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Agatha L. Mergenovich, Secretary
jashington, DC 20423
RE: The San Diego and Arizona Eastern Transportation Company

Lease Financing Dated as of the 31lst day of January, 1980
Final Rental due June 15, 1995

Dear Ms. Mergenovich:

Pursuant to 49 U.S.C. §11303 and the Commission's rule and
regulations thereunder, as amended, I enclose herewith on behalf
of International Paper Credit Corporation, as Lessor, for filing
and recordation an original and two certified true copies of the
originals of the following documents:

l&u}humwNﬂ (1) (a) Master Lease Agreement dated as of the 3lst day

of January, 1980 by and between International Paper Credit Corpor-
ation, as Lessor, and The San Diego and Arizona Eastern Trans-
portation Company, as Lessee, together with Master Lease Schedule
thereto, and

(b) Master Lease Agreement Amendment dated as of the
31st day of January, 1980 by and between International Paper
Credit Corporation, as Lessor, and The San Diego and Arizona
Eastern Transportation Company, as Lessee.

(2) Letter Agreement of Assignment by International Paper
Credit Corporation, as Lessor, and Assignor, of all its right,
title, and interest in the above-mentioned Master Lease Agreement,
as amended, together with the Schedule thereto, to IPCC Capital
Corp., as Assignee.

The names and addresses of the parties to the above-mentioned
Agreements are as follows:

(1) Lessor and Assignor:
International Paper Credit Corporation

51 Weaver Street
Greenwich, CT 06830
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(2) Lessee:

The San Diego and Arizona Eastern Transportation Company
Room 221, World Trade Center
San Francisco, CA 94111

(3) Lessor's Assignee:

IPCC Capital Corp.
51 Weaver Street
Greenwich, CT 06830

Please file and record the documents referred to in this
letter and index them under the names of the Lessor and Assignor,
the Lessee, and the Lessor's Assignee.

The Equipment covered by the above-mentioned documents
consists of the following:

Four (4) SD & AE Locomotives numbered #1011, #102, #103, and
#104 consecutively.

Also enclosed is our check for $60 payable to the Interstate
Commerce Commission, for the fee for recording the Master Lease
Agreement, Master Lease Agreement Amendment, and Assignment.

Please stamp the original and the two certified true copies
of the enclosed documents with your official recording stamp.
It is requested you then return the original set of documents to
the undersigned at our address stated above in the enclosed self-
addressed stamped envelope.
Respectfully,

IPCC CAPITAL CORP.

By:

7
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Fnterstate Commerce €Commission
®ashington, B.L. 20423

OFFICE OF THE SECRETARY

IPCC Capital Corporation
Greenwich Office Park I
Greenwich, Conn. 06830

Dear giys

The enclosed document {s) was recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.

11303, on 9/18/80 at  10:50AM , and assigned re-
recordation number (s). 12203, 12203-A, & 12203-B

Sincerely yours,

(it K. P tginarnh

Agdtha T.. Mergetiovich
Secretary

Enclosure (s)

SE-30
(7/79)
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Attached to and made a part of that certain copy of Master

Lease Agreement and—that—ecertain-—eopy—of—lMaster-hease—Agresment
1EEEEEE§E——EEEH dated as of the 31lst day of January, 1980 by and

between International Paper Credit Corporation, as Lessor, and
The San Diego and Arizona Eastern Transportation Company.

This is to certify that I have compared the copy of the
above-mentioned Master Lease Agreement and Master Lease Agree-
ment Amendment together with the Schedules annexed thereto, to
which this certificate is attached, with the originals thereof
and state that the attached copies are true and correct copies
thereof in all respects, of the originals thereof.

State of Connecticut)
: SS.
County of Fairfield )

Aing N L i for

Notary Public
KAREN M. WHARTON
NOTARY PUBLIC
My commission expires _ My COMMISSION EXPIRES MARCH 31, 1983




.- . i . . N
e { \ International Paper S g -
: Credit Corporation .

MASTER LEASE AGREEMENT

* (hereinafter referrcd to together wit.?~ igs assigns, if any, as the “Lessor™) and .. The 'San Diego and Arizona

.................................. on ompany a (Lj‘?rporntion. KICOIE RN K PRNINR) ..........eev vt ve ... .0rganized and

existing under the laws of the State of .. Califom 2 S with its residence, mailing address and chief place of

business at .RQOM 221 World Trade .Centex, . San.Francisca,..California..94111

thereinafter referred to as the "Lessee™);

WITNESSETH:

1. LEASING: Subject to the terms and conditions sct forth below, Lessor afirees to leasé to Lessee and Lessee agrees to hire
from Lessor such unit or units of ec&gipment (hereinafter referred to as "Equipment” and units or parts thereof sometimes hereinafter
referred to as an “Item” or "ltem of Equipment.”). described in any Schedule now or hereafter from time to time executed by the parties
hereto, any and all such Schedules being deemed a part hereof.

