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Dear Secretary Williams: ' B i

Enclosed for recordation, under the provisions of 49 U.S.C. § 11303(a) and the
regulations promulgated thereunder, are executed counterparts of (i) Master Lease Agreement
(“Master Lease”) between BOT Financial & Leasing Corporation B-4 (“Lessor”) and Champion

International Corporation (“Lessee™), a primary document not previously recorded, dated as of

July 1, 1995, and (ii) Equipment Schedule Number 1 (“Equipment Schedule”) between Lessor and
Lessee, a secondary document not previously recorded, dated August 1, 1995.

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

BOT Financial & Leasing Corporation B-4
125 Summer Street :
Boston, Massachusetts 02110

LESSEE =

Champion International Corporation
One Champion Plaza

Stamford, Connecticut 06921

(/_7\@' M asa

The Master Lease covers such units of railroad equipment as described in each equipment
schedule executed from time to time pursuant to the terms of the Master Lease. Equipment

Schedule Number 1 to the Master Lease covers fifty (50) newly-constructed, Trenton Works
57°9”, 100-ton, cushioned underframe, plate “F” boxcars bearing identification marks and
numbers: CRLE 6400-6449 (inclusive).

Also enclosed is a remittance in the amount of $42.00 for the required recording fees.
A short summary of the documents to appear in the index follows:

“Master Lease Agreement and Equipment Schedule Number 1 between
BOT Financial & Leasing Corporation B-4, as Lessor, and

Champion International Corporation, as Lessee, covering fifty (50)
boxcars bearing identification marks and numbers CRLE 6400-6449 (inclusive).
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Once the filing has been made, please return to bearer the stamped counterparts not needed
for your files, together with the fee receipt, the letter from the ICC acknowledging the filing, and
the extra copies of this letter of transmittal.

Very truly yours,

—/T L - NA asser—

ohn K. Maser III
Attorney for purposes of this filing for
BOT Financial & Leasing Corporation B-4
and Champion International Corporation

Enclosures

2970-001



Interstate Commerre Commission
Pashington, B.@. 20423-0001

@ffice ©f The Secretary AUGUST 3, 1995

JOHN K. MASER III

DONELAN, CLEARY, WOOD & MASER, P.C.
1100 NEW YORK AVENUE NW SUITE 750
WASHINGTON DC 20005-3934

Dear MR. MASER:
The enclosed document(s) was recorded pursuant to the provisions of Section 11303 of
the Interstate Commerce Act, 49 US.C. 11303, 0m  g8/3 /95 at 11:05AM ,and

assigned recordation number(s). 19546 and 19546-A

Enclosure(s)

$ 42 .00 The amount indicated at the left has been received in

payment of a fee in connection wi
document filed on the date shown. This receipt is issued for the amount paid and in no wnyol:dl:te:
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 aner th
opportunity to examine your document. e Commission has had an
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MASTER LEASE

Master Lease Agreement ("Master Lease") dated as of
July 1, 1995 between BOT FINANCIAL & LEASING CORPORATION
B-4 ("Lessor"), with offices at 125 Summer Street, Boston,
Massachusetts 02110 and CHAMPION INTERNATIONAL CORPORATION
("Lessee"), with offices at One Champion Plaza, Stamford,
Connecticut 06921.

IN CONSIDERATION of the mutual promises contained in
this Master Lease the parties agree as follows:

1. Property Leased and Title

(a) Lessor agrees to lease to Lessee, and Lessee
agrees to lease from Lessor, such equipment and features
(collectively called "Equipment" and individually called a
"Leased Item") described in each Equipment Schedule
executed from time to time pursuant to this Master Lease
and substantially in the form attached as Exhibit A (each
an "Equipment Schedule"). Each Equipment Schedule shall
be deemed to incorporate all of the terms and conditions
of this Master Lease, contain such additional terms as
Lessor and Lessee shall agree upon and constitute an
agreement separate and distinct from this Master Lease and
any other Equipment Schedule. 1In the event of a conflict
between provisions of this Master Lease and an Equipment
Schedule, the provisions of the Equipment Schedule shall

apply.

(b) It is expressly understood that the Equipment is,
and will at all times remain, personal property. Lessor
shall have full legal title to the Equipment and Lessee
shall have no right, title or interest in the Equipment
except as expressly provided in this Master Lease. In the
event Lessee is supplied by Lessor with a label showing
the ownership of the Equipment, Lessee agrees to attach
such label in a prominent place on the Equipment. Lessee
may cause the Equipment to be lettered with its name as
well as the names or initials or other insignia used by
the Lessee or its affiliates or any sublessee on any
Equipment used by any of them of the same or a similar
type for convenience of identification of the right of the
Lessee to use the Equipment under this Lease or any
sublessee to use the Equipment.

2. Term of Master Lease and Equipment Schedules

(a) The term of this Master Lease shall commence on
the date set forth above and shall continue in effect so
long as any Equipment Schedule entered into pursuant to
this Master Lease remains in effect.
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(b) The term of each Equipment Schedule shall (i)
commence upon execution thereof by Lessor and Lessee and
extend for the period set forth thereon (the "Initial
Lease Term") from the first day of the next succeeding
month after the execution of such Equipment Schedule; and
(ii) include any Renewal Term pursuant to the applicable
Equipment Schedule. The Initial Lease Term and any
Renewal Terms are collectively, the "Lease Term".

3. Rent, Payment and Late Payment Rate

(a) This Master Lease and each Equipment Schedule
constitute a net lease. Each Equipment Schedule shall
specify the rent for each Leased Item ("Basic Rent"), and
any other payment terms. Lessee agrees to pay all Basic
Rent and other sums payable ("Additional Rent") hereunder.
(Basic Rent and Additional Rent are collectively, the
"Rent".)

(b) Except as set forth herein, the rights of Lessor
and of any Assignee (as defined in Section 19) in and to
such Rent are absolute and unconditional and are not
subject to any abatement, reduction, setoff, defense,
counterclaim or recoupment, by reason of any claims which
Lessee may have against Lessor, the Assignee, or the
Equipment supplier or manufacturer. Lessee agrees to make
the Basic Rent payments by check, as and when specified in
the Equipment Schedule, by mail to Lessor at such address
as specified by Lessor in writing from time to time.

(c) Lessor shall send to Lessee prior to each date
due an invoice for Rent (and in the case of any Basic Rent
installment, such invoice shall be sent at least forty-
five (45) days prior to the respective due date). If any
payment of Rent is not paid within five (5) days after the
date due, then Lessor may collect, and Lessee agrees to
pay, a charge determined as the product of the Late
Payment Rate and the amount in arrears for the period such
amount remains due and unpaid. "Late Payment Rate" shall
be the lesser of (i) the then prime rate of Chemical Bank,
New York, New York, plus four percent (4%) or (ii) the
maximum rate allowed by applicable law.

4. Selection and Aceeptance Lessee acknowledges that:
(a) it has made the selection of each Leased Item based on
its own judgment and expressly disclaims any reliance upon
Lessor, and (b) as between Lessee and Lessor, Lessee has
unconditionally accepted the Leased Items.

5. Lessee'’'s Representations, Warranties and Covenants
(a) Lessee represents and warrants to Lessor that:

(i) Lessee has been duly incorporated and is validly
existing as a corporation in good standing under the laws
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of the State of New York, and has all corporate powers and
material governmental licenses, authorizations, consents
and approvals required to carry on its business as now
conducted.

(ii1) This Master Lease has been, and each Equipment
Schedule at the time of execution thereof will have been,
duly authorized, executed and delivered by Lessee, and
constitute the legal, valid and binding agreements of
Lessee, enforceable against Lessee in accordance with
their terms (assuming due authorization, execution and
delivery thereof by Lessor), except to the extent that
(1) the enforceability thereof may be limited by princi-
ples of equity, regardless of whether enforceability is
considered in a proceeding in law or equity, and (ii) the
enforceability thereof may be limited by bankruptcy,
insolvency, reorganization, moratorium, fraudulent
conveyance, foreclosure or other laws affecting the
enforcement of creditors’ rights generally.

(iii) The execution, delivery and performance by the
Lessee of the Master Lease and the Equipment Schedules are
within the Company’s corporate powers, and do not
contravene, or constitute a default under, any provision
of applicable law or regulation or of the Restated
Certificate of Incorporation, as amended, or By-Laws, as
amended, of Lessee or any agreement, judgment, injunction,
order, decree or other instrument binding upon Lessee, or
result in the creation of any lien or other encumbrance on
any asset of Lessee.

(iv) No consent or approval is required to be
obtained from, and no action need be taken by, any
governmental body, agency or official in connection with
the execution, delivery and performance by Lessee of the
Master Lease and the Equipment Schedules, except for any
such consents, approvals or actions as have been obtained
or taken on or before the date hereof, provided that no
opinion is expressed herein regarding consents, approvals,
filings, registrations or actions under state securities
or blue sky laws.

(v) There are no actions, suits or proceedings
pending or threatened against Lessee in any court or
before any arbitrator or before or by any governmental
body, agency or office in which there is a reasonable
possibility of an adverse decision which could materially
adversely affect the business, financial position or
results of operations of Lessee and its subsidiaries,
considered as a whole, except as discussed in the
Company’s Annual Report on Form 10-K for the fiscal year
ended December 31, 1994 or the Company’s Quarterly Report
on Form 10-Q for the quarter ended March 31, 1995, or
which in any manner raises any question affecting the
validity of the Master Lease or the Equipment Schedules.
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(b) Lessee covenants to Lessor that:

(i) Lessee will deliver to Lessor, within 120 days
after the end of each of its fiscal years, copies of the
consolidated balance sheet of Lessee and its consolidated
subsidiaries as at the end of, and the related consol-
idated statements of income, retained earnings and cash
flows for, such year, certified by independent public
accountants, all prepared in accordance with generally
accepted accounting principles.

