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June 15 , 1995

Secretary, Interstate Commerce Commission
12th and Constitution Avenue NW

Room 2303

Washington, D.C. 20423

Dear Secretary:

I have enclosed an original and one certified copy of the document
described below, to be recorded pursuant to Section 11303 of Title 49 of
the United States Code. |

This document is a railroad equipment lease agreement, a primary
document, dated the 23rd day of May, 1995.

The names and addresses of the parties to the documents are as follows:

Lessor: ITG, Inc.
106 North Main
Victoria, Texas 77901

Lessee: Brandywine Valley Railroad
50 South First Avenue
Coatsville, Pennsylvania 19320

A description of the equipment covered by the document is as follows: 12
FMS/F411 class, 100-ton capacity railway cars, as more particularly
described on the list attached hereto as Exhibit A.

A fee of $21.00 is enclosed. Please return the original and any extra
copies not needed by the commission for recordation to Craig G. Friemel
at First Victoria National Bank, P. O. Box 1338, Victoria, Texas 77902.

A short summary of the document to appear in the index follows: Railroad
Car Lease Agreement between ITG, Inc., 106 North Main, Victoria, Texas,
and Brandywine Valley Railroad, 50 South First Avenue, Coatsville,
Pennsylvania 19320, dated May 23, 1995, and covering 12 FMS/F411 class,
100-ton capacity railway cars, initial numbers 4001 through 4012,
inclusive.

One Deleon Plaza Colony Creek Branch North Branch
P.O. Box 1338 1206 N. John Stockbauer 7001 N.E. Zac Lentz Pkwy.
Victoria, Texas 77902 Victoria, Texas 77901 Victoria, Texas 77904

512/573-6321 512/573-1088 512/573-1993




Secretary, . Interstate Commerce Commission
Page 2
June 15, 1995

Very truly yours,

FIRST VICTORIA NATIONAL BANK

By: Craig G. Friemel
Senior Vice President

STATE OF TEXAS §

COUNTY OF VICTORIA §

44

—

This instrument was acknowledged before me on Junel’sd, 1995, by
Craig G. Friemel, as Senior Vice President of First Victoria National
Bank.

A

Notary Public, State of Te{@s

Notary Publiz

STATE GF TEXAS
My Comm. Exp. 02/18/59 s



. EXHIBIT A

Car Initial Numbers: 4001 through 4012; inclusive
Car Series Marks: BVRY

Class of Car: FMS/F411

Number of Cars: Twelve (12)

Capacity of Cars: 100 tons

Prior to purchase by Debtor, these cars were marked as follows:

EJE 762
EJE 784
EJE 786
EJE 789
EJE 797
EJE 820
EJE 821
EJE 828
EJE 846
EJE 849
EJE 879
EJE 884




Interstate Commerce Qommission
Rlashington, B.¢. 20423-0001 6/26/95

®ffice Of Eht Secretary

Craig G. Frienel

virst Victe~ia Naticnal Eank
P. O. Box 1338

Victoria, Texas 77902

Dear Sir:

The enclosed document(s) was recorded pursuant to the provisions of Section 11303 of

the Interstate Commerce Aﬂ, 49 U-SoCo y OB . /2/ /e at - Ter 0 4 ’ and

assigned recordation number(s). ;,,0, 19483, 19484 and 13485.
‘Slnccrely yours,
%// // '
2 "‘"\f £ ; ff ”/ /
/ e i f{/uf((f
Vernon A. Wllllam;
Secretary
Enclosure(s)
(0100667011)
(C100567012)
(0100667013)
(01006567C21¢)

$_84.00 The amount indicated at the left has been received in payment. of a fee in connection with a
document filed on the date shown. This receipt is issued for the amount paid and in no way indicates
acknowledgment that the fee paid is correct. This is accepted subject to review of the document which has
been assigned the transaction number corresponding to the one typed on this receipt. In the event of an error

or any questions concerning this fee, you will receive a notification after the Commisslon has had an .
opportunity to examine your document. .
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Use of Cars:

319442 0
L

RAILROAD CAR LEASE AGREEMENT

This agreement, No. ITG-2379, made and entered into May 23,
1995, by and between ITG, INC., a Texas Corporation with its principal
office and place of business in Victoria, Texas. (herein called
"LESSOR") and Brandywine Valley Railroad (BVRY), (herein called
"LESSEE") a wholly owned subsidiary of Lukens Steel Company, a Delaware
Corporation with its principal office and place of business in

Coatsville, Pennsylvania.