2. TERM, RENT AND PAYMENT: (a) Thelease of, and rent for, Equipment shall commence on the day specified in the
Schedule pertaining thereto and shall continue for the period specified as the “term™ in said Schedule. If any term be extended, the word
“term” as used herein shall be deemed to refer to all extended terms, and all provisions of this Agreement shall apply during any extended
terms, except as may be otherwise specifically provided in this Agreement or in any subsequent written agreement of the parties.

(b) Lessce shall have no lability whatseever for taxes imposed by the United States of America or any state or political
subdivision thereof which are on or measured by the net income of Lessor. Lessee shall report and pay promptiy any and all other taxes. fees
and assessments due, assessed or levied against Equipment or the purchase, ownership, delivery, leasing, possession, use or operation
thercof or upon the rentals or receipts with respect to Lgis Lease and’/or any Schedule hereto, including witﬁoul limitation, all license and
registration fees and all sales, use, personal property, excise, gross receipts, franchise, stamp or other taxes, imposts, duties and charges,
together with any penaltics, fines or interest thereon, imposed against this Lease and any Lease Schedules, Lessor, Lessee or any
Equipment by any foreign, Federal, state, or local government or taxing authority during or relating to the Lease term (all hereinafter
referred to as “Taxes"™), and in addition, Lessee shall reimburse Lessor or its assigns upon receipt of written request for reimbursement for
any Taxes charged to or assessed against Lessor or its assigns, and Lessee will, on request of Lessor, submit to Lessor written evidence of
Lessce's payment thereof. Unless and until Lessor shall elect itself to file or make any report or return with respect to any Tux, Lessee, to
the extent possible, will make such report or return in such manner as will show the ownership of Equipment by Lessor, and send a copy
thereof to Lessor.

(¢} Rent shall be paid to Lessor at its office address stated above, except as otherwise directed by Lessor. and shall not be
rorated for any cause or reason except as herein specifically provided. Advance rental shall be due in the specified amount upon aceeptance
Ey Lessor of each Schedule providing fur such rental. In no event shall any advance rental or any other rent payments be refunded to Lestee.
Leszor shall apply advance rentals received upon acceptance of Schedules 1o the first rental payment for the Equipment to which such
Schedule applies, and the balance of the advance rental shall he applied to the final rental payment or payments for said Fquipment.
Subsequent rent payments shall be due periodically as specified in the applicable Schedule but lfnol spccnﬁlcd then por!ndlcully in advance
on the same day and in the same months as the subsequent rent payments are duc under the Schedule with the earliest commencement
date, except that in the event any month in which a subsequent rent payment is due docs not contain a numbered day equal to said same
day. rent shail be paid on the last day of such month. If any rent is not paid within ten (10) days after due date, Lessce agrees tqray a late
charge of five cents (5¢) per dollar on, and in addition to, the amount of such rent, but not exceeding the lawful maximumn, if any.

3. SECURITY DEPOSIT: Security deposit shall be due in the specified amount upon acceptance by Lessor of cach
Schedule providing therefor. Security deposit shall be security for the full payment and performance of all terms. conditions, and obligations
of thd Lessee hereunder and under any and all Schedules. Such deposit shall not excuse the performance at the time and in the manner
presctibed of any obligation of Lessee or prevent default thereof. Lessor may, but shall not be required to, apply such security deposit towards
discharge of any overdue obligation of Lessee. The balance, ifany, of that portion of the security deposit received by Lessor with respect toa

articular Schedule, provided that Lessee has fully complied with and performed all its obligations under such Schedule and is not and

Eas not been in default hereunder or under any Schedule hereunder, shall be refunded to Lessee upon expiration of the Lease term with
respect to such schedule. :

- -

4. FORCE MAJEURE: NO ABATEMENT: Equipment shall be shipped directly from the supplier thereof to the Lessee.
Lessee agrees to accept such shipments and agrees that its obligations under this Agreement shall not be affected by any c!elny b_y suppliers
caused by circumstances beyond their control, including but not limited to acts of God, fire, flood, war.J;ovcmmcnt regulations, c!|rccl_|ons or
request, accidents or labor trouble. Lessee further agrees that Lessor shall not be liable for any loss or damage by reason ofdelay inshipment
or delivery caused by any of the foregoing or any other circumstances. Lessece agrees to lease Equipment for the term and at !.he rcnt_al set
forth in the Schedules and to pay rent when due without abatement, irrespective of any claims, demands, set-offs, actions, suits or
proceedings that it may have or assert against Lessoror any supplier or manufacturer of Equipment or any part thereof, or any one or more
others. Lessor shall have no liability to Lessee in the event any supplier, manufacturer or onc or more others fails to perform any
obligations at any time due to Lessor, Lessee, persons in privity with Lessor or Lessce and any other persons, or any one or more of the
foregoing.