(ii) Lessee will deliver to Lessor, within 45 days
after the end of each of the first three quarters of its
fiscal year, copies of the consolidated balance sheet of
Lessee and its consolidated subsidiaries as at the end of,
and the related consolidated statements of income,
retained earnings and cash flows for, such quarter,
certified by the treasurer or chief financial officer of
Lessee, all prepared in accordance with generally accepted
accounting principles subject to year end audit
adjustments.

(iii) Lessee shall execute UCC financing statements
necessary to perfect Lessor’s interest in this Master
Lease, any Equipment Schedule(s) and any Leased Item.

(iv) The Equipment will be operated and maintained so
as to substantially comply with all material applicable:
(A) environmental laws, rules and regulations; and, (B)
laws, rules and regulations of the Association of American
Railroads (including the Interchange Rules), the Federal
Railroad Administration, the United States Department of
Transportation and the Interstate Commerce Commission.

6. Lessor’s Representations, Warranties, Covenants,
Disclaimer of Warranties and Limitation of Damages

(a) Lessor covenants, represents and warrants to
Lessee that:

(i) Lessee shall enjoy quiet possession of the
Equipment throughout the Lease Term. Lessor shall keep
this Master Lease, each Equipment Schedule and the
Equipment free and clear of all liens and encumbrances and
shall not transfer, lend, pledge or assign, or grant a
security interest in this Master Lease, an Equipment
Schedule or any Leased Item, except as specifically
permitted under this Master Lease. In the event of any
interference with Lessee’s use of any Leased Item (A) by
Lessor (except as permitted pursuant to this Master
Lease), (B) by any Assignee or anyone claiming by or
through Lessor or any Assignee, or (C) resulting from any
lien, claim, encumbrance or legal process of a creditor of
Lessor or an Assignee, then Rent payments hereunder shall
abate. Lessor shall indemnify, defend and hold Lessee
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harmless from and against anyone claiming an interest in
this Master Lease, any Equipment Schedule or any Leased
Item by, through or under Lessor, its successors or any
Assignee or the agents or employees of any of them (except
if such claim results from the acts of Lessee or its
successors or assigns or the agents or employees of any of
them) ;

(ii) Lessor is a legal entity, duly organized,
validly existing and in good standing under the laws of
the jurisdiction of its organization and in each
jurisdiction where the Equipment will be located and such
qualification is required in order for Lessor to perform
its obligations hereunder and Lessor has adequate power to
enter into and perform this Master Lease and each
Equipment Schedule executed hereunder; and

(iii) This Master Lease has been, and each Equipment
Schedule at the time of execution thereof will have been,
duly authorized, executed and delivered by Lessor and
constitute valid, legal and binding agreements of Lessor
enforceable in accordance with their terms.

(iv) Lessor shall cause Messrs. Donelan, Cleary, Wood
and Master, P.C. to file this Master Lease and any
Equipment Schedule with the Interstate Commerce Commission
pursuant to 49 U.S.C. Section 11303 and the Registrar
General of Canada pursuant to Section 90 of the Railway
Act, at Lessee’s expense.

(b) LESSOR MAKES NO OTHER REPRESENTATIONS AND
WARRANTIES, EXPRESS OR IMPLIED, OF ANY KIND RELATING TO
THE EQUIPMENT, INCLUDING BUT NOT LIMITED TO, ANY WARRANTY
OF MERCHANTABILITY OR FITNESS FOR ANY PURPOSE OR USE.

(¢) Lessor shall have no liability to Lessee for any
claim, loss or damage caused or alleged to be caused
directly or indirectly by the Equipment, including by any
inadequacy thereof or deficiency or defect therein.
Notwithstanding the foregoing, Lessor shall be liable to
Lessee for, and to the extent of, any damages suffered by
Lessee resulting from breach or non-performance of this
Master Lease or any Equipment Schedule by, or for any
negligent or intentional acts or omissions of, Lessor, its
successors or any Assignee or the employees, agents or
subcontractors of any of them.

(d) The rights and obligations of the parties in the
fourth sentence of Section 6(a) (i) shall survive the
expiration or other termination of the applicable
Equipment Schedule.

7. Assignment of Manufacturer'’s Warranties Lessor
hereby assigns to Lessee for the Lease Term and for each

Leased Item purchased by Lessee, all of the manufacturer’'s
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warranties, representations, covenants, indemnifications
and agreements for all Leased Items. Lessee may enforce
the foregoing in its own name or in Lessor’s name as the
Lessor’s attorney-in-fact, for which purpose Lessor hereby
appoints Lessee. Lessor, at the sole expense of Lessee,
shall provide reasonable assistance to Lessee in enforcing
such warranties.

8. Incumbency Certificates and Opinion of Counsel
Lessee agrees to provide to Lessor, if requested:

(a) For this Master Lease and for each Equipment
Schedule, an Incumbency Certificate, substantially in the
form of Exhibit B attached hereto, identifying the
signatures and establishing the authority of the signers
of such documents; and

(b) For this Master Lease, an opinion of counsel
substantially in the form of Exhibit C attached hereto.

9. Liens and Taxes

(a) Lessee shall, at its expense, keep the Equipment
free and clear of all liens and encumbrances except for:
(i) liens and encumbrances (including the underlying
claim) being contested diligently and in good faith by
Lessee, provided that such contest does not create a
substantial risk of sale, forfeiture or loss of the
Equipment (or title thereto or any interest therein) and
(ii) liens and encumbrances of creditors of Lessor or an
Assignee or anyone claiming by or through Lessor or an
Assignee. Lessee shall indemnify and hold Lessor harmless
from all liens and encumbrances on the Equipment except as
specified in clause (ii) and Lessor shall defend any liens
and encumbrances specified in clause (ii), at its expense,
and shall indemnify and hold Lessee harmless therefrom.
The rights and obligations of the parties in the
immediately preceding sentence shall survive the
expiration or other termination of the applicable
Equipment Schedule.

(b) General Tax Indemnity: Lessee will indemnify and
make whole on an after-tax basis Lessor against the actual
amount of taxes, fees and other governmental charges such
as sales, use, excise, personal property and other taxes
imposed by the United States, any state where the
Equipment is located or any local tax authority in a state
where the Equipment is located or by any taxing authority
of any foreign country (or any political subdivision
thereof) where the Equipment is located (together with any
related penalties, additions to tax and interest, unless
resulting from Lessor’s action or failure to act) imposed
in connection with the Equipment, or the purchase,
ownership, delivery, leasing, use, possession or operation
thereof or the rentals or receipts payable under this
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Lease, before expiration of the Initial Lease Term or any
Renewal Term (as defined below). Notwithstanding the
foregoing, Lessee will not indemnify for the following
foreign, federal, state or local taxes: (i) franchise
taxes, taxes on doing business, capital taxes, value added
taxes; (ii) taxes imposed on, based on or measured by,
gross or net income (including minimum and alternative
minimum taxes measured by any items of tax preference),
gross or net receipts, capital or net worth, franchise,
excess profits or conduct of business (other than sales or
use taxes); (iii) taxes that would not have been imposed
if Lessor had not engaged in activities in the
jurisdiction imposing such taxes, which activities are
unrelated to the transactions contemplated hereby; (iv)
taxes which became payable as a result of a voluntary or
involuntary transfer by Lessor other than a transfer
resulting from a default by Lessee; (v) taxes imposed
because the Lessor is not a U.S. person; (vi) taxes
resulting from misconduct or negligence of Lessor; and
(vii) taxes with respect to any period after the
termination of the applicable Equipment Schedule. Upon
Lessor’s request, Lessee shall prepare or cause to be
prepared, and if permitted, file (and furnish Lessor with
copies of) all returns for taxes indemnified against in
this Section 9(b). The rights and obligations of the
parties contained in this Section 9(b) shall survive the
expiration or other termination of the applicable
Equipment Schedule.

