it "/(, RO (LR
RFGGRD!\;B llQ.:\. b ut s -

"‘T‘, i ¥
ALVORD AND ALVORD - L
: o ~2 0% BN
ATTORNEYS AT LAW @GT 2‘ ‘@9 T,
918 SIXTEENTH STREET, N.W. 1 ey
SUITE 200 e il ARSI M SN
WASHINGTON, D.C. PTRART T -
ELIAS C. ALVORD (1942) 20006-2973 OF COUNSEL 2
ELLSWORTH C. ALVORD (1964) URBAN A. LESTER
(202) 393-2266 ~
Fax (202) 393-2156
(202) | o
o
-
o
=
October 2, 1996 -
&3

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 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

USL Capital Corporation (successor

Assignor:
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,

A

Robert W. Alvord

RWA/bg
Enclosures
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gldmarkine — Juew marking Lessge
_1|PCH_|B104__|RUSX__ [484080 |Benson Quinn
~2|PCN " |6109__|RUSX  |484081__|Benson Quinn T
3|PCN_|5118_ |RUSK  |484064  |Benson Quinn
_4|PCH__|5940_ |RUSX _|4B4070__ |Henson Quinn
§lPCH__ [5141 Point Comfort & Noithein
6/PCN 16149 " |Point Comfort & Morthern
__7\PCH__|5182 | ____|Point Comfort & Northern
8IPCN 15163 |RUSX _ 484078 Benson Quinn _
|PCN _ |5164° |Point Comfort & Harthern
10[PCH__ 5165 I Paint Comfort & Horthern
T1i|PCI_|5166  |RUSK ~ |4B4079 _|Benson Quinn
_12|PCN 5167 ‘ Point Comfort & Narfhern -
13|PCN |5169  |RUSX___|484081 __|Benson Quinn
T14|PCH__|5170 _|RUSX 484082 _ |Benson Quinn
15|PCN_ |5182 |RUSX  |484081  |Benson Quinn
16|PCN__ [9202 ' |Point Comiert & Northern B
“17|PCN__ (5203 |RUSX___|484084__|BensonQuinn
_18|PCH__ {5204 1 Point Comfort & Horthein
18|PCN 5205 Point Comfort & Northern
“20[PCN |5208 Point Comfort & Northern —
21|PCN__|5207 Point Comfort & Northern
“22|PCN_|8208 '|Peint Comfort & Northern
C23|PCN__ 15200 Point Comfort & Horthern
24|PCN_|5210 o Point Comfort & Horthern
“25|PCN|5211 Point Comnfort & Horihern
26|PCN_ |8212 ”— Point Comfort & oithern
“27|PCN (8213 Point Comfort 8 Northern
“Z8(PCN__ |5214 | Point Comfort & Northein ~
20[PCH__ 5216 Point Comfort & Northein
TI0[PCN |5216 —|Point Comfort 8 Northern
PO [5277 fPoint Comiort & Hoithein
3R2|PCN_|8220 ~ Point Comfort & Motthern
“33|PCN (5221 _|RUSX ~ |48a085 |ienson Quinn
T34(PCN_|6222 |RUSX  |484096 _|Benson Quinn _
"35|PCN__ |5226 Point Comfort & Northern
“36|PCN__|5226 Paint Comfort & Norihern _
C37|FCN_ (6228 Point Comfort & Northern
38|PCN__|5230 . Point Comfort & torthern
“39|PCN_ [5231 ] "|Peint Comfori & Merthern
| 40|PCN__ |5233 Paint Comort & Horthern |
41|RUSX {5105 i Aluminum Company of America
A2|RUSX (5108 Aluminurn Company of Ametica
AJ[RUSX [5108 | Aluminum Gempany of America
"44|RUSX_|8128 - Unian Pacific Rallroad
45|RUSK [8127 Il Aluminum Company of America
4B[RUSX [5128 " |deeiroyed -
“AT|RUSX |5129 _ Union Pacific Railroad _
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RUSK |5130 Alurninum Company of Aiierica

RUSX 8131 | | Iiouis Dieyiis Coipaiation
_BO[RUSK”|5132 |~ ._ Unioni Facllic Rallioad

NUSX_|5133 " |i-ouis Dreyfus Corporaiion

RUSX 15134 | [~ liouis iheylus Corporation
_B3jRUSX" (5135 — __ |lovisUreyfus Corporation

RYSX 15136 Union Paciflc Railroad

SSiar__fuig Rusx T 1924 Buriingion Horthern Raiead ™™

- o

AN (8071 [nuisx_ "I3280  [Burlingion Norllem Refiioad
BAN 15188 JRUSK™ 1484080 |Benson Quinn _wm__
KN 15219 [PCil 6219 IPoint Coinfort & Norihein

BXIN__|6223  |RUBK ™ 1464087 [Benson Quinn " -
BXN |s224 |PCH 5224 Point Comfort & Horilern N




CERTIFICATE

I,Pau I W.-Van Wie . hereby certify that the attached copy of the Assumption

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

o £

Date: q%y//qb

2-13-57



y

R 3@747.]—."

Qe 2, 71096 "% RPN
- oo EXECUTION

o

- ~ .
TR v A,

TERETITE ~r T

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

Ry

Name: Patl W. Van Wie
Title: Chief Executive Officer
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