5. USE AND OPERATION: (a) Lessee shall not assign, sublet, mortgage, hypothecate or atter any of the Equipment
leased hercunder or any interest in this Agreement, nor shall Lessce remove any of the Equipment from the specified place of Equipment
location, without the prior written consent of Lessor, and any attempt to so assign, sublet, mortygage, hypothecate, alter or remove shall
constitute an act of default hereunder and such assignment, sublease, mortgage or hypothecation shall be void and without effect. Lessce
shall keep items leased hereunder free and clear from all claims, liens nnS encumbrances whatsoever.

tb) Lessee will not, without the prior written consent of Lessor, affix or install any accessory, equipment, ordevice on any
Equipment leased hereunder if such addition will impair the originally intended function or use of any such Eguipment. All additions,
repairs, parts, supplies, accessories. equipment and devices furnished, attached or affixed to any Equipment sha(il thereupon becomie the
property of Lessor texcept such as may be removed without in any way affecting or impairing the originally intended function, condition or

CF 306 (4/23/79 N ' ) :
¢ ) (see addendum annexed hereto and made a part hereof)
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" -use of such unit). Further, Lessce will not, without the prior written consent of Lessor and subject to such conditions as Lessor

~
.

. 8 A may impos
for its protection, affix or install any Equipment leased hereunder to or in any ather personal property or to or in any real pro);)en; e'
6. MAINTENANCE AND SERVICE: (a) Lessee will at ifs sole expense at all times maintain Equipment in good
operating order, repair, condition and appearance and keep Equipment protected from the elements, except during use in the normally
contemplated manner. Lessee shall, if at any time requested to dohso by Lessor, affix in a prominent position on each Item of Equipment
plates, tags or other identifying labels showing ownership of Equipment by Lessor.

(b) Any alterations or modifications with respect to the Equipment that may at any time during the term of this Lease
or any Schedule hereunder be required to comply with any applicable law or any governmental rule or regulation shall be made by Lessee
as required and at the sole expense of Lessee.

1. REPORTS: (a) Lessee agrees that Lessor shall not be responsible for any loss or damage to Lessee, its customers or any
other third parties, caused by Equipment, failure or defect of Equipment, or otherwise. Nevertheless, Lessee will immediately notify Lessor
of each accident arising out of the alleged or apparent improper manufacturing, functioning or operation of any Equipment, the time, place
and nature of the accigcnt and damage, the names and ndé)resscs of partics involved, persons injured, witnesses and owners of property
damaged, and such other information as may be known, and promptly advise Lessor of all correspondence, papers. notices and documents
whatsoever received by Lessee in connection with any claim or demand involving or relating to improper manufacturing, operation or
functioning of any Equipment or charging Lessor with liability. . .

(b} Lessee will notify Lessorin writing within ten 10) days after any day in which any tax or other lienshaliattach toany
Equipment of the full particulars thereof and of the then location of such Equipment on such day.

" te) Lessee will notify Lessor forthwith in writing of the location of any Equipment moved by Lessee from the place where

delivered to Lessce or from the location specified in this Agreement or any Schedule or any subsequent agreement executed by the parties.

td) bes ; -

loeastetementcortiBedatud snived-Hrmeol-vertifred-pubiterccoantarts. Upon rctluesg Lessce will deliver to Lessor within 90 days

of the close of each of its fiscal quarters Lessee’s quarterly {inancial report (which shall be in reasonable detail) certified to by the chief
fiscal ofTicer of Lessee.

te} Lessce will permit Lessor to inspect and examine Equipment at such times and from time to time as Lessor may wish
and without any requirement for advance notice.