(¢) Income Tax Indemnity: If, as the direct result
of (i) the failure of any of Lessee’s Income Tax
Representations (as defined in subsection (e) below) to be
true and correct, or (ii) an act or omission (other than
(A) the execution and delivery of the documents related to
this transaction or (B) an act or omission required or
permitted by the documents related to this transaction
(except for a "nonseverable improvement" as defined in
Section 3 of Revenue Procedure 79-48, 1979-2, C.B. 529) of
the Lessee, Lessor (or any other member of a consolidated
group with which Lessor files a consolidated federal
income tax return, all of which shall be deemed the
nLessor" for purposes of Section 9(c) through (g) hereof)
suffers a loss of any of the assumed tax benefits, if any,
set forth on an Equipment Schedule (the "Assumed Tax
Benefits"), then, to the extent such Loss is caused by
clauses (i) or (ii) of this subsection (c), the Lessee
will indemnify and make whole the Lessor, on an after-tax
basis, for the resulting actual increase in Lessor’s (X)
federal income tax liability (but the amount indemnified
shall not exceed such increased liability calculated using
the federal income tax rate reflected in the Basic Rent)
and (Y) income tax liability for the state in which the
Equipment is located. Notwithstanding the foregoing,
Lessee will not indemnify Lessor with respect to a loss or
tax consequences resulting from or related to (i) a change
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in the Internal Revenue Code of 1986, as amended (the
nCode"), the regulations thereunder and/or administrative
or judicial interpretations thereof, enacted, adopted or
effective on or subsequent to the date hereof; (ii) a
determination resulting from the status of Lessor; (iii) a
determination with respect to the timing of the
recognition of Rent under Section 467 of the Code; (iv)
the failure of this Master Lease or any Equipment Schedule
to be a "true lease" for federal income tax purposes or
any other determination based upon the structure of this
transaction; (v) application Sections 168(d) (3) or 861 of
the Code or regulations thereunder; (vi) payments of
Stipulated Loss Value or amounts calculated by reference
thereto that are actually paid; (vii) any direct or
indirect sale, assignment, transfer or other disposition
of any Leased Item or any portion thereof by Lessor, its
successors or any Assignee other than after an Event of
Default by Lessee; (viii) the failure of Lessor to claim
any deduction or other tax attribute properly or timely
(unless such failure is based upon an opinion of
independent tax counsel reasonably satisfactory to Lessee
that there is not a reasonable basis upon which Lessor is
entitled to claim any of such Assumed Tax Benefits as a
result of a failure of any of Lessee’s Income Tax
Representations to be true and correct or an act or
omission of Lessee for which Lessee has agreed to
indemnify Lessor pursuant to this Section); (ix)
misconduct or negligence of Lessor; (x) penalties,
interest or additions to tax to the extent based upon
issues unrelated to the transactions contemplated herein;
(xi) a short taxable year of Lessor; (xii) any tax
election made by, or action of Lessor that is inconsistent
with Lessor’s Assumed Tax Benefits; or (xiii) the
applicability to Lessor of Sections 55, 56, 57, 58,

168 (f) (5), 291, 465 or 469 of the Code or any successor
provisions. Except for income tax for the state in which
the Equipment is located, Lessee will not indemnify for
any state or local income taxes. The rights and
obligations of the parties in this Section 9(c) shall
survive the expiration or other termination of the
applicable Equipment Schedule.

(d) Lessee, at its option and expense, may contest or
require Lessor to contest (including appeals) any claim
that might be subject to indemnification by Lessee,
provided that the amount of the indemnity which Lessee
would be required to pay would exceed $25,000 and further
provided that the Lessee has furnished Lessor with an
opinion of independent tax counsel reasonably satisfactory
to Lessor that there is a reasonable basis to defend such
claim and Lessee shall have agreed to pay Lessor on demand
all reasonable costs and expenses (including the fees and
disbursements of independent tax counsel) incurred by
Lessor in taking such action. Lessor shall direct any
such contest having due regard for the views of Lessee as
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to the forum and the manner of procedure; provided that,
at any time, Lessor may require that the tax contest not
be pursued with respect to all or any portion of a
proposed adjustment by notifying Lessee in writing that
Lessee is relieved of its obligation to indemnify Lessor
with respect to that adjustment or such portion, as the
case may be. Lessee will have the right to verify the
calculation of amounts payable to Lessor pursuant to
Section 9(c), such verification to be provided by a
nationally recognized firm of independent public
accountants selected by Lessor and reasonably acceptable
to Lessee, whose fees and expenses shall be borne by
Lessee and whose determination shall be conclusive and
binding upon the parties. Lessee agrees that it shall not
have any right to inspect the tax returns, books, records
or any other documents, records or proprietary information
of Lessor in order to verify the amounts payable to Lessor
under Section 9(c). No assignment or other transfer by
Lessor shall cause Lessee’s indemnification obligations
pursuant to this Section 9 to be greater than such
obligations would have been had the interest of Lessor not
been assigned or otherwise transferred. Appropriate
adjustments will be made to the Stipulated Loss Value for
any tax loss in order to reflect properly the loss of tax
benefits at each point in time shown on such schedule.
This tax indemnity is the sole remedy for
misrepresentation of any Income Tax Representation, and
any such misrepresentation will not constitute a default
or Event of Default.

(e) Lessee’'s federal income tax representations (the
"Income Tax Representations") will be limited to the
following:

(i) as of the date of the applicable Equipment
Schedule, and at all times during the term of the
applicable Equipment Schedule, the Equipment is not tax-
exempt use property as a result of the status of Lessee or
the status of any assignee, successor or sublessee of
Lessee or as a result of the use of the Equipment during
the term of this Lease;

(ii) after the date of the applicable Equipment
Schedule, Lessee will not claim depreciation deductions
with respect to any Leased Items covered thereby;

(iii) each Leased Item has been delivered to Lessee
and is installed and has been placed in service by Lessee
on or before the commencement date of the Initial Lease
Term of the applicable Equipment Schedule;

(iv) the tax basis of the Leased Items subject to a
particular Equipment Schedule, for federal income tax
depreciation purposes, is the amount shown on the
applicable Equipment Schedule as the basis for Lessor’s
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Assumed Tax Benefits;

(v) at no time during the term of this Lease will
Lessee take or omit to take, nor will it permit any
sublessee, renter or assignee to take or omit to take, any
action which will cause the Equipment to be subject to the
Alternative Depreciation System pursuant to Section
168 (g) (1) (A) or Section 168(g) (1) (B) of the Code or any
successor section; and

(vi) at no time during the term of this Lease will
Lessee take or omit to take, nor will it permit any
sublessee, renter or assignee to take or omit to take, any
action that will result in the Equipment constituting
"limited use property" within the meaning of Revenue
Procedure 75-21 or 76-30.

(f) Lessor shall give Lessee prompt written notice of
any taxes due by Lessee hereunder, and Lessor shall timely
file all tax returns and pay when due all federal, state
and local taxes attributable to Lessee’s use or possession
of the Equipment (together with any related interest or
penalties arising from an act or omission of Lessee). For
those years which are under audit or may still be audited
and which are not barred by the statute of limitations,
Lessor will make available to Lessee, upon its request but
subject to Lessor’s reasonable confidentiality
requirements, evidence of all tax filings and payments.
‘Lessee shall not be obligated to pay any tax under this
Master Lease so long as Lessee, by appropriate
proceedings, shall contest the validity or amount thereof
in accordance with the provisions of Sections 9(a) and
9(d), as applicable. If Lessor shall obtain any refund of
any tax paid by Lessee (or by Lessor and reimbursed by
Lessee), Lessor will promptly pay such refund to Lessee,
together with any interest thereon paid, credited or
offset.

(g) If Lessee shall fail to pay when due any tax,
except if such tax is being contested by Lessee in
accordance with the provisions of Sections 9(a) and 9(d),
as applicable, Lessor may at its option pay such tax, in
which event the amount so paid (including any penalty or
interest incurred as a result of Lessee’s failure), plus
interest thereon at the Late Payment Rate, shall be paid
by Lessee to Lessor as Additional Rent within thirty (30)
days after written demand therefore.

10. Installation, Maintenance and Repair Lessee shall
be responsible for the expense of delivery, installation,

repair and maintenance of the Equipment. Lessee agrees to
keep the Equipment in normal working order, ordinary wear
and tear excepted, and to furnish all parts which may be
required in the course of so doing. To the extent Lessee
does so with other similar equipment owned or leased by
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it, Lessee, at its sole expense, shall enter into and keep
in force a maintenance agreement with the manufacturer of
the Equipment or such other party reasonably acceptable to
Lessee and shall provide a copy of such agreement upon the
request of Lessor.

11. Eguipment Inspection and Use of Equipment Lessor
may inspect the Equipment and Lessee’s maintenance records
upon reasonable prior written notice to Lessee, during
normal business hours and in accordance with Lessee’s
security procedures. Lessee may use the Equipment in the
48 contiguous states and in Canada. Lessee shall be
entitled to any per diem amounts earned by the Equipment
in interchange service.

12. Damage or Destruction

(a) If any Leased Item is damaged, which damage does
not constitute an "Event of Loss" (as defined below),
Lessee shall promptly notify Lessor and within sixty (60)
days of such damage, or as soon thereafter as practical,
proceed diligently to make any repairs necessary to return
the Leased Item to its condition immediately prior to such
damage. As between Lessor and Lessee, such repairs shall
be made at Lessee’s expense. Any insurance proceeds or
recovery, or amounts from a handling railroad or other
person or entity, received by Lessee in connection with
such damage shall be applied: (i) first, to reimburse
Lessee for all costs and expenses incurred by Lessee
related to such damage, and (ii) second, with any surplus
promptly paid to Lessor.

(b) In the event that any Leased Item is taken or
condemned by a governmental authority, destroyed, lost,
stolen or, in Lessee’s judgment, damaged to an extent that
repair is not economical or as to render it unfit for
normal use (each, an "Event of Loss"), Lessee will
promptly notify Lessor, and Lessee shall pay to Lessor in
cash within sixty (60) days following the Event of Loss,
an amount equal to the Stipulated Loss Value of the Leased
Item subject to the Event of Loss (calculated based on the
Stipulated Loss Value for the month preceding the month in
which the Event of Loss occurred), minus all insurance
proceeds or other recovery, or amounts from a handling
railroad or other person or entity, received by Lessor or
any Assignee with respect to the Event of Loss. Upon such
payment by Lessee in full, Lessee’s obligations (except
for such obligations that expressly survive expiration or
termination of the applicable Equipment Schedule) with
respect to such Leased Item, including but not limited to
the obligation to pay Rent for the Leased Item, shall
cease and Lessor shall deliver to Lessee a bill of sale
conveying to Lessee all of Lessor’s right, title and
interest to such Leased Item, including such title as
Lessor acquired at the inception of the applicable
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Equipment Schedule, free of any liens and encumbrances by,
through or under Lessor, its successors or any Assignee or
the agents or employees of any of them (except for Lessee,
its successors or assigns or the agents or employees of
any of them). Any insurance proceeds or recovery, OXr
amounts from a handling railroad or other person or
entity, received by Lessee in connection with such Event
of Loss shall be applied: (i) first, to payment of the
Stipulated Loss Value amount payable to Lessor pursuant to
this Section (to the extent not previously paid by
Lessee), (ii) second, to reimburse Lessee for that portion
of the Stipulated Loss Value amount paid by Lessee, (iii)
third, to reimburse Lessee for all costs and expenses
incurred by Lessee related to such Event of Loss, and (iv)
fourth, with any surplus promptly paid to Lessor.

