taxes and the
computation of Owner's pro rata share of any items. Such reports shall also show the amount
of Net Farnings, if any, for such quarter distributed for the benefit of Owner pursuant to
Section 7(a).

(b) Within 75 days after the close of each ealendar year, RMT on behalf of the
Program will distribute to Owner a report showing for the fourth calendar quarter and such
year (statad separately) the same information reported on the quarterly report distributed
pursuani 1o Section 13(a).

(¢) Mot later than 75 days after the close of Owner’s taxable year (which will be deemed
to be the calendar year unfess Owner hall otherwise notify RMI in writing), RMT on hehalf
of the Program will deliver to Owner a statement setting forth all information (including
computation vi lepreciation and amortization deductions computed on the same or similar
bases as those set forth in the analytic models contained in the Praspectus relating to, among
other things, the Program) reasonably necessary in connection with the preparation of Owner's
{federal mcome tax raturns,

{(:1) Within 90 days afrer the close of each calendar year, RMT on behalf of the Program
will deliver to Ovner a report of such independent certified public accountants as are then
acting as aceotiatints to 1ML and its affiliates, as to such accountants’ review (which review
will not condtituie, and is not iniended to be equivalent to, an audit of the operation of the
(Cars) of the operations of the Program, the mathematical correctness of the computations
made by Ritl in the allocation of Gross Revenues, Operating Fxpenses and Net Earnings
and the conformity of the accounting procedures followed by RMI to the obligations and
dutics of RMI under this Agreement,

(¢) NMotwithetanding this Section 13, if the Program is required pursuant fo cither
Section 1.2 or Fection 15(d) of the Securities Tixchange Act of 1934 to file reports under
Section 13 of the Seeurittes Prchange Act of 1934, then, in licu of the reports required under
this NMection 13, the Program shall provide to Owner a quarterly report or sunual report, as
the care wmay Le, ia such foom and containing such information as shall be required under such
sections and regulations thereundes,

14, Use of Cars. RMI sioll enforce the obligations of the lessees under the Teases cover-
ing the Cars so <hot the Cars will not be used predominantly outside the United States within the
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meaning of Section 48(a) (2Y(A) of the Internal Revenue Code of 1954, as amended, or any
successor provision thereodf, and the regulations thereunder. RMT in the leasing of Cars and in the
allocation of Cars to various leases shall cause each lease for the Cars entered into, or arrangements
for the use of the Cars made, subsequent to the termination of any of the leases to contain provisions
regarding the ideniity of the lessees or sublessees of the Cars and the locations of use of the Cars so
as to avoid recapture of any allowable investinent tax credit claimed with respect to the Cars. This
provision shall not, however, require RMT to enter into any lease which restricts the location of the
use of the Cars on a fiscal year rather than a calendar year basis,

15. Notices. Any notice required or permitted hereunder shall be in writing and shall be
valid and sufficient if delivered personally or dispatched in any post office of the United States by
registered or certified mail, postage prepaid, addressed to the other party as follows:

I{ io RMI: PLM Railear Management, Inc.
50 California Street
San TPrancisco, California 94111
Attention:  Vice President—Investor Programs

If to Owner: To the address set forth on the
sipnaiure page to this Agreement;

and any party may change such address hy notice given to the other party in the manner set forth
above,

16. Miscoilaneony,

(») Coucrming Law.  This Agreement shall be poverned hy and construed under the laws
of the Siate of Californin,

(b) Couaterparts  This Agreement may be executed in two or more counterparts, each
of which shnii be deemed an original, but all of which together shall constitute one and the
same instrunient,

(¢) IHeudings. Titles and headings of the sections and Subsections of this Agreement are
for the convenience of reference only and do not form a part of this Agreement and shall not
in any way aifect the interpretation hereof.

(d) ~Amendment. No explanation or information by either of the parties hereto shall
alter or afiret the meaning or interpretation of this Agreement and no modification or amend-
ment to this Agreement shall Le valid unless in writing and executed by both parties hereto.

(e) Nuceessors and slesigne. The terms and conditions of this Agreement shall inure
to the benent of and bz binding upon the respective successors and assigns of the parties hereto;
provided, however, that no ascipnment hereof by Owner or transfer of any of the Owner's
rights hereunder whether by operation of law or atherwise shall be valid and effective as apainst
RAMI without the prior written consent of RMI.

({) Force Majeure. Neither party hereto shall be deemed to be in breach or in violation
of this Agreement if either is prevented {rom performing any of its obligations hereunder for
any reason beyond its reasonalde control including and without limitation acts of Ged, riots,
stribes, fires, storms, public Jisturbances, or any regulation of any federal, state or local gov-
eranat or any agency thereof,

(g) O:dder Customners of RALL It is expressly understood and agreed that nothing herein
contained +hall be construed to prevent or prohibit RMI from providing the same or similar
seTvices to nny person or organization not a party to this Agreement. In particular, RMI shall
pio entitle | to manage identical ears not managed under the Program under a similar manage-
ment acrecment with ansther owner; provided, however, that if RMI owns, or manages for
another party, railroad cars v hich are similar to the Cars, and the total of such cars (including
the Cars) available for lease exceeds the demand for such cars, the Cars shall be treated no
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less favorably than any other cars RMI owns or manages. Owner recognizes and acknowledges
that it is RMI’s intention to give priority to those cars which have been off-lease and available
for the longest period of time.