8. RISK OF LOSS: Lessee assumes and shall be solely responsible for the entire risk of use and operation, and for each and
every cause or hazard, and all loss and damage to any and all Equipment, whether arising through operation or otherwise. In the event
of damage to any Item of Equipment, Lessee, at its cost and expense, shall promptly repair the Item, restoring it to its previous condition
and the condition in which it was required to be assuming Lessee had met all its obligations for maintenance of the Equipment. In the event
of the total loss, destruction, theft or damage beyond repair to the Equipment or any Item, Lessee shall pay to Lessor with respect thereto
the sum ofta)all rent and amounts theretofore accruing and unpaid thereon, plus (b) the present value of the total rental and other amounts
payable thereon for and with respect to the unexpired portion of the term of the Lease, plus t¢) the reversionary value thereof. which value
shall be an amount equal to ten (10%) per cent of the total cost originally paid by Lessor for the Equipment or Item involved. In the event
a Stipulated Loss Value appendix shall be applicable to the Equipment or {:em which has suffered a total loss, destruction, theft or damage
beyond repair, then Lessee shall, instead of the amount required by part (b) of this sentence, pay to Lessor the value of the Equipment or
Item involved calculated in accordance with such appendix. Upon payment by the Lessee in accordunce with the provisions of this
Paragraph and payment of the amounts, if any, necessary to satisfy Lessee’s obligations pursuant to Paragraph 11 hereof with respect to
the Equipment or Item involved, this Lease with respect thereto shall terminate. For the purposes hercof, the “present value™ of the total
rental and other amounts payable for the unexpired portion of the Lease term shall be computed for the period commencing the date of
such payment and ending on the scheduled expiration date of the Lease with respect to the Equipment or ftem involved at the prime lending
rate in effect on the date of payment by Lessee to Lessor for short-term commercial borrowings at Chemical Bank in New York City for its
mast credit-worthy customers. Provided Lessce is not in breach or default of this Lease, any proceeds of insurance reccived by Lessor
with respect to any such loss shall be paid to Lessee to the extent necessary to reimburse Lessce costs incurred and paid by Lessce in
repairing damaged Equipment or as a credit against the total amount payable by Lessee with respect to the Equipment invo{vcd. as the
case may be, all as in this Lease provided. . . .

. INSURANCE: Luscoorat-iteawnsont-andsipansishallobloimnaintainsadahelbonptioa b hsner e ror Y
all risks of loss or damage from ‘every cause whatsoever in an_amount not lesg thautbe—prenterorTTTTN] cash vinue or the agpregate
amount of atl unpaid rentals asat anbimeforth T Cnlite unexpired portion of the term of this Lease, without deductible and without

’ Ttssee shall also so obtain and maintain for the term of this Lease public liability insurance covering liability for bodily
injury, including death, and property damage resulting from the purchase, ownership, leasing, maintenance.use, operation of return of the
Equipment inan amount of at least $100,000, $300.000, $100.000 with respect to each separate Schedule hereto, or in such greater amounts
as Lessor may from time to timé require. Lessor shall be the sole named loss-payee with respect to damage ar loss to the Equipment and
shall be a named co-insured on the public liability insurance. All insurance shall be with insurers and in form satisfactory to Lessor; shall
provide for at least thirty (30) days’ advance written notice to Lessor before any cancellation or material modification thereofl: shall waive
any claim for premium against Lessor; and shall not be invalidated or the insurer's liability to or for or on behalf of Lessor be diminished
or affected by any breach of warranty or representation or act or omissionof the Lessce. Lessee shall deliver to Lessor the original policy or
policies of insurance, certificates of insurance or other evidence satisfactory to Lessor evidencing the insurance required hereby along with
proof satisfactory to Lessor of the payment of the premium therefor.

ACCEPTANCE AND RETURN OF EQUIPMENT: Lossossusrsants—and-amoosth 5

delivery of Equipment, that the Equipment is in proper operating order and appearancs «senfermetothespctilicalions and requirements
of Lessee and that, as between Lecsne and LusserthretonmwTs uGhvcred‘ mlgood repair and that Lessee has unconditionally accepted it as of
Iy N vk SIVTRTTTIIRTPNG & VY P4 GO 01 L At L derarani R N M [« IR} L.l

. 3 oo Foeptt trthisrvirreementornSeheduheheresd. Upon termination of the
Leuse by expiration of the term thercof or upon termination for any other cause, Lessee will, at its own cost and expense, promptly return

Equipment to Lessor at an address specified by Lessor, in the same condition as received, reasonable wear and tear excepted. Lessee will pay
for any repairs required to place Equipment in such condition. Lessee shall without unreasonable delay cause Equipment to be assembled,
crated and delivered to Lessor at such location as Lessor shall direct, all at Lessee's expense. In the event Lessee shull not surrender up and
redeliver the Equipment to Lessor as herein required, the term of the Lease with respect to such Equipment shall continue on a
month-to-month basis terminable by Lessor upon thirty (30) days advance written notice ut a rent per month equal to the highest monthly
rent for the Equipment payable during the Lease term, :

11. COMPLIANCE WITH LAWS; PAYMENT OF TAXES; INDEMNIFICATIONS: ta) Lessee shall comply with all
laws and regulations relating to, and shall promptly pay when due, all license fees, registration fees, sales taxes, use and property taxes,
aszessiwents, charges and other taxes, municipal, state and federal, which may now or hereafter be imposed upon the ownership, possession,
leasing, renting, operation, control, use, maintenance, delivery and/or return of the Fquipment (excluding, however, any taxes payable in
respect of Lessor's net income) and shall save Lessor harmless against actual or asserted violations and pay all costs and expensces of every

character in connection therewith or arising therefrom.
. . . ) . .by reason .of
tby  With respect to Federal income tax tand to state and local taxes to the extent applicable), i - g
brtprrtbtmtedte uny act or omission of the Lessec or the inaccuracy of any statement in any letter or document furnished ta the Lessor by the
Lessee in conncction with the Equipment, the Lessor shall lose, or shall not have, or shall lose the right ta claum, ar shall sutter a
disallowance of, orshall be required to recapture alt or any portion of the Investment Tax Credit claimed by Lessor with respect ta all or any
partof the Equipment tprovided Lessor does not pass through the Investment Tix Credit to Lessee pursuant to the Codes, or the Depreciation