(c) In the event of (i) damage to a Leased Item
pursuant to paragraph 12(a), or (ii) an Event of Loss
pursuant to paragraph 12(b), then in either such event any
insurance proceeds or other recovery, or amounts from a
handling railroad or other person or entity, received by
Lessor or any Assignee in connection therewith shall be
applied: (i) first, to payment of the Stipulated Loss
Value amount payable to Lessor or to the payment of the
cost to repair, as provided in Section 12(a) and (b) as
the case may be (to the extent not previously paid by
Lessee), (ii) second, to reimburse Lessee for that portion
of the Stipulated Loss Value amount or that portion of the
cost to repair, paid by Lessee, (iii) third, to reimburse
Lessee for all costs and expenses incurred by Lessee
related to such damage or Event of Loss, and (iv) fourth,
with any surplus retained by Lessor. Payment by Lessor to
Lessee under clauses (ii) or (iii) shall be made promptly
upon Lessee’s request.

13. Insurance

(a) At all times during the Lease Term, Lessee shall,
at its sole expense, carry (i) property damage insurance
on the Equipment in an amount not less than the Stipulated
Loss Value for each Leased Item, and (ii) liability
insurance for personal injury, property damage and death,
with a $2 million limit of liability. Lessor shall be
named as an additional insured, as its interest may
appear, and loss payee on the property damage policy.

This insurance shall apply irrespective of any breach of
warranty or other act or omission by Lessee. Lessor shall
also be named as an additional insured on the liability
policy. Lessee agrees to deliver to Lessor evidence of
the required insurance. Lessee will request its insurers
to specify that such insurance policies may not be altered
or cancelled by the insurer until after 30 days written
notice to Lessor. Notwithstanding anything to the
contrary, all insurance shall be subject to Lessee’s
normal deductibles, and Lessee may act as a self-insurer
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with respect to (i) liability insurance subject, in
Lessee’s reasonable determination, to insurance market
conditions or industry practice (but only so long as the
unsecured long-term debt obligations of Lessee have at
least an investment grade rating by Moody’s Investors
Service, Inc. or Standard & Poor’s, Inc.); and (ii)
property damage insurance. Lessee may carry the insurance
under a policy covering other property and equipment
leased or owned by Lessee. Upon an assignment by Lessee
of this Master Lease or an Equipment Schedule, the
insurance policies provided by such assignee shall be with
companies and on terms reasonably satisfactory to Lessor.

(b) Upon the occurrence of an "Insurance Event" (as
hereinafter defined), Lessee shall be deemed to have
irrevocably appointed Lessor as Lessee’s attorney-in-fact
to make proof of loss and claim of insurance, and to make
adjustments with insurers and to receive payment of and
execute or endorse all documents, checks or drafts in
connection with payments made as a result of such
insurance policies. An Insurance Event shall exist when,
an Event of Default having occurred and Lessee having
failed to exercise its option pursuant to Section 16(a),
Lessor has commenced an action to enforce any of its
remedies under Section 16 (b).

14. Indemnity

(a) Subject to Section 9, Lessor and Lessee shall
each indemnify, defend and hold the other, and each
party’s respective agents, employees, successors and
permitted assigns, harmless, on an after-tax basis, from
and against any loss, claims, costs, expenses, damages and
liabilities, including reasonable attorneys’ fees,
resulting from breach of this Master Lease or the
negligence or wrongful acts or omissions of a party, its
employees or agents, in connection with this Master Lease,
each Equipment Schedule, or any Leased Item. In addition,
Lessee shall indemnify, defend and hold Lessor and its
agents, employees, successors and permitted assigns
harmless, on an after tax basis, from and against any
loss, claims, costs, expenses, damages and liabilities
(whether in contract, tort, strict liability in tort or
otherwise), including reasonable attorneys’ fees, arising
out of the delivery, lease, possession, maintenance, use,
operation or condition of any Leased Item, and any claim
for patent, trademark or copyright infringement or
environmental damage.

(b) The indemnifications in this Section 14 shall be
contingent on the prompt written notice by the party
seeking indemnification of any claim or proceeding subject
to indemnity; provided, however, that the failure to give
such notice shall not affect such indemnification
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obligations unless and to the extent such failure
materially and adversely prejudices the rights of the
indemnifying party. The party seeking such
indemnification will cooperate in the defense of such
claim or proceeding at the expense of the indemnifying
party. The indemnifying party will have the sole right to
defend, settle or otherwise dispose of any such claim or
proceeding, on such terms as it, in its sole discretion,
shall deem appropriate; provided, however, that the
indemnifying party shall not be entitled to control or
assume the defense of any such claim or proceeding, if and
to the extent that in the opinion of independent counsel,
mutually agreed to by the indemnifying and indemnified
parties, the claims shall involve the imposition of
criminal liability on such indemnified party, in which
event the indemnified party shall have the right to
approve defense counsel selected by the indemnifying party
(which approval shall not unreasonably be withheld). The
expenses of such independent counsel will be borne by the
indemnifying party. In the event the indemnifying party
assumes the defense of any such action, any indemnified
party shall have the right to employ separate counsel in
such action and participate therein, but the fees and
expenses of such separate counsel shall be at the expense
of such indemnified party, unless (i) the employment of
such separate counsel has been specifically authorized by
the indemnifying party, or (ii) the counsel employed by
the indemnifying party has advised such indemnified party
that (x) representation of such indemnified party by the
same counsel would be inappropriate under the applicable
standards of professional conduct due to actual or
potential conflicts of interest or (y) such counsel’s
representation of such indemnified party would be likely
to involve such counsel in representing differing
interests which could adversely affect either the judgment
or loyalty of such counsel to such indemnified party,
whether it be a conflicting, inconsistent or diverse
interest (in which case the indemnifying party shall not
have the right to assume the defense of such action on
behalf of such indemnified party, it being understood,
however, that the indemnifying party shall not, in
connection with any one such action, or separate but
substantially similar or related actions in the same
jurisdiction arising out of the same general allegations
or circumstances, be liable for the reasonable fees and
expenses of more than one separate firm of attorneys, and
of any local counsel retained by said firm, at any one
time for each such indemnified party, which firm shall be
designated in writing by such indemnified party). In any
settlement of any claim, dispute or other proceeding
giving rise to any claim for indemnification hereunder,
the indemnifying party shall not make any admission, on
behalf of any indemnified party, of: (i) criminal
liability or (ii) liability arising under any
environmental law or regulation, without the prior written
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consent of such indemnified party (which consent shall not
be unreasonably withheld with respect to environmental
liability). Each party’s obligations hereunder shall
survive the expiration of the applicable Lease Term for a
Leased Item with respect to acts or events occurring or
alleged to have occurred, or conditions existing, on or
prior to the expiration of the Lease Term for such Leased
Item.

15. Default

(a) The occurrence of any of the following events
shall constitute an event of default ("Event of Default")
under the applicable Equipment Schedule:

(i) the nonpayment by Lessee of any Rent under an
Equipment Schedule;

(ii) the failure by Lessee to perform or observe any
other material term, covenant, or condition of this Master
Lease or any Equipment Schedule;

(iii) the filing of any involuntary petition against
Lessee or the filing of a voluntary petition by Lessee,
under any bankruptcy, reorganization, insolvency,
arrangement, liquidation or dissolution, or any other law
for the relief of or relating to debtors which is not
stayed or dismissed within sixty (60) days thereafter, or
‘the appointment of any receiver, liquidator, or trustee to
take possession of substantially all of the properties of
Lessee, unless the appointment is set aside or expires
within sixty (60) days from the date of said filing or
appointment; or

(iv) the material untruth, when made, of any
representation or warranty by Lessee in this Master Lease
or in any Equipment Schedule or in any document furnished
by Lessee to Lessor in connection with this Master Lease
or any Equipment Schedule.

(b) Notwithstanding anything to the contrary in this
Section 15, Lessee shall not be in breach or default under
this Master Lease, and no Event of Default shall be deemed
to have occurred, until Lessee has received prior written
notice thereof from Lessor, which notice shall specify the
breach or default, and Lessee has been given thirty (30)
days from receipt of such notice to cure such breach or
default (ten (10) days in the case of either a breach or
default under subsection (a) (i) above or a failure to
provide insurance to the extent required pursuant to
Section 13(a)); provided, however, that no Event of
Default (except under subsection (a) (i) above) will be
deemed to have occurred if a breach or default is curable
but cannot be cured during the applicable cure period and
Lessee is diligently attempting to cure.
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(c) Any breach by a Lessee with respect to an
Equipment Schedule shall be a breach with respect to that
Equipment Schedule only.