(h) Waiver. The waiver of any breach of any term or condition hereof shall not be
deemed a waiver of any othor or subsequent breach, whether of like or different nature.

(1) Severability. If any term or provision of this Agreement or the performance thereof
shall to any extent be invcild or unenforceable, such invalidity or unenforceability shall not
affect or render invalid er unenforceablza any other provision of this Agreement, and this
Agreement shall be vatid and enforceable to the fullest extent permiited by law.

. g
INn Wirrnrss Wrereor, the parties hereto have ewecuted this Agreement as of /;2/524?, léZ/
(date of Closing; to be completad by DRFAT).

PLM RAILCAR M/

AGEMENT, INC.

......

..............

REQUEST FORM PURSUANT TO SEC-
TION 7(a):

Owner hercby requests RMI to make the special
distributions provided for in Section 7(a) of this
Agicemient,

...............

(If Owner has executed the above request form
purstant to Section 7(a), complete the “Financ-
ing Ilotice” attached hereto and deliver it to RM1;
if ali of the information required by the “Iinanc-
ing Notice” is not available at the time of delivery
of this Agreement, please complete and transinit
such Notice as soon as such information is avail-

able.)

The followine Lgond is applieablz to California residents only:

YT 16 UNLAWTUL TO CONSUMMATE A SALE OR TRANSFFR OF THIS SECUR-
1TY, OR ANY INTFREST THEREIN, OR TO RECFIVE ANY CONSIDERATION
THYRFFOR, WITHOUY THF PRIOR WRITTEN CONSENT OF TIIE, COMMISSIONER
OF CORFURATIONS OF TIiE STATE OF CALIFORNIA, EXCEPT AS PERMITTED
IN TH COMIAISSIONER'S RULES.”
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. PLEASE BE SURE TO FILL IN ALL RILANKS.
For Qwner who is an individual:

State oF ... f .................................
County or L Alas

On this j.?.ﬂhy oféé 2

(name of the signer of the foregoing instrument), to me known to be the person described in and who
execsted the foregoing instrument and he or she acknowledged §
or her free act and deed.

_ Aithony L. D'Ambrosio, Notary Public X
[Sear]  East Whiteland Township, Ghester County 2

/ .
Lxpires May 23, 1583
. Mapmhar Dg g . ot bt .
mmls%{gﬁngpge}g@ivama Assopretion of Nolaries

O this . A3y 0F s , 19...., before me personally appeared
(noice of sipner of foregoing instrument), to me personally known, who being by me duly sworn, says
et he 18 the e, (title of office) Of s (name of corporation),

its the sead afined ¢o the forcyoing instrument is the corporate seal of said corporation, that said
estrument was cesaed aud sealad on belnlf of said corporation by authority of its Board of Directors,
.. he acknowled,d that the cxecution of the foregoing instrument was the free act and deed of said
o3 poration.

My coramission CxpIres

................................................

State oF Cartronnia
Crry ann Counry oF S
On this\.z.'}.éday of
(nuae of siener of fombffoing instrumnent), to me personally known, who being by me dné/swom, says
4 he is the e, (title of office) of PLM RAILC MANAGEMENT, INC, that the
ceal affixed to the foregoing instrument is the corporate seal of gpid corpgration, that said instrument
v eigned and sealed on behalf of said corporation by authorify of Board g, and he
~okiowiedged that the execution of the {oregoing instrument wa tT \

Srend

My commission expjses
). ks
\. D......x. »

P A A AP

OFFICIALASEAL

CYNTHIA
NOTARY pugyic -chesgpwm

SAN FRANCISCO cou
] NTY
My comm, 6Xpires NOV 28, 1983 i

e

Francisco % 8- :i%
EMusony..... , 1980 hafore me personally appeared . S’* M

[



of Cars

One (1)

Delivery -
Date

December 28, 1979
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Type
of Car

4,750 cu.ft. capacity
100 ton covered hopper car

- “SCHEDULE 1

Reporting
Mar

PLMX 11651



»

SCHEDULE 2

FINANCING NOTICE

Owner has financed a portion of the purchase price for the Cars described in that certain Manage-
ment Agreement under RMI Covered Hopper Railcar Program 79-1 and, pursuant to Section 7(a) of
the Management Agresment, hereby requests that RMT assist in providing for payment of Debt Service.
RMTI is hereby autherized to rely on the following information.

Mame of Lender: Pﬂ?d\”é J U J‘“Q GO‘”A

Address: L. IS/S)MKK?I' ..... SN
CHLALA

PRODET eeerncareeeesseesee e v ne s e arns s assn s nes eeeesannn
P T o
Ofticer in charge of account: .. rerrerverann B reeeeere e eeees e enn

Accoun? OF LOat NUBIIOTT oot ceee e eeeereranesmeeese s eaanenmeeeesmeessaasssesaran

DNate Installinents cOMMENOR! e cse e esaveserescesasssess e e sraseeseesnaens
Asuount of each Tastallaients et
Day of month Tnstallaieeis DU o eeererrererecrsssestnrecessameeresensesesenssenras
Number of INstaliionis: e e
Due Dote of Final InstQIUENTI vt cesesernees o seserssvassseaesassoseans
Amcunt of “Balloon PAyment”: st venes

Due Date of any “Balioon
Payment”: resmrensasserta st s s s e n s a seas .

Qviner hereby requests that payment be made:

(Please check one.)
¥irst day of Month: K

Last day of Month: .......

Name

.......

Signature
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