WITNESSETH:
Description 1. Lessor agrees to furnish to Lessee, and Lessee
of Leased
Ccars: agrees to rent from Lessor, the railroad cars shown

on Rider No. 01, attached hereto and made a part of
hereof, and such additional agreed Riders as may be added
to hereto from time to time by mutual agreement of the
parties and signed by each of their duly authorized
representatives. Each Rider shall set forth a brief
description of the car, or cars, car initials and
numbers, the Association of American Railroads ("AAR") or
Interstate Commerce Commission ("ICC") specifications,
cubic capacity, truck capacity, delivery point, rental
term throughout which the cars shall remain in Lessee’s
service, and other pertinent information that may be
desired by both parties.

2. Lessee agrees to use said cars under the following

restrictions:

(1)




(a) The cars will be delivered to Lessee at Berwind
Railway Service in Hollidaysburg, Pennsylvania on
Conrail consigned per Lessee’s instructions, and Lessee
agrees such cars shall be used and operated at all times
in compliance with all lawful acts, rules, regulations,
and orders issued by the railroads on which the cars are
operated and government agencies.

(b) At the expiration or termination of the rental term
of the particular Rider applicable to each such

car described in such Rider, Lessee shall cause said
cars to be returned freight prepaid to Lessor at a

point so designated by Lessor not exceeding the

mileage distance from the point where initial

delivery was originally taken (Hollidaysburg, Pa).
Mileage in excess of this distance is for the account of
the Lessor.

(c) At the request of the Lessor, the Lessee agrees

to provide the Lessor up to 120 days free storage

upon expiration of the initial lease term or

extensions thereof.

(d) Lessor will cause all cars to be delivered to

Lessee in current A.A.R. Interchange condition and ready
for Lessee’s intended service. The cars covered hereby
shall be returned to Lessor in a similar condition

except for ordinary wear and tear. Any dispute on

car condition will be resolved through binding

(2)




Rent:

arbitration. Each party shall choose an independent

arbitrator who shall be a qualified rail car

inspector. If these arbitrators fail to agree, they

shall choose a third arbitrator who shall be

mutually agreeable to both parties. The cost of any

arbitrator shall be equally borne by Lessor and Lessee.

(e) Lessee agrees the cars will not be altered or

modified and no advertising or logos shall be applied

to any such car without the approval of Lessor.

(f) Lessee agrees the cars are intended only for use

in transporting the following commodity: Steel Products
The use of these cars for any other purpose is

not permitted without prior written approval of

Lessor, which will not be unreasonably withheld.

(g) Lessee agrees that the cars will be operated

only within the confines of the market area in the

United States.

3. Lessee agrees to pay Lessor one month in advance

the monthly rental as stated in the applicable Rider for

each particular group of cars. Rental will commence

on the first day of the first full month the cars are in

service. The first and last monthly rent:als shall be

prorated to include any partial months that the cars may

be in service. Such rental shall be paid monthly to

Lessor in Victoria, Texas or in such other place as

Lessor may hereafter direct in writing.

(3)




Term of
Lease:

Repair and
Maintenance:

4. The term of this Lease shall commence the date all
cars are delivered to the Lessee and terminate no earlier
than one hundred twenty (120) months thereafter unless
this contract is extended or renewed in writing by mutual
agreement, or a new contract is executed.
5. After delivery of cars to Lessee, Lessee agrees to
maintain the cars in accordance with the mechanical
requirements specified in the Field Manual published
by the ASSOCIATION OF AMERICAN RAILROADS (or subsequent
governing printed document), and, as between Lessee and
Lessor, to pay all costs of such maintenance and repair
as the cars may from time to time requirz including all
costs of repairing damages while such cars are in the
possession of Lessee, shipper, consignee, or agent.
Lessee shall make or arrange to have made= all contrac-
tural arrangements for all repairs notwithstanding
who is responsible for the costs thereof. Lessee shall
notify Lessor within three (3) full business days fol-
lowing knowledge of any damage requiring repairs to any
of the cars. However, except for repairs arising out
of Lessor’s failure to deliver cars in the condition
specified in 2(d), the rental shall not abate during
the period repairs are being made.