16. Remedies

(a) Upon the happening of any Event of Default,
Lessor, by written notice to Lessee, shall give Lessee the
option to cure the Event of Default by paying to Lessor,
within thirty (30) days after receipt of such notice, the
amount specified in this subsection (a). 1If Lessee so
elects to cure the Event of Default, the amount payable by
Lessee under this subsection (a) shall be (A) any accrued
and unpaid Basic Rent and other sums then due under the
applicable Equipment Schedule, plus (B) the greater of
"Fair Market Value" or the Stipulated Loss Value of the
Leased Items subject to the Event of Default (Stipulated
Loss Value to be determined as of the month preceding the
month in which the event triggering the Event of Default
occurred), plus all applicable sales taxes, if any. Upon
payment of such amount, Lessor shall deliver to Lessee a
bill of sale conveying to Lessee all of Lessor’s right,
title and interest, including such title as Lessor
acquired at the inception of the applicable Equipment
Schedule, to such Leased Items, free of all liens and
encumbrances by, through or under Lessor, its successors
or any Assignee or the agents or employees of any of them
(excluding Lessee, its successors and assigns). "Fair
Market Value" is the purchase price that would be obtained
in an arm’s length transaction as of the date of the Event
of Default between informed and willing parties under no
compulsion to buy or sell, assuming the applicable Leased
Items are maintained in the condition as required under
this Master Lease and, in the case of installed Leased
Items, the Leased Items shall be valued on an installed
basis. If, within thirty (30) days after receipt of
Lessor’s notice of such option, Lessee does not elect to
so cure such Event of Default and pay the amounts provided
herein within such period, then Lessor may exercise any
remedy specified in subsection (b) below.

(b) If Lessee fails to exercise the option in
subsection (a) above, Lessor may terminate, on five (5)
days prior written notice, all of Lessee’s rights to
possession of the Leased Items covered by the applicable
Equipment Schedule and either (i) require Lessee to return
the Leased Items in accordance with the return provisions
of this Master Lease, at Lessee’s expense, or (ii) enter
upon Lessee’s premises and take possession of the Leased
Items which are the subject of the Event of Default, and
lease or sell (in a commercially reasonable manner at
public or private sale with at least ten (10) days prior
written notice of such sale to Lessee) the same, or any
portion thereof. Lessor may use Lessee’s premises for
storage or to show the Leased Items for sale or lease,
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without charge, for a period not to exceed one hundred
eighty (180) days following the expiration of the option
period specified in subsection (a) above; provided,
however, that any showing of the Leased Items shall be on
reasonable prior written notice to Lessee by Lessor. The
proceeds of such sale will be applied by Lessor as
follows: (i) first, to pay all costs and expenses,
including reasonable legal fees and disbursements,
incurred by Lessor as a result of the Event of Default;
(ii) second, to the obligations of Lessee pursuant to
Section 16 (c), with Lessee remaining liable for any
deficiency; and (iii) third, to reimburse Lessee for any
portion of the Stipulated Loss Value or other damages paid
by Lessee. Any surplus remaining thereafter will be paid
to Lessor. Lessor may also retain the Leased Items and
recover from Lessee as damages, not as a penalty, but as
ligquidated damages, the amount set forth in Section 16(c).
Lessor may elect not to repossess the Leased Items and may
instead recover from Lessee damages as provided in Section
16 (c) (iii). Lessor will use reasonable efforts to
mitigate its damages.

(c) The damages which Lessor shall be entitled to
recover pursuant to Section 16 (b) are as follows:

(1) if Lessor elects to dispose of the Leased Items
pursuant to a lease which is substantially similar to this
Master Lease (including the applicable Equipment Schedule)
and the new lease is made in good faith and in a commer-
cially reasonable manner, in an amount equal to the sum of
(A) any accrued and unpaid Basic Rent under the applicable
Equipment Schedule as of the date of commencement (the
"Commencement Date") of the term of the new lease, and (B)
the Stipulated Loss Value thereof (determined as of the
Commencement Date) and (C) any incidental damages allowed
under Article 2A of the Uniform Commercial Code ("Article
2A") less expenses saved by Lessor in consequence of the
Event of Default ("Incidental Damages") minus: (X) the
present value, determined as of the Commencement Date, of
the rent under the new lease applicable to that period of
the new lease term which is comparable to the then
Remaining Initial Lease Term or Renewal Term, as the case
may be, of the applicable Equipment Schedule (the
"Remaining Term"), (Y) the present value, determined as of
the Commencement Date, of Lessor’s booked residual for
such new lease (determined pursuant to Lessor’s customary
residual setting procedure) and (Z) the present value,
determined as of the Commencement Date, of the tax
benefits which Lessor receives in connection with such new
lease;

(ii) if Lessor elects to retain the Leased Items or
to dispose of the Leased Items by sale, by re-lease
(pursuant to a lease which is not substantially similar to
this Master Lease, including the applicable Equipment
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Schedule), or otherwise, in an amount equal to the sum of
(A) any accrued and unpaid Basic Rent as of the date
Lessor repossesses the Leased Items or such earlier date
as Lessee tenders possession of the Leased Items to
Lessor, (B) the Stipulated Loss Value, determined as of
the date determined under clause (c) (ii) (A), and (C) any
Incidental Damages, minus: (X) the present value as of the
same date of the "market rent" (as defined in Article 2A)
at the place where the Leased Items were located on that
date computed for the same lease term, (Y) in the event a
new lease is entered into, the present value, determined
as of such date provided under clause (c) (ii) (A), of
Lessor’s booked residual for such new lease (determined
following Lessor’s customary residual setting procedures)
and (Z) the present value, determined as of such date, of
the tax benefits which Lessor receives in connection with
such new lease or disposition and those to which Lessor is
legally entitled from the date determined pursuant to
clause (c) (ii) (A) through the date of disposition; or

(iii) if Lessor has not repossessed the Leased Items,
or if Lessor has repossessed the Leased Items or Lessee
has tendered possession of the Leased Items to Lessor and
Lessor is unable after reasonable effort to dispose of the
Leased Items at a reasonable price, in an amount equal to
the sum of (A) accrued and unpaid Basic Rent as of the
date of entry of judgment in favor of Lessor, (B) the
Stipulated Loss Value thereof, determined as of such date
and (C) any Incidental Damages. Lessor may dispose of the
Leased Items at any time before collection of a judgment
for damages. If the disposition is before the end of the
Remaining Term, Lessor’s recovery against Lessee for
damages will be governed by subsection (c) (i) or (ii) (as
applicable), and the amount payable by Lessee pursuant to
such judgment shall be reduced to the extent that the
amount of the judgment exceeds the applicable recovery
pursuant to subsection (c) (i) or (ii).

(d) Upon payment by Lessee of the damages pursuant to
Section 16(c), the applicable Equipment Schedule shall be
deemed cancelled as to such Leased Items and Lessee shall
have no further obligations hereunder with respect to such
Leased Items except for such obligations which expressly
survive expiration or termination as provided in this
Lease. All amounts to be present valued shall be
discounted at a rate equal to: (i) with respect to Section
(c) (1) above, Lessor’s pre-tax yield under such re-lease
and (ii) with respect to Section (c) (ii), above 175 basis
points over the US Treasury obligations with a comparable
term as the term of the payments being presently valued.

17. Performance of Lessee’s Obligations In the event
Lessee shall fail to do any act required in this Master
Lease or any Equipment Schedule (other than the payment of
Rent), for a period of thirty (30) days following receipt
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of written notice from Lessor, Lessor shall have the
right, but not the obligation, to do the same upon giving
written notice to Lessee. In exercising any such rights,
Lessor may expend any reasonable amounts it deems
necessary. All sums incurred and expended by Lessor
pursuant to this Section shall be immediately payable as
Additional Rent.

18. Deinstallation and Return of Equipment Upon the
expiration or earlier termination of the Lease Term (the
"Expiration Date") with respect to any Leased Items, and
if Lessee shall not have elected to purchase such Leased
Items, Lessee shall, at its sole expense, deinstall and
return such Leased Items to Lessor in normal condition,
ordinary wear and tear excepted, to a location in the
continental United States specified by Lessor. In the
event Lessee keeps such Leased Items ten (10) business
days beyond the Expiration Date, Lessee shall pay to
Lessor daily rent from the Expiration Date for the Leased
Items not timely returned. Daily rent is determined by
dividing the amount of the last Basic Rent installment for
the Leased Items by the appropriate denominator to arrive
at a per diem rental amount.

19. Assignment by lessor

(a) Lessor at any time may, in one or more trans-
actions, assign, pledge, mortgage, transfer, sell or grant
a security interest or otherwise dispose of (collectively
an "Assignment" and each party to whom an Assignment is
made, an "Assignee") all or part of Lessor’s interest in
any Equipment Schedule, this Master Lease, or any one oOr
more Leased Items. Such Assignments shall be made subject
to all rights of Lessee under this Master Lease and the
applicable Equipment Schedule. No Assignment shall
relieve Lessor of its obligations under this Master Lease
and the Equipment Schedules, and Lessor shall be respon-
sible to Lessee for the acts of an Assignee. Lessee
acknowledges that any such assignment will not materially
change its duties or materially increase its burdens or
risks hereunder.

(b) Each Assignee shall be entitled to all of the
rights, powers and privileges of Lessor under the
applicable Equipment Schedule to the extent these have
been assigned. The rights of an Assignee shall not be
subject to any defense, counterclaim or setoff which
Lessee may have against Lessor.