.
**,uition claimed by Lessor with respect to all or any part of the Equipment, or if any item of income, loss or deduction with respect to any
.em is treated asderived from, or allocable to, sources without the United States under the Code (any such loss, disallowance, recapture or
treatment being hereinafter called a “Loss™), then the rentals for the Equipment set forth in the applicable Schedule, beginning with the
next succeeding rental payment date after written notice to the Lessee by the Lessor of such fact, shall be increased to such amount or
amounts as shall, in the reasonable opinion of the Lessor cause the Lessor's net after-tax return toequal that net return that would have been -
realized by the Lessor if such Loss had not occurred. and the Lessee shall forthwith pay to the Lessor, as additional rent, the amount of any
interest and‘or penalties which may be asserted against the Lessor attributable to such Loss, but if the term of such Schedule shall have then
expired, the Lessee shall pay such total amount as required hereby within 30 days after Lessor's written demand therefor: provided,
however,thatsuch rental rate shall not be so increased or such amount be due to the extent that the Lessor shall have suffered such Eoss with
respect to all or part of the Equipment as a direct result of the occurrence of any of the following events:

(i  avoluntary transfer or other voluntary disposition by the Lessor of any interest in the Equipment or Schedule involved or the
voluntary reduction by the Lessor of its interest in the rentals from the Equipment thercunder unless, in each case, an event of default
shall have occurred; ' : .

(ii) the failure of the Lessor to claim yn a timely or proper manner the Investment Tax Credit or the Depreciation Deduction:

{ii) the failure of the Lessor to have sufficient liabili}y for Federal income tax against whichtocredit all such Investment Tax Credit
or sufficient taxable income to benefit from the Depreciation Deduction, as applicable.

(c) Iffor any reason whatsoeverand tothe extent that all or part of the cost of any improvement and/or addition to, or any
expenditure by the Lessee inrespectof, any Itemor Items of Equipment or this Lease, hereinafter called "Capital Expenditure”, made by the
Lessee under and pursuant to the terms of the Lease or otherwise, is required to be included in the gross income of the Lessor for income tax
purposes, then the rent under the applicable Schedule, beginning as of and with the next succeeding rental payment date alter the date on
which the Lessee is required to furnish written notice to the Lessor, as hereinbelow provided, shall be increased to such amount or amounts -
as shall, in the reasonable opinion of the Lessor, after taking into account any present or future tax benefits that the Lessor reasonably
anticipates it will derive from the Capital Expenditure by reason of such inclusion tincluding, but without limitation, any available current
deductions, current and future depreciation deductions and investment tax credit), cause the Lessor's net aiter-tax return to equal that net :
return that would have been realized by the Lessor if the amount of the Capital Expenditure had not been includible in the Lessor's gross !
income. Notwithstanding the foregoing, if the termof the applicable Schedule shall have then expired, the Lessee shall pay to the Lessor the
amounts hereby required within thirty 130) days after the Lessor's written demand therefor. Lessee shall within fiftcen (15) days after
making any Capital Expenditure give written notice thereof to the Lessor describing the Capital Expenditure in reasonable detail.

(d) For the purposes hereof the term "Lessor” shall include any affiliated group within the meaning of Section 1504 of the
Code. of which the Lessor is 2 member if consolidated returns are filed for such affiliated group for Federa! tax purposes, the term “"Code”
means the Internal Revenue Code of 1954 as amended from time to time, and a Loss shall be deemed to have occurred upon the earliest of (1)
the happening of any event which m=y cause such Loss, (2) the payment by the Lessor to the taxing authority of the tax increase resulting
from such Loss, or (3) the adjustment of the tax return of Lessor to reflect such Loss.