If any car, while under the control of the Lessee,
is completely destroyed or, in the opinion of Lessee and

Lessor, such car’s physical condition is such that it

(4)




Indemnity:

cannot be economically repaired to be operated in
railroad service, Lessee may pay Lessor full settlement
value. The term "settlement value" as used herein shall
mean the valuation of such cars as set forth in the Rider
No. 02 attached hereto and made a part hereof. Upon
payment of "settlement value" this lease will terminate
with respect to that car. If the parties are unable to
agree regarding the repair or regarding the destruction,
they shall utilize the same procedures set forth in
Paragraph 2(d) hereof regarding arbitration by
independent railroad inspectors.

6. Lessee will indemnify Lessor against any loss,
damage, claim, expense (including attorney’s fees and
expenses of litigation) (collectively "Loss") or injury
imposed on, incurred by, or asserted against Lessor
arising directly or indirectly out of Lessee’s, its
consignees’s agents, or shippers’ use, lease possession
or operation of the cars during the term of the Lease, or
by the contents of such cars, however occurring, except
(a) any loss, liability, claim, damage or expense arising
from latent defects or, (b) any loss, liability, claim,
damage or expense for which a railroad o1 railroads have
assumed full responsibility and have sat:isfied such
responsibility. Lessor will indemnify Lessee against
any LOSS or injury imposed on, incurred by, or asserted

against Lessee arising directly or indirectly out of

(5)




Insurance:

Additional
Charges by
Railroad:

Lessor’s failure to deliver cars in the condition

as quoted in 2(d). All indemnities contained in the
Agreement shall survive the termination hereof for a
period of one year. Neither party will be required to
indemnify the other for the other’s negligence.

7. Lessee shall, at its own cost and expense, at all
times, maintain and furnish Lessor with evidence of
insurance as follows:

(a) General Liability Insurance in the minimum
amount of One Million Dollars ($1,000,000.00) covering
any loss or claim for damage arising out of or incurred
in connection with the use, maintenance, or operation
of the cars covered by this Agreement.

(b) All risk insurance covering physical damage to
the cars to the full amount of the value of the car
according to Rider No. 02. Lessee will zffect physical
loss insurance coverage prior to the receipt of the cars
for service.

All such insurance shall name Lessor and First
Victoria National Bank or any other lien holder desig-
nated by Lessor as additional insured. [Lessee’s
obligation to maintain insurance with respect to each car
shall continue until the lease thereof is terminated ang,
if such car is required hereunder to be returned to
Lessor, until such return.

8. All freight or demurrage or other charges made by a

Railroad on account of the cars during the term of this

(6)




Right of
Entry:

Payment of
Taxes:

lease pursuant to Paragraph 2(a&b) hereof, shall be

paid by Lessee.

9. Lessor shall be permitted to enter the property
where the cars are used or stored, at Lessor’s own cost
and during normal business hours, for the purpose of
making car inspections. Lessor will provide Lessee 48
hours advance notice for a planned inspection.

10. During the term of the Agreement, Lessee shall
promptly pay, when due; use, rental, and excise taxes,
assessment and other governmental charges, whatsoever,
whether payable by Lessor or Lessee, on or relating to
the use of the cars leased hereunder prorated to the
actual time covered by this lease or extansions thereof.
If for any reason Lessee fails to make full and prompt
payment of any such charges, Lessor may, at its option,
pay such charges and charge the amount so paid to Lessee.
Any expense incurred by the Lessee with respect to
contesting the applicability of such rental or use tax
to this Agreement shall be payable by Lessee. Lessor
specifically warrants and represents that as of the date
of delivery of each and every car, all sales, use, rental
and excise taxes, personal property taxes, assessments
and other governmental charges due on such cars have been
paid in full and Lessor agrees to indemnify and hold

harmless Lessee from any obligations for such taxes.

Lessor is responsible for paying taxes on

(7)




Liens:

Marking

of Cars:

Remedies:

Default:

income generated from the lease of the cars.

11. Lessee shall not cause or allow any encumbrances or
liens to attach to the cars or otherwise permit a

cloud on Lessor’s title thereto.

12. Lessee shall keep the cars, subject to lease, free
of any markings which might be interpreted as a claim

of ownership.

13. Upon the happening of any of the events of default
as hereinafter defined, the Lessor or its assignee may
then, or at any time thereafter, without notice, take
possession of the car(s) and any accessions thereto,
wherever same may be found, and remove, keep or dispose
of the same and the balance of unpaid rentals shall
become due and payable in full. To the extent that any
car is re-leased, Lessee shall only be responsible for
paying any net rental deficiency during the remaining
term of this lease including the cost incurred in
obtaining such re-lease. 1In the event of legal action
by Lessor to recover possession of equipment or
otherwise enforce this Agreement or to conllect monies due
hereunder, the losing party shall pay tha prevailing
party the equivalent of the monies so expended or charges
thus incurred in such behalf including all reasonable
costs and attorneys fees.

14. The happening of any of the following events shall

be considered an "event of default":

(8)




Filing:

(a) Nonpayment by Lessee, within ten days after
written notice from Lessor demanding payment
thereof.

(b) Failure of Lessee to comply with, or perforn,
any of the other material terms and conditions
of the Agreement within thirty (30) days
after receipt of written notice from Lessor
demanding compliance therewith and performance
thereof.

(c) The appointment of a receiver or trustee in
bankruptcy for Lessee or any of its property
and the failure by such receiver or trustee to
adopt and assume and agree to perform the
obligations of Lessee hereunder within thirty
(30) days after such appointment.

15. Lessor intends to cause this Lease to be filed and
recorded with the ICC pursuant to 49 U.S.C. Section 1103
of the Interstate Commerce Commission Act. Lessee

shall from time to time do and perform any other act, and
execute, acknowledge, deliver, any and all further in-
struments required by law, or reasonably requested by
Lessor, for the purpose of protecting its title and
rights, or for the purpose of carrying out the intention
of this Agreement, and Lessee will promptly furnish to
Lessor certificates or other evidences of all such
filing, registering, and recording in form satisfactory

to Lessor.

(9)




Inspection 16. Lessee shall inspect the cars and provide

of Cars:
written notice of Lessee’s acceptance of the cars.
Said acceptance by the Lessee shall be conclusive
evidence (i) of the fit and suitable condition of each
car for the purpose of transporting steel products
then and thereafter loaded therein, and (ii) that
they are the cars described in the Riders. At term-
ation of Lease, a joint inspection will be made; and
acceptance thereof by the Lessor shall be conclusive
evidence (i) of the fit and suitable condition of such
car as required by Paragraph 2(d) hereof; and (ii) that
they are the cars described in the Riders.

Car 17. Lessor will have the right to obtain information

Monitoring:
from Lessee concerning the location and movement of cars
subject to this Agreement.

Notice: 18. All notices provided for herein shall be given in
writing and telefaxed, or sent by registesred or cert-
ified mail, return receipt requested. Tie effective
date of the notice shall be the date of the telefax
transmittal receipt, or date of delivery shown on the
return receipt. The respective addresses for notice
shall be the addresses of the parties given in writing
at the execution of the Agreement. Such addresses may

be changed by either party giving written notice thereof

to the other.

(10)




Governing
Law:

Option to
Extend:

Assignment:

Entire
Agreement:

All telefaxed correspondence must request con-
firmation from the receiving party confirming legible
receipt within one working day in order to qualify as
"being delivered".

19. The terms of this Agreement and all rights and
obligations hereunder shall be governed by the laws of
the State of Texas. Any action between the parties must
be brought in the state or federal courts located in
Texas.

20. Lessee shall have the right to extend this lease

by written notice to Lessor 120 days prior to the end

of the initial lease and any renewal terms.

21. Lessor shall have the right at any time to sell,
assign, pledge, or transfer all or any part of this lease
and/or the equipment covered thereby; bu: only if such
assignment pledge or transfer will not affect Lessee’s
rights hereunder.

22. No other representations, warranties, promises,
guarantees, or agreements, oral or written, expressed or
implied, have been made by either party hereto with
respect to this Agreement, except as expressly provided
herein. This Agreement constitutes the entire Agreement
between the parties hereto with respect to the leasing
of the rail cars. Any change or modification of this

Agreement must be in writing and signed by both parties.

(11)




Waiver: 23. Failure of either Party to require performance of
any provision of this Agreement shall not affect either
Party’s right to require full performance thereof at any
time thereafter, and the waiver by either party of a
breach of any provisions hereof shall not constitute a

waiver of a similar breach in the future or of any other

breach or nullify the effectiveness of such provision.




IN WITNESS WHEREOF, the parties hereto have caused this instrument to
be signed and sealed by their respective corporate officers and duly

attested, as to the date first above written.