(c) No Assignment by Lessor or an Assignee shall be
effective until: (i) receipt by Lessee from Lessor of
written notice thereof at least thirty (30) days prior to
the effective date of the Assignment; and (ii) delivery to
Lessee by the proposed Assignee of a signed statement
pursuant to which such proposed Assignee agrees to be
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bound by the terms of this Master Lease and the applicable
Equipment Schedule and agrees that Lessee may continue to
enjoy quiet possession of the Equipment.

20. Assignment and Subleasing by Lessee

(a) Assignment: Upon thirty (30) days prior written
notice to Lessor, Lessee may assign its rights, powers,
privileges and obligations under this Master Lease and/or
one or more Equipment Schedules provided that: (i) such
assignee shall agree to be bound by the terms of this
Master Lease and the applicable Equipment Schedule; and
(ii) Lessee shall comply with the provisions of Section
20(c) regarding relocation of the Equipment; (iii) the
assignee is a U.S. person; (iv) such assignment will not
cause any Leased Item to be considered tax exempt use
property as provided in Section 168 of the Code (or any
successor provision); (v) such assignment will not cause
any loss of or otherwise adversely affect any of Lessor’s
Assumed Tax Benefits (it being agreed that notwithstanding
any provision of this Master Lease to the contrary, any
assignment by Lessee, whether or not in compliance with
this Section, shall constitute an act of Lessee for
purposes of Section 9(c) (ii) of this Master Lease for
which Lessee shall be required to indemnify Lessor
pursuant to the terms of such Section); (vi) such
agsignment will not cause any Rent or other amounts
payable to Lessor in connection with this Master Lease to
-be subject to any withholding taxes; and (vii) no
assignment shall relieve Lessee of its obligations under
this Master Lease and the applicable Equipment Schedule,
and Lessee shall be responsible to Lessor for the acts of
such assignee. Notwithstanding anything to the contrary,
acts by the Lessee pursuant to this subsection shall
constitute an act for purposes of Section 9(c) (ii) for
which Lessee shall be required to indemnify Lessor
pursuant to the terms of such Section.

(b) Subleasing: Lessee may sublease any or all of
the Equipment upon thirty (30) days prior written notice
to Lessor provided that: (i) such sublessee is a U.S.
person; (ii) such sublease will not cause any Leased Item
to be considered tax exempt use property as provided in
Section 168 of the Code (or any successor provision);

(iii) such sublease will not cause any loss of or
otherwise adversely affect any of Lessor’s Assumed Tax
Benefits (it being agreed that notwithstanding any
provision of this Master Lease to the contrary, any
sublease by Lessee, whether in compliance with this
Section or otherwise, shall constitute an act of Lessee
for purposes of Section 9(c) (ii) of this Master Lease for
which Lessee shall be required to indemnify Lessor
pursuant to the terms of such Section); (iv) such sublease
will not cause any Rent or other amounts payable to Lessor
in connection with this Master Lease to be subject to any
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withholding taxes; (v) if, and only if, Lessee’s (or any
successor’s) credit rating is BB or lower (as rated by
Standard & Poor’s Corporation), Lessee will grant to
Lessor a security interest in any such sublease and the
payments thereunder and the proceeds thereof (including
insurance proceeds) to secure Lessee’s obligations
hereunder, it being understood that a sublessee shall pay
Lessee all rentals and other sums payable under a sublease
until (x) an Event of Default occurs with respect to the
subleased Leased Items, (y) expiration of all applicable
notice and cure periods under this Master Lease have
occurred and (z) Lessor has issued a notice to the
sublessee to pay such payments to Lessor, and that so long
as there is no Event of Default hereunder with respect to
subleased Leased Items, Lessor will not disturb a
sublessee’s right to quiet use and possession under its
sublease; (vi) during the term of a sublease, the rent
payable by a sublessee is equal to or greater than the
Basic Rent payable by Lessee to Lessor for such subleased
Leased Items; (vii) during the term of a sublease, the
rent payable by a sublessee to Lessee is payable on the
same dates as the Basic Rent payable by Lessee to Lessor
for such subleased Leased Items; and (viii) to the extent
any sublease may constitute chattel paper, no security
interest in any sublease may be perfected except through
the possession of counterpart No. 1 of any sublease, which
counterpart will be delivered to Lessor upon the request
of Lessor. Such notice shall specify the name and address
of the proposed sublessee, and location and movement date
for the Equipment. Lessee may not sublease the Equipment
unless such notice has been given to Lessor and unless
Lessee shall comply with the provisions of Section 20 (c)
regarding relocation of the Equipment. No sublease shall
discharge or diminish Lessee’s obligations under this
Master Lease and any Equipment Schedule, and sublessee’s
rights with respect to the Equipment shall be expressly
made subject and subordinate to the rights of Lessor.
Notwithstanding anything to the contrary, acts by the
Lessee pursuant to this subsection shall constitute an act
for purposes of Section 9(c) (ii) for which Lessee shall be
required to indemnify Lessor epursuant to the terms of such
Section.

21. Upgrades At any time, Lessee may modify the
Equipment, or acquire and install additional features,
options or upgrades, provided that such modification,
feature, option or upgrade does not interfere with
Lessee’s ability to maintain the Equipment as required
under this Master Lease. If, at the end of the Lease
Term, Lessee is not purchasing the Equipment, Lessee shall
remove all modifications, features, options and upgrades
which are readily removable without causing material
damage to the Equipment. Upgrades, modifications,
features and options which are not so removable will
become the Lessor’s property (lien free) at the end of the
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Lease Term. Notwithstanding anything to the contrary,
acts by the Lessee pursuant to this Section shall
constitute an act or omission pursuant to Section

9(c) (ii) .

22. Miscellaneous

(a) Lessee agrees promptly to furnish, upon request,
financial statements for the most recent period for which
available.

(b) No delay or failure to exercise any right or
remedy accruing to Lessor or Lessee shall be a waiver of
any such right or remedy, nor will a waiver of any single
breach or default be deemed a waiver of any other breach
or default. ANY WAIVER, PERMIT, CONSENT, OR APPROVAL ON
THE PART OF LESSOR OR LESSEE OF ANY BREA OR DEFAULT
UNDER THIS MASTER LEASE OE{ZTWJEQUI5ME7€2¥CHEDULE, MUST BE

i 1/

IN WRITING. Initials:

JANAN X

(c) Any notices provided for under this Master Lease
shall be given in writing by certified or registered mail,
return receipt requested, or by overnight mail (e.g.,
Federal Express or Express Mail) which provides evidence
of receipt by an addressee, to the respective party at the
address set forth below or at any other address as the
respective party may designate by notice delivered
pursuant hereto:

To Lessee:

Champion International Corporation
One Champion Plaza
Stamford, CT 06921
Attn: Senior Vice President-Finance

To Lessor:

BOT Financial & Leasing Corporation B-4
125 Summer Street

Boston, Massachusetts 02110

Attn: Vice President-Administration

(d) In no event shall either party be liable to the
other for special, indirect, incidental or consequential
damages of any nature or kind whatsoever in connection
with this Master Lease, any Equipment Schedule or the
Equipment.

(e) Lessor and Lessee shall reimburse the other for
all costs and expenses (including attorneys’ fees)
incurred in connection with the enforcement by a party of
any right, remedy or obligation under this Master Lease or
pursuant to law.



(f) In the event of a breach or non-performance of
any provision or obligation of this Master Lease by the
Lessor or an Assignee, the Lessee shall be entitled to
exercise all rights and remedies under this Master Lease
and pursuant to law, including, but not limited to, the
right to cease performance during the period of such
breach or non-performance.

(g) This Master Lease and each Equipment Schedule
shall be governed by, and construed in accordance with,
the laws applicable to contracts made or performed in the
State of New York, without giving effect to the principles
of conflict of laws. Any and all proceedings relating to
the subject matter of this Master Lease and each Equipment
Schedule shall be maintained in the courts of New York
located in New York County or the federal district courts
sitting in New York County, which courts shall have
exclusive jurisdiction for such purpose.

(h) LESSOR AND LESSEE HEREBY WAIVE TRIAL BY JURY IN
ANY ACTION ARISING OUT OF THIS MASTER LEASE.

(i) Lessor and Lessee acknowledge that there are no
agreements or understandings, written or oral, between
them with respect to this Master Lease or the Equipment,
other than as set forth herein and in each Equipment
Schedule, and that this Master Lease and each Equipment
Schedule contain the entire agreement between Lessor and
Lessee. Neither this Master Lease nor any Equipment
Schedule may be altered, modified, terminated, or
discharged except by a writing signed by the party against
whom enforcement of such alteration, modification,
termination or discharge is sought.

(j) Any provision of this Master Lease and any
Equipment Schedule prohibited by or unlawful or unenforce-
able under any applicable law of any jurisdiction shall be
ineffective as to such jurisdiction without invalidating
the remaining provisions of this Master Lease.

(k) This Master Lease and each Equipment Schedule
shall be binding upon and inure to the benefit of Lessor,
Lessee, their respective successors, and assigns, subject
to and except as expressly provided for herein.

(1) In no event shall any provision of this Master
Lease act as a waiver of subrogation, in whole or in part,
by Lessee, or act to limit liability of either party for
indemnification or contribution.

(m) Section headings are for convenience only and
shall not be construed as part of this Master Lease or any
Equipment Schedule.

(n) Each party shall be responsible for its own
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expenses incurred in connection with this transaction,
except as specifically provided herein.

IN WITNESS WHEREOF, Lessee and Lessor have caused
this Master Lease to be executed as set forth below.

Lessee: Lessor:

CHAMPION INTERNATIONAL

CORPORATION .
By: ’f L// /ﬂf/
4 f ‘ v (]

T. L. Hart GAey L. Chrisfensen

(Printed Name) (Prifted Name)
Title: y; ; Title:Senior Vice President
Date:  Tuly2# 1945 pate: (Juoxnt t 1995

~7 0 7

36:Lease.BOT
(see 36:Exhibit .BOT)
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STATE OF CONNECTICUT )
) SS:
COUNTY OF FAIRFIELD )

On this iﬂfb day of July, 1995 before me personally appeared T.L. Hart, the
Vice President and Treasurer of Champion International Corporation, a New York
corporation, and acknowledged that the foregoing instrument was signed and sealed on
behalf of said corporation by authority of its Board of Directors and the execution of the
foregoing instrument was the free act and deed of said corporation.

Notary Public \3

[Seal] My commission expires:
VIVIAN PEREZ
NOTARY PUBLIG
MY EOMMISSION EXPIRES SEP. 30, 1997

COMMONWEALTH OF MASSACHUSETTS )
) SS:
COUNTY OF SUFFOLK )

On this day of July, 1995 before me personally appeared
, the Senior Vice President of BOT Financial & Leasing
Corporation B-4, a Massachusetts corporation, and acknowledged that the foregoing
instrument was signed and sealed on behalf of said corporation by authority of its Board
of Directors and the execution of the foregoing instrument was the free act and deed of
said corporation.

Notary Public

[Seal] My commission expires:

36:Notary



COMMONWEALTH OF MASSACHUSETTS )
) SS:
COUNTY OF SUFFOLK )

On this 1st day of August, 1995 before me personally appeared
Gary L. Christensen, the Senior Vice President of BOT Financial & Leasing
Corporation B-4, a Massachusetts corporation, and acknowledged that the foregoing
instrument was signed and sealed on behalf of said corporation by authority of its Board
of Directors and the execution of the foregoing instrument was the free act and deed of
said corporation.

/'

. \_/(‘ IS "f'ut,’/ - / \\-/1 A é “."{
Notary Public
[Seal] My commission expires:

Sandra K. lronfield

NOTARY PUBLIC
Wy commission exp. July 27, 2001



EXHIBIT A

EQUIPMENT SCHEDULE

EQUIPMENT SCHEDULE NUMBER 1 effective , 1995 to the
Master Lease dated as of July 1, 1995 ("Master Lease").

LESSEE: LESSOR:

CHAMPION INTERNATIONAL BOT FINANCIAL & LEASING
CORPORATION CORPORATION B-4

One Champion Plaza 125 Summer Street
Stamford, CT 06921 Boston, MA 02110

1. 1Initial Lease Term: 180 months, from January 2, 1996.

2. Equipment : The Equipment leased hereunder shall be as set
forth on the schedule attached hereto.

3. Total Invoice Cost of Equipment: $3,390,000 (also referred to
as "Capitalized Lessor’s Cost").

4. Stipulated Loss Values: The schedule of Stipulated Loss Values
attached hereto is incorporated herein by reference.

5. Rent:

(a) Interim Rent: During the period from November 14, 1995 to
January 1, 1996, the rent for the Equipment leased hereunder shall
be an amount equal to the daily equivalent of the average of the
Basic Term rental factors times the Capitalized Lessor’s Cost times
the number of days.

(b) Basic Rent: Commencing on January 2, 1996 and continuing
during the Initial Lease Term, rent for said Equipment during the
Initial Lease Term shall be paid in thirty (30) semi-annual rental
payments as specified in Rider 5 to this Equipment Schedule.

6. Early Purchase Option: See Rider 3 to this Equipment Schedule.

7. Options at End of Initial Lease Term: See Rider 4 to this
Equipment Schedule.

8. Assumed Tax Benefits: Seven (7) year MACRS depreciation.
9. Lessee shall not use the Equipment predominantly outside the

United States, notwithstanding Section 9(c) (ii) (B) of the Master
Lease.



Master Lease: This Equipment Schedule is issued pursuant to the
Master Lease identified on Page A-1. All of the terms and
conditions of the Master Lease are incorporated herein and made a
part hereof as if such terms and conditions were set forth in this
Equipment Schedule. By their execution and delivery of this
Equipment Schedule, the parties hereby reaffirm all of the terms
and conditions of the Master Lease except as modified hereby.

LESSOR: LESSEE:

BOT FINANCIAL & LEASING CHAMPION INTERNATIONAL
CORPORATION B-4 CORPORATION

By: By:

Name: Name:

Title: Title:

Date: Date:




IDENTIFYING
MARKS AND
NUMBERS
(INCLUSIVE)
CRLE 6400-
6449

DESCRIPTION OF TITEMS OF EQUIPMENT

NUMBER

OF CARS

50

DESCRIPTION
GRL Railcars
Plate F Boxcars

TOTAL
PURCHASE PURCHASE
PRICE PRICE
$67,800 $3,390,000
per car



Rider 1 to Equipment Schedule 1

Return Provisions

In addition to the provisions provided for in Section 18 of
the Master Lease, and provided that Lessee has elected not to
exercise its option to purchase the Equipment, Lessee shall, at its
expense:

(a) at 1least one hundred eighty (180) days prior to
expiration or earlier termination of the applicable Equipment
Schedule, provide to Lessor a list of all railcars covered under
such Equipment Schedule. The inventory should include, but not be
limited to, a listing of road numbers for all such Leased Items.

(b) upon expiration of the Master Lease cause the Equipment
to be stored upon storage tracks at the risk of Lessee without
charge to Lessor for insurance, rent or storage until all the
Equipment has been sold, leased or otherwise disposed of by Lessor
but not to exceed 45 days, and upon the request of Lessor, provide
transportation to not more than one (1) individual 1location
anywhere in the continental United States selected by Lessor;

(c) obtain and pay for a policy of transit insurance for the
redelivery period in an amount equal to the replacement value of
the Equipment and Lessor shall be named as the loss payee on all
such policies of insurance;

(d) return the Equipment to Lessor or its agents,
substantially free from all "Contaminants". The term "Contaminants"
shall mean those substances which are regulated by or form the
basis of liability under any federal, state or local law, rule or
regulation pertaining to the protection of the environment, and
radioactive substances or other material or substance which
constitute a health, safety or environmental hazard to any person,
entity, property or natural resources. "Substantially free" shall
mean less than an amount of contaminant which could reasonably
constitute a health, safety or environmental hazard;

(e) have the Equipment comply with all laws and rules
referred to in Section 5(b) (iv) of the Master Lease, conform to and
comply with all applicable U.S. Department of Transportation,
Federal Railroad Administration (or any successor agency) safety
rules and regulations, be suitable for interchange under the rules
of the Association of American Railroads and Federal Railroad
Administration (or any successor agency) rules and regulations, to
the extent the Equipment was originally designed and approved;

(f) have the Equipment comply with this Master Lease with
respect to liens and encumbrances; and

(g) cause the Equipment to be returned to Lessor in a
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condition suitable for carrying finished paper goods at a standard
equal to other similar cars owned or leased (if Lessee 1is
responsible for maintenance) in Lessee’s fleet of railcars.



Rider 2 to Equipment Schedule 1
Early Termination

(a) On any rental payment date occurring on or after the fifth
anniversary date of this Equipment Schedule, and provided that no
Event of Default shall have occurred and be continuing with respect
to any material provision of this Master Lease or this Equipment
Schedule, Lessee may terminate this Equipment Schedule as to all
(but not less than all) of the Leased Items on this Equipment
Schedule as of a rent payment date ("Termination Date") upon at
least one hundred eighty (180) days prior written notice to Lessor.

(b) Lessee shall, and Lessor may, solicit cash bids for all of
Lessor’s right, title and interest in and to the Leased Items,
including such title as Lessor acquired at the inception of this
Equipment Schedule, free of all liens and encumbrances by, through
or under Lessor, its successors or any Assignee or the agents or
employees of any of them (except for Lessee, its successors or
assigns or the agents or employees of any of them), and otherwise
on an AS IS, WHERE IS BASIS without recourse to or any other
warranty from Lessor, express or implied (collectively "AS 1IS
BASIS"). Prior to the Termination Date, Lessee shall certify to
Lessor any bids received by Lessee and Lessor shall certify to
Lessee any bids received by Lessor.

(c) Lessor shall (i) sell the Equipment on an AS IS BASIS for
cash-to the highest bidder and (ii) retain the proceeds of such
sale. In the event that such proceeds are less than the Stipulated
Loss Value (calculated as of the Termination Date) Lessee shall pay
to Lessor in cash, contemporaneously with the closing of such sale,
the difference between the Stipulated Loss Value and the amount of
the proceeds. Until such sale closes, this Master Lease shall
continue in full force and effect. If such sale is not
consummated, no termination shall occur and this Master Lease will
continue and the parties will have such rights and obligations as
if Lessee had not exercised its option hereunder. Lessee will
reimburse Lessor its reasonable costs and expenses incurred in
connection herewith.

(d) Notwithstanding the foregoing, Lessor may elect by written
notice to Lessee, at 1least thirty (30) days prior to the
Termination Date, not to sell the Leased Items. In that event, on
the Termination Date, Lessee shall (i) return the Leased Items (in
accordance with this Equipment Schedule) and (ii) pay to Lessor the
Stipulated Loss Value less the amount of the highest bid certified
by Lessee to Lessor or received by Lessor.