(e) Lessee hereby agrees toindemnify, save and keep harmless Lessor, its agents, employees. successors and assigns, from
and against any and all losses, damages, tincluding indirect. special or consequential) penalties, injuries, claims, actions and suits including
legal expenses, of whatsoever kind and nature AR iRroestyandexpensesIrorad ydbasor mdckmd MR B T o e cur Sm MR
RNBY e 2ol FOF @A U HR PR FRT H ARSHROTRY in contract or tort, xiwthe Fea 65 aiby TR LRSS Pa3IFive
Beghannce ot rxane —pr ot Erowize—and Szl dingebos mmwo w B RFREIEE LEsSor F SERRE Habity=im tott, and Lessee shall at its own
expense defend any and all such actions, arising out of the selection, modification, purchase, acceptance or rejection of any Item of
Equipment, the ownership of any Item of Equipment during the term of the Lease, and the delivery, lease, possession, maintenance. use,
condition tincluding, without limitation. latent and other defects, whether or not discoverable by Lessor or Lessee, and any claim for patent,
trademark or copyright infringement), return of, or operation of any Item of Equipment by whomsoever used or operated or arising out
of or resulting from the condition of any Item of Equipment sold or disposed of after use by Lessee, any sublessee or employees of Lessee.
TPchindemniLic: ar;ld aisumpgions of Iirability herein pro;ilded for sl;\all continue in full force and effect notwithstanding the termination
of this Lease whether by expiration of-time, operation of law or opherwjse. . . . .
vep P and ,such default not be cured within 10 days
12, . DEFAULT; REMEDIES: If (a) Lessee shall default/in the payment of any rent or_in making any other payment_ (a)
hercunder when due, or (b) Lessee shall default in the payment when due of any indebtedness o(yLessee/whezhcr or not to Lessor, arising-
independently of this Lease, or (¢} Lessce shall default in the performance of any other covenant contained hercin tincluding any Schedule
hereto) and such default shall continue for five (5) days after written notice thereof to Lessee by Lessor, or (d) Lessee shall become insolvent -
or make an assignment for the benefit of creditors, or (e) Lessee shall apply for or consent to the appointment of a receiver, trustee or  ~
liquidator for a substantial part of its property or such receiver, trustce or liquidator is appointed without the application or consent of
Lessee, or () a petition shall be filed by or against Lessee under the Federal bankruptey laws (including, without limitation, a petition for
reorganization, arrangement or extension) or under any other insolvency law or law providing for the relicf ot debtors, or (g) if Lessor shall Yeason-=
LY deem the Equipment or rentals insecure, or th) if Lessee shall fail or refuse to execute a Schedule hereto which Lessee is required to exccute
pursuant.to Lessor’'s request made under any Application to Lease made by Lessee to Lessor or otherwise, then, to the extent permitted by
applicabl&)aw, Lessor shall have the right to exercise any one or more of the following remedies one or more times: {A) declare this
Agreement in default, such declaration being applicable to all Schedules hereunder except as specitically excepted by Lessor: { B) declare
the entire amount of unpaid total rent tincluding Basic Rent and Additional Rent) for the balance of the term of each Schedule hercunder

duc and payable, in addition to any unpaid rent due on or before Lessor declaring this Agreement in default; resdechsretweanrEpmvaiie
ORISR TR T E e R e O T Dol oT e S Sa T a o N T AT defanit—xshqurdsteddamragesiors HrbaraneE
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amount of any indemnification hereunder if then determinable, with interest as provided herein; (E) without demand or legal process enter
into premuses where the Equipment may be found and take possession of and remove the same, wherceupon all rights of Lessce in the
Equipment shall terminate absolutely, and (i) retain the Equipment and all prior payments of rent made hereunder; or (ii) retain all prior
payments of rent and sell the Equipment at public or private sale, with ss=w3thmat notice to Lessee, with or without having the Equipment
at the sale. ot which sale Lessor may purchase all or any of the Equipment, the proceeds of such sale, less expenses of retaking, storage. .
repairing and reselling, and reasonable uttorneys’ fees incurred by Lessor, to be upplied to the payment of the unpaid total rent for the

) balunce of the term of this Lease, Lessee remaining liable for the balance of said unpaid total rent, and any surplus thereafter remaining
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Lessor at law orin cquity. Lessee hereby covenants and agrees to notify Lessor immediately of the occurrence of any default specified in this
Paragraph 12. . )

13. REMED!ES'CU.\IUL‘\TIVE: Time of performance of Lessee’s obligations hereunder is of the essence. All remedies of
Lessor hereunder are cumulative. and may. to the extent permitted by law, be exercised concurrently or separately. and the exercise nfany
one remedy shall notbe dccrpod to be an election of such remedy to the exclusion of any other rcn\cd)"<>r to prccludu.: the exerciseof any uther
remedy ot any other time. Fuilure on the partof the Lessor to exercise, or delay in exercisiny, any aght or remedy hereunder or Lessor's
fadure atany time to require strict performance by Lessee of any of the provisions hercolshall nat opegate as a waiver thereof; nor shall any

singly or partial exercise by Lessor of any right or remedy hereunder preclude any other or further etercise thereof ur the exercise of any
other right or remedy.

(@) in excess of $50,000.00 - A ) .
(b) delivered to Lessee , _ o .




