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Aprit 3, 2001

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:
Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 11301(a)
are two (2) copies of an Subordination Agreement, dated as of March 29, 2001, a

secondary document as defined in the Board’s Rules for the Recordation of Documents.

The enclosed document relates to the Security Agreement which was previously
filed with the Board under Recordation Number 2308l

The name and address of the party to the enclosed document are:

Secured Party: Sky Bank
101 East Washington Street
New Castle, PA 16101

A description of the railroad equipment covered by the enclosed document is:

7 railcars bearing KRL reporting marks and road numbers 70908 and
370392 - 370397.



Mr. Vernon A. Williams
April 3, 2001
Page Two

A short summary of the document to appear in the index follows:
Subordination Agreement by Sky Bank, Secured Party

Also enclosed is a check in the amount of $28.00 payable to the order of the
Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the undersigned.

Very truly yours,
Robert W. Alvord

RWA/anm
Enclosures



SUBORDINATION AGREEMENT

THIS SUBORDINATION AGREEMENT 15 made as of the 29th day of March, 2001 by SKY
BANK, an Ohio banking institution, having its principal place of business at 101 East Washington Streer,
New Castlc, Pennsylvania (the “Sky Bank ™), for the benefit of FIRSTAR BANK, N.A,, a national banking
association with its principal place of business at 425 Walnut Suect, Cincinnati, Ohio (“Firstar™).

INTRODUCTION:

Firstar. as lessor, and Kasgro Rail Corporation, a Pennsylvania Corporation, and Kasgro Leasing. LLC, 2
Pennsyivania limited liability company, as co-lessees (the “Lessces™) are about to cnter into an equipment
‘case transaction (the “Transacton”) to be evidenced 9y a iease agrcement (the “Leasc Agreement™) and
certain other documents m conncction with the Railcars descnbed on Exhibit A anached hersto (the
“Raiicars™). in order to inducz Firstar to enter :nto the Transaction with the Lcssees, Lessees are granting
to Firstar a security intercst (“Firstar Secunty Interest”™) with respect to the railcars leased by Lessor to
Lessce, a secunty intercst in Lessee’s right, otle and interest m and to cach now existng and hercafier
ansing sublease and use agrccment, ail guarantecs, security deposits or other security or collateral provided
by a sublessce, user or other person as sccurity for the sublessee’s, user's or other person’s obligations
under a subleasc, use agreement, and all other agreements provided by a sublessee, user, or other Person in
connection with a sublease, use agrecment or similar artangement, including, without limitation, all chattcl
paper evidencing or relating thereto (Such guarantees, security deposits, chattel paper, other sccunty or
collateral and other agreements bemng the "Related Documents™) and all proceeds of any of the foregoing
(collectively, the "Collateral”). Sky Bank has a sccurity interest in cerain property of Lessees, including
the Collateral. and Sky Bank has agreed to subordinate its secunty intercst in the Collateral on the fcrms
provided herein.

NOW, THEREFORE, in consideration of the above premiscs and for other pood and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Sky Bank, for itsclf and for
its successors and assigns, hereby agrees that:

1. Sky Bank's security interest in the Collateral described on Exhibit A (the “Sky Bank Security
Interest”) shall be subordinate and junior o the Firstar Security Interest. This subordination shall
apply urespective of the ume or order of attachment or perfection of the Sky Bank Secunty
[ntercst and the Firsiar Security Interest and shall vemamn n effect until full satisfacton and
performance of the obligations securcd by the Firstar Securnty Interest.

2 Firstar may assign its rights hereunder to any person or entity (“Assignee”) and the Sky Bank
Secunity Intercst shall be subordinate and junior to the interest of any Assignee of the Firstar
Sccurity Intcrest.

3 Firstar may reposscss and foreclose upon the Collateral and otherwise exercise any rights 1t
posscsses in the Collateral whenever it dcems such action to be necessary or desirabie n order to
protect the Firstar Security Interest.

4. Sky Baok shall provide 1o Furstar, and Firstar shall provide to Sky Bank, at the addresses above, a
copy of any wntten notice of default or acceleration issucd to Lessces or cither of them with
respect 10 any obligation of Lessees (or either of them) to Sky Bank or to Firstar and secured by
the Collateral,

5 Sky Bank shall not exercise any of its rights or remedies available to it with respect to the
Collateral for a period of one (1) year after giving wntten gotice to Firstar pursuant to paragraph 4
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hereof of any acceleration of any obligation of Lessees (or either of them) to Sky Bank and

secured by the Collateral.

6. Firstar shall release the Firstar Security Interest at such time as it is indefeasibly paid all amounts
owed to it under the Lease Agreement, At such time this Agreement shall be of no further force ot
ceffect.

7. Tius Subordination Agreement shall be binding upon and inurc to the beneflt of the parmes hereto

and their successors and assigns.

IN WITNESS WHEREOF, Sky Bank and Firstar have caused this Subordination Agreement to
be exccuted as of the day and yoar flest above written,

Swroen and SubseoRLL BGIATE el Sky Bank
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EXRIBIT A TO SUBORDINATION AGREEZMENT DATED MARCH 29,

Firstar Bank
Equipment Schedule 32701

370397

4%,
48,
48,
48,
48
48,

Desciiption of Equipment
70, 230-Ton § - Ade FM

370-Yon 12- Axie FM
370-Ton 12. Axle FM
370- Ton 12- Axle FM
370- Yon 12 Axle Fag
370- Ton 12 - Ade FM
370 - Taan 12- Ade FM

Price
299 890
609,915
603915
603,915
603,915
609,915
603915
3,958,380

End
Usey

NE
CES
GES
CES
GES
GES
GES

Ready
Date
Complete
Complete
Camplefe

200}, BETWEEN SKY BANK AND FIRSYTAR BANK,

N.A.



CERTIFICATION

|, Robert W. Alvord, attorney licensed to practice in the State of New York and the
District of Columbia, do hereby certify under penaity of perjury that | have compared the
attached copy with the original thereof and have found the copy to be compiete and
identical in all respects to the original document.

Dated;%/ J/ /j/ % o

Robert W. Alvord
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