(Corporate Seal) ITG, INC.
(Lessor)
ATTEST:
C G D{/\/ fvvvx/u- By: \m \,1, S—t@\
s: Secretary Its: President °
Address:

106 N, Main, Suite 200
P. O. Box 1777
Victoria, Texas 77902

(Corporate Seal) BRANDYWINE VALLEY RAILROAD
(Lessee)

ATTEST:

By: By: gu

Its:”jﬁagggtaiﬁr"> Its: Conf?v/ye

Address:

50 South First Avenue
Coatsville, Pennsylvania 19320




STATE OF ( TEXAS
CITY OF ( VICTORIA
On this 2c/ﬂ\day of 7'}/7@(;{ , IQi(before me

personally appeared Michael Sagebiel, to me personally known,

who being by me duly sworn, says that he is the President of
ITG, Inc., that the foregoing instrument was signed on behalf

of said corporation, and he acknowledged that the execution

of said instrument was his free act and deed.

CYNWHIA 1. PALACIOS W /4/ ) /

NOTARY PUBLIC

ALy

State of Texas NOTARY PUBILAC, STATE OF TEXAS
Comm, Exp, 08-02-97

My commlssion expires:

AAALAAIAAAIL

STATE OF (> L ion
COUNTY OF ( Lz
on this égé?/ day of - , 19,93//

before me personally appeared /(; A rze :zé
é¢7

to me personally known, who being by m6477iy sworn, says that

ne is (. 0@%%%/

; oz
that the foregoing instrument was si§ned on belZ1f of said

corporation, and he acknowledged that the execution of the

said instrument was his free act and deed.

P )4
fy NOTARIAL SEA..

NANCY A. GILL, Notary Public

My commission expires: &4;(;}’

(14) Coatosville, Chester Co., PA
MyCommission Expires Jan. 6, 1097




RIDER NO.

To Master Agreement No.

01

ITG-2379

It is hereby agreed that effective May 23,

1995, this Rider

shall become a part of Master Car Agreement No. ITG-2379, between
the Brandywine Valley Railroad Co., and ITG, INC., dated May 23,

1995,

and the cars described herein shall be placed in service

subject to the terms set forth below:

CAR INITIAL NUMBERS:
CAR SERIES MARKS:
CLASS OF CAR:

NUMBER OF CARS:
CAPACITY OF CARS:
COMMODITY LIMITATION:
DELIVERY POINT:

TERMS OF RENT:

TERM:

(Corporate Seal)

ATTEST: \

/// )
By: (o e Hiipny
Its: Secretary

(Corporate Seal)

By:

Its;— . geqlkqﬁ

(15)

4001 thru 4012

BVRY

FMS/F411

Twelve (12)

100-ton

Steel

Conrail - Hollidaysburg, Pa.
$300.00 Per Car Per Month
Payable monthly in advance as
provided for in Paragraphs 3 & 4
of Lease ITG-2379

For a minimum of one hundred
twenty (120) months as defined in
Paragraph 4 of Lease ITG-2379

ITG, INC.

By 'ﬁSW%‘*&%~\¢=:¥~\g; gx

Its: President

BRANDYWINE VALLEY RAILROAD CO.

4
By: ‘ !é: ,é?

Its: Cnnfro//-e




RIDER NO. 02

To Master Agreement No. ITG-2379

It is hereby agreed that effective May 23, 1995, this
Rider shall become a part of Master Car Agreement No. ITG-
2379, between the Brandywine Valley Railroad Company, and ITG,
INC., dated May 23, 1995. In the event the car(s) is damaged
or destroyed by the Brandywine Valley Railroad Company, its
agents, or material suppliers and the car(s) is keyond economical
repair, the settlement value for such destroyed car(s) payable
to ITG, INC., with the Brandywine Valley Railroad Company to
retain the destroyed unit for their disposition is:

INSURANCE & CASUALTY SCHEDULE

BVRY 4001 thru 4012

YEAR VALUE
1 thru 3 $28,000.00
4 $25,500.00
5 $23,000.00
6 $20,500.00
7 $18,000.00
8 $15,500.00
9 and thereafter $13,000.00
(Corporate Seal) I TG, INC.
ATTEST:
(/ ~ \\/ \ ; & &‘\ M
By: O rondee v RO L5 2 By: L R Wl
Its: Secretary Its: President

BRANDYWINE VALLEY RAILROAD CO.

L AL

Controlldr

(Corporate Sea

By: - By:
Its: _—  Seccphar Its:
/

(16)




	1948
	Page 1
	Page 2
	Page 3
	Page 4
	Page 5
	Page 6
	Page 7
	Page 8
	Page 9
	Page 10
	Page 11
	Page 12
	Page 13
	Page 14
	Page 15
	Page 16
	Page 17
	Page 18
	Page 19
	Page 20