. T ’ from Lessor or sucn assignment- <

T -4l ASSIGNMENT: Lessee acknowledges and understands that Lessor may assign this Agreey‘ent or any Schedule or part
iereof tosa bank or any other lending institution or any other person, organization or agency, and Lessee/shall (a) recognize any such
assignment,(b} accept the lawful demands of such assignee, (¢c) surrender assigned Equipment only to such assignee, (d) pay all rent payable

. hereunder and do any and all things required of Lessee hereunder, notwithstanding any default of the Lessor or the existence of any claim.

"-*.\ defense or offset betwWeen Lessee and Lessor, and (e) not require any assignee of the Agreement to perform any duty, covenant or condition
required to be performed by Lessor under the terms of this Agreement provided that Lessor shall remain liable for such performance.

15, DISCLAIMER: Lessee acknowledges that it alone selects the Equipment and the supplier(s) thereof, LESSOR
MAKES NO REPRESENTATION OR WARRANTY OF ANY KIND, EXPRESS OR IMPLIED, WITH
RESPECT TO EQUIPMENT. LESSEE UNDERSTANDS AND AGREES THAT NO WARRANTY IS
TO BE IMPLIED WITH RESPECT TO THE CONDITION OF THE EQUIPMENT, ITS MERCHANT-
ABILITY, THE FITNESS OF THE EQUIPMENT FOR A PARTICULAR PURPOSE, OR WITH
RESPECT TO INFRINGEMENT OR THE LIKE. Nothing herein tontained shall be construed to deprive the Lessee of

whatever rights Lessce may have against parties other than the Lessor such as the supplier and the manufacturer of any equipment
and Lessee agrees to look solely to such third parties with respect to any and all :laims concerning the equipment. So long asql.essee is
not in breach or default of this Lease, Lessee may pursue such claims for the mutual benefit of Lessor and Lessee.

16. MISCELLANEOUS: (a) Nothing herein contained shall give or convey to Lessee any right, title or interest in and to
any Equipment leased hereunder except as a Lessee. Any obligations of Lessor hereunder shall be suspended to the extent thatitis hindered
or prevented from -complying therewith because of labor disturbances tincluding strikes and lockouts), war, acts of God, fires, storms,
accidents, governmental regulations or interference or any cause whatever beyond its control. No obligation of Lessor hereunder shall
survive the termof the lease of any Equipment or sconer termination of this Agreement and should Lessor permitthe use of any Equipment
beyond the term specified therefor, the obligations of Lessee hereunder shall continue (including the obligation to pay the rent specified in
each applicable Schedule) and such permissive use shall not be construed as a renewal of the term thereof nor as a waiver of any right or
continuation of any obligation of Lessor hereunder, and Lessor may take possession of any such Equipment at any time upon notice as
provided in Paragraph 10 hereof. Any cancellation or termination by Lessor, pursuant to the provisions of this Agreement, any Schedule,
supplement or amendment hercto or the lease of any Equipment hereunder, shall not release Lessee from any then outstanding obligations
to Lessor hereunder and obligations of the Lessee which either expressly or by reasonable inference survive the expiration or termination of
the Lease shall so survive. Equipment shall at all times remain personal property of Lessor regardless of the degree of its annexation to any
real property and shall not by reason of any installation in or affixation to real or personal property become a part thereof.

(b) Lessee agrees to execute any instrument or instruments necessary or expedient for filing, recording, perfecting, or
notifying of the interest of Lessor upon request of, and as determined by, Lessor. Lessor may give notice to Lessee or make a request
of Lessee by depositing such notice or request in the U.S. mail, first class postage prepaid, addressed to the Lessee at its address
above, an address furnished by Lessee to Lessor, a" mailing address of Lessee or a place of business of Lessee. Lessee waives all right
to trial by jury in any litigation arising herefrom or in relation hereto. All notices required to be given by Lessee hereunder shall be
deemed adequately given if sent by registered or certified mail to Lessor at the address of Lessor stated herein, or at such other place
as Lessor may designate to Lessee in writing. This Agreement, any addendum hereto attached and signed by the parties, any supplement
now or herealter signed by the parties and the Schedule(s) hereto constitute the entire agreement of the parties with respect to the subject
matter hercof. No agent or employee of any supplier or manufacturer is authorized to bind Lessor to this Agreement or any Schedule, or to
waive, alter or add to the terms and conditions printed herein and in any Schedule. THIS AGREEMENT, ANY VARIATION OR
MODIFICATION OF THIS AGREEMENT, ANY WAIVER OF ANY OF ITS PROVISIONS OR CONDITIONS AND ALLSCHEDULES
SHALL NOT BE VALID UNLESS IN WRITING AND SIGNED BY AN AUTHORIZED OFFICER OR MANAGER OF LESSOR.

