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Mr. Vernon A. Williams
Secretary
Surface Transportation Board
Washington, D.C. 20423

•a.

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
,11301 (a), are two (2) copies each of the following two secondary documents: an
Assumption Agreement, dated as of July 31, 1996, and an Assignment and Assumption
Agreement, dated as of September 27, 1996.

The enclosed documents relates to the Equipment Lease and other secondary
documents previously filed with the Commission under Recordation Number 13207.

The names and addresses of the parties to the enclosed documents are:

Assumption Agreement

Assignor: DSL Capital Corporation (successor
to United States Rail Services, Inc.)

733 Front Street
San Francisco, California 94111

Assignee: First Union Rail Corporation
301 South College Street
Charlotte, North Carolina 28288
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Assignment and Assumption Agreement

Assignor: First Commercial Bank
865 Howe Avenue
Sacramento, California 95825

Assignee: The CIT Group/Equipment Financing, Inc.
1211 Avenue of the Americas
New York, New York 10036

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

fifty-nine (59) covered hopper railcars set forth on Exhibit A attached hereto

Also enclosed is a check in the amount of $44.00 payable to the order of the
Surface Transportation Board covering the required recordation fee.

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

Very truly yours,

Robert W. Alvord

RWA/bg
Enclosures
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CERTIFICATE

I POLO )NJV)-Van'vuie hereby certify that the attached copy of the Assumption

Agreement is a true and complete copy of the original document.

Date: iMfo
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ASSUMPTION AGREEMENT

Whereas, USL Capital Corporation, a Delaware corporation ("USL Capital"), successor
in interest to United States Rail Services, Inc., as "Lessee" under that certain Equipment
Lease, dated as of July 1, 1981, and amended March 1, 1986, with Consenting Party as
Lessor (the "Lease"); and

Whereas, USL Capital is selling (the "Sale") substantially all of the assets and certain
liabilities of its Rail Services group, including its interest as Lessee pursuant to the Lease to
First Union Rail Corporation ("First Union Rail");

Now, therefore,

USL Capital is assigning to First Union Rail, whose offices are at 301 South College
Street, TW-20, Charlotte, North Carolina 28288-0738, all of its beneficial interest as Lessee
under the Lease.

First Union Rail hereby confirms that, effective from and upon the assignment of the
Lease, First Union Rail shall be deemed to be a party to the Lease and agrees to be bound by
all of the terms thereof, and to undertake all of the obligations of USL Capital thereunder;
provided that USL Capital shall retain all of the rights and benefits and remain responsible for
the duties, obligations and liabilities arising through USL Capital's interest as Lessee under
the Lease prior to the date of the Sale.

IN WITNESS WHEREOF, First Union Rail has duly executed this Assumption'
Agreement as of July 31, 1996.

FIRST UNION RAIL CORPORATION

By:
Name: Paul W. Van Wie
Title: Chief Executive Officer
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