Rider 3 to Equipment Schedule 1
Early Purchase Option

Provided that no Event of Default as specified in Section
15(a) (i) or (iii) of this Master Lease shall have occurred and be
continuing, the Lessee may elect, on at least ninety (90) days
written notice prior to the twelfth anniversary of the Basic Rent
commencement date (assumed to be January 2, 2008), to purchase all
of Lessor’s right, title and interest in all (but not less than
all) of the Leased Items subject to this Equipment Schedule for a
purchase price equal to a percentage of Capitalized Lessor’s Cost
based on the deferred payment schedule below plus any accrued rent
due and all applicable sales taxes. Upon payment by Lessee of the
specified purchase price, Lessor shall deliver to Lessee a bill of
sale conveying to Lessee all of Lessor’s right, title and interest
in such Leased Items, including such title as Lessor acquired at
the inception of this Equipment Schedule, free of all liens and
encumbrances by, through or under Lessor, its successors or any
Assignee or the agents or employees of any of them (except for
Lessee, its successors or assigns or the agents or employees of any
of them) and otherwise on an as is, where is basis, without any
other warranties of Lessor, express or implied. Any interest which
Lessor has in the Leased Items shall automatically cease upon
payment of the purchase price by Lessee. Lessor shall,
simultaneously with payment by Lessee, provide to Lessee all
appropriate UCC-3 statements and other documentation, executed on
behalf of Lessor and/or an Assignee, as appropriate, releasing
Lessor’s or Assignee’s interest in the Leased Items.

Early Purchase

Payment Date Option Percentage
January 2, 2008 36.53%
April 15, 2008 4.914%
June 15, 2008 4.914%
September 15, 2008 4.914%
December 15, 2008 4.914%



Rider 4 to Equipment Schedule 1
End of Terms Options

(a) Provided that no Event of Default shall have occurred and
be continuing with respect to any material provision of this Master
Lease or this Equipment Schedule, Lessee will elect, on at least
one hundred eighty (180) days written notice prior to the
expiration of the Initial Lease Term of this Equipment Schedule,
one of the following two (2) options to be effective as of the
expiration of such Initial Lease Term:

(1) purchase all of Lessor’s right, title and interest, on a
car by car basis (but not less than five (5)) of the Leased Items
subject to this Equipment Schedule for a purchase price equal to
its then Fair Market Value. Selection of the Leased Items shall be
in multiples of 5 on a random basis in a manner satisfactory to
Lessor and Lessee. Upon payment by Lessee of the purchase price,
Lessor shall deliver to Lessee a bill of sale conveying to Lessee
all of Lessor’s right, title and interest in such Leased Items,
including such title as Lessor acquired at the inception of this
Equipment Schedule, free of all liens and encumbrances by, through
or under Lessor, its successors or any Assignee or the agents or
employees of any of them (except for Lessee, its successors or
assigns or the agents or employees of any of them) and otherwise on
an as is, where is basis, without any other warranties of Lessor,
express or implied. Any interest which Lessor has in the Leased
Items shall automatically cease upon payment of the purchase price
by Lessee. Lessor shall, simultaneously with payment by Lessee,
provide to Lessee all appropriate UCC-3 statements and other
documentation, executed on behalf of Lessor and/or an Assignee, as
appropriate, releasing Lessor’s or Assignee’s interest in the
Leased Items.

(ii) renew this Equipment Schedule on a car by car basis (but
not less than five (5)) of the Leased Items subject to this
' Equipment Schedule, on the terms and conditions of this Master
Lease and this Equipment Schedule, for a mutually agreed renewal
term (the "Initial Renewal Term"), in which event this Equipment
Schedule and this Master Lease shall be so extended and Lessee
shall continue to make annual payments of Basic Rent in an amount
equal to Fair Market Rental Value. Selection of the Leased Items
shall be in multiples of 5 on a random basis in a manner
satisfactory to Lessor and Lessee.

(b) "Fair Market Value" shall mean the price which a willing
buyer (who is neither a lessee in possession nor a used equipment
dealer) would pay for the Leased Items in an arm’s-length
transaction to a willing seller under no compulsion to sell;
provided, however, that in such determination the Leased Items
shall be assumed to be in the condition in which they are required
to be maintained. If Lessor and Lessee are unable to agree on the
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Fair Market Value at least 90 days before expiration of the Initial
Renewal Term, Fair Market Value will be determined by an
independent appraiser selected by Lessor and reasonably
satisfactory to Lessee. The cost of such appraisal shall be paid
equally by Lessor and Lessee.

(c) "Fair Market Rental Value" shall mean the price which a
willing lessee would pay for the rental of the Leased Items in an
arm’s-length transaction to a willing lessor under no compulsion to
lease for a time period similar to the renewal period; provided,
however, that in such determination the Leased Items shall be
assumed to be in the condition in which they are required to be
maintained. If Lessor and Lessee are unable to agree on the Fair
Market Rental Value at least ninety (90) days before expiration the
Initial Renewal Term, Fair Market Rental Value will be determined
by an independent appraiser selected by Lessor and reasonably
satisfactory to Lessee. The cost of such appraisal shall be paid
equally by Lessor and Lessee.



EXHIBIT B

INCUMBENCY CERTIFICATE

The undersigned, of CHAMPION
INTERNATIONAL CORPORATION (the "Company") hereby certifies as
follows:

I am the duly appointed and acting of the
Company. was duly elected or appointed to
the office or position set forth opposite his name, and is
authorized to execute on behalf of the Company the Master Lease and
Equipment Schedules and documents related thereto.

NAME SIGNATURE OFFICE

IN WITNESS WHEREOF, the undersigned has executed this Certificate
this day of , 19

Signature

Print Name

Title



EXHIBIT C

OPINION OF COUNSEL

(Date)

(Name of Lessor)

(Address)

Re: Master Lease dated as of , 19 , and
Equipment Schedule No. between

, as Lessor and
CHAMPION INTERNATIONAL CORPORATION, as Lessee (the "Lease").

Gentlemen:

I am the duly elected of Lessee, a
New York corporation, and as such I am familiar with the Restated
Certificate of Incorporation, as amended, the By-Laws, as amended,
and the affairs of the Lessee.

Lessee is leasing certain equipment (the "Equipment") from
Lessor pursuant to the Lease. I have reviewed the Lease and made
such other investigations as I have deemed necessary under the
circumstances.

In this connection, I also have examined originals or
photocopies or certified copies of such documents, corporate
records, agreements and other instruments, and certificates of
public officials and officers of Lessee, as I have deemed necessary
as a basis for the opinions hereinafter expressed. In such
examination, except with respect to instruments executed by Lessee
or any officer thereof, I have assumed the genuineness of all
signatures, the authenticity of all instruments submitted to me as
originals and the conformity to authentic original instruments of
all copies submitted to me as certified copies or photocopies.

I am a member of the bar of the State of New York, and express
no opinion as to the laws and regulations of any other jurisdiction
other than the laws and regulations of the United States of America
and of the State of New York.

Based wupon the foregoing and having regard to 1legal
considerations I deem relevant, it is my opinion that:

1. Lessee has been duly incorporated and is validly existing
and in good standing under the laws of the State of New York.
Lessee is in good standing in each jurisdiction where the Equipment
will be located.



vé

2. The Master Lease has been, and each Equipment Schedule at
the time of execution thereof will have been, duly authorized,
executed and delivered by Lessee and constitute valid, legal and
binding agreements of Lessee, together enforceable against Lessee
in accordance with their terms (assuming due authorization and
valid execution and delivery thereof by each of the other parties

to such agreements), except to the extent that (i) the
enforceability thereof shall be subject to limitations under
principles of equity, (ii) the enforceability thereof may be

limited by bankruptcy, insolvency, reorganization, moratorium,
fraudulent conveyance, foreclosure or other laws affecting the
enforcement of creditors’ rights generally, (iii) the
enforceability of indemnification or contribution provisions, if
any, contained therein may be limited, in whole or in part, by
applicable laws or public policy and (iv) the enforceability of
waiver provisions, if any, contained therein may be limited in
whole or in part under applicable law.

3. The execution, delivery and the performance by Lessee of
its obligations under the Master Lease and each Equipment Schedule
are within Lessee’s corporate powers, and will not violate any
judgment, order, law or governmental regulation applicable to
Lessee or any provision of Lessee’s Restated Certificate of
Incorporation, as amended, or By-laws, as amended, or constitute a
default under any instrument or agreement to which Lessee is a
party or by which Lessee or its assets are bound, or result in the
creation of any lien, charge, security interest or encumbrance upon
the Equipment.

4. There are no actions, suits or proceedings pending (or to
my knowledge threatened) before any court, administrative agency,
arbitration tribunal or governmental body in which there is a
reasonable possibility of an adverse decision which could
materially adversely affect Lessee’s ability to perform its
obligations under the Master Lease or each Equipment Schedule
except as discussed in the Lessee’s Annual Report on Form 10-K for
the fiscal year ended December 31, 19__ or the Lessee’s Quarterly
Reports on Form 10-Q for the quarters ended , 19,
or which in any manner raises any questions affecting the validity
of the Master Lease or the Equipment Schedules.

This opinion may be relied upon by any Assignee of Lessor.

Very truly yours,

36:Exhibit .BOT
(addendum to 36:Lease.BOT)
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