(&) In case of failure of Lessee to comply with any ?rovision of this Asreement. Lessor shall have the right, but shall
not be obligated. to effect such compliance in whole or in part, and all moneys spent and expenses and obligations incurred or assumed
by Lessor in effecting such compliance tincluding but not limited to, attomeys’ fees and costs incurred in attempting to effect compliance
against Lessee andror others) shall constitute additional rent due to Lessor five (5) days after the date Lessor sends notice to Lessee
requesting payment. Lessor’s effecting such compliance shall not be a waiver of Lessee’s default. Interest on any payments made by Lessor
hereunder or amounts due after Lessor declares default under Paragraph 12 and interest on any overdue payment under Paragraph 11shall
be at the rate of 1730th of 1% per day but not to exceed the maximum lawful rate. Any provisions in this Agreement and any Schedule -
which are in conflict with any statuge, law or rule applicable shall be deemed omitted, modified or altered to conform thereto.

(d) This Lease and the rights of the parties (except for local recording or filing statutes)'shall be construed and governed
in accordance with the law of the State of New York. If any provision of this Agreement shall contravene or be invalid under applicable -
law or regulation (including Federal law and regulation), such contravention or invalidity shall not affect the entire Agreement, the
provisions held to be invalid to be deemed deleted or modified and the Agreement interpreted and construed as though such invalid provision
or provisions were not part hereof or conformed thereto.
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-.~. IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the 31 day
of January XXX 1980
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Title: ....Secretary................ ‘,
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Schedule 1 \V -

to Master Lease Agreement
d ; dated January 30, 1980
Co between 4
The San Diego and Arizona Eastern Transportation Company
and
International Paper Credit Corporation

This Schedule 1 refers to IPCC's lease financing for SD & AE of four reconstructed
locomotives. The Schedule contemplates five different beginning interim rental
dates, with payment of interim rent to be made May 15, 1980, and a beginning
standard monthly payment date of June 15, 1980. The standard monthly payment
rate will be 1.1017% of total equipment cost per month; the interim daily payment
rate will be .03672% of equipment cost per day. The actual payments will be
derived as follows:

1. $300,000 (4 hulks X $75,000)
X .03672% X # days from payment
for the hulks until and including
May '1l4, 1980 = $
2. Rebuilt locomotive #1 =(total
cost minus $75,000) X .03672%
X # days from acceptance by
lessee until and including
May ‘l4, 1980 = $

3. Rebuilt locomotive #2 =
(total cost minus $75,000)
X .03672% X # days from acceptance
by lessee until and including
May 14, 1980 = $

4, Rebuilt locomotive #3 = (total
cost minus $75,000) X .03672%
X # days from acceptance by lessee
until and including May 14, 1980 =  §

5. Rebuilt locomotive #4= (total
cost minus $75,000) X .03672%
X # days from acceptance by
lessee until and including
May 14, 1980 = $

Total of interim rents 1 through
5 due May 15, 1980 = $ .

Standard monthly rental payment will be
sum of total cost of locomotives #1 .
through #4 X 1.10177% (Payments to: T
be made for 180 months.) $

Note: 1In all cases total costs include applicable sales tax.
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“Annexed to and made a part of:

Master Lease Agreement dated as of the 31lst day of January, 1980
by and between International Paper Credit Corporation, as Lessor,
and The San Diego and Arizona Eastern Transportation Company, as
Lessee.

State of California

)
. : ss.
County of San Diego )

On this 2lday of August , 180, before me personally
appeared Willis Kyle , to me personally known, who being
by me duly sworn, says that he is the President of San Diego &
Arizona Eastern Transportation Co, that the seal affixed
to the foregoing instrument is the corporate seal of said corpora-
tion, that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and he acknow-
ledged that the execution of the foregoing instrument was the free
act and deed of said corporation.

A T R A P P S E,m S e e
- OFFICIAL SEAL B

MARY ANN J. McKENNA %
NOTARY PUBLIC - CALIFORNIA

Principal Office, San Diego Co. Calif. . ./§7 6%2 : ; 7
My Commission Exp. Aug. 25, 1981 MM x }OC/
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Annexed to and made a part of:

Master Lease Agreement dated as of the 31lst day of January,
1980 by and between International Paper Credit Corporation,
as Lessor, and The San Diego and Arizona Eastern Transpor-
tation Company, as Lessee,

STATE OF CONNECTICUT )
: SS,.
COUNTY OF FAIRFIELD )

On this 15th day of September, 1980 before me person-
ally appeared J. C. Bambach, to me personally known,
who by me duly sworn, says that he is the Operations
Manager of International Paper Credit Corporation, that
said instrument was signed on behalf of said corporation
by authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the
free act and deed of said corporation,

cnmen e WAETON oK WY (Ohachpn -

NE&%QEN%SWWW3LW% Notary Public
MY CO



