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January 3, 2008

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of a Railcar Lease Assignment and Assumption
Agreement, dated as of December 27, 2007, a secondary document as defined
in the Board's Rules for the Recordation of Documents.

The enclosed document relates to the Memorandum of Railcar Lease
previously filed with the Board under Recordation Number 27297,

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

Assignor: International Paper Company
Tower 1 - 14th Floor
6400 Poplar Avenue
Memphis, TN 38125

Assignee: Evergreen Packaging Inc.
5350 Poplar Avenue
Suite 600
Memphis, TN 38119



Mr. Vernon A, Williams
January 3, 2008
Page 2

A description of the railroad equipment covered by the enclosed document
172 railcars within the series MCSA 728225 - MCSA as more particularly
set forth in the attachment to the document.

A short summary of the document to appear in the index is:

Railcar Lease Assignment and Assumption Agreement.

Also enclosed is a check in the amount of $35.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

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

Very truly yours,
/
2 T
Robert W. Aivord

RWA/sem
Enclosures
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SURFACE TRANSPORTATIONBOARD  EX:CUTION VERSION

RAILCAR LEASE
ASSIGNMENT AND ASSUMPTION AGREEMENT

This RAILCAR LEASE ASSIGNMENT AND ASSUMPTION AGREEMENT,
dated as of December 27, 2007 (this "Agreement"), is by and between International Paper
Company, a New York corporation ("Assignor"), and Evergreen Packaging Inc., a Delaware

corporation ("Assignee™).
WHEREAS:

A Assignor is a party to that certain Master Net Railcar Lease dated as of
November 1, 2005 and effective as of July 1, 2005, between Assignor, as lessee, and Babcock &
Brown Rail Leasing Co., a Delaware corporation, as lessor, together with Schedule No. 01
thereto dated as of November 1, 2005 and effective as of July 1, 2005 between Assignor, as
lessee, and North America Rail Leasing #3 LLC (d/b/a Babcock & Brown Rail Leasing), as
lessor (together, as supplemented and amended from time to time, the "Lease™) pursuant to
which Assignor leases (as lessee) the railcars identified on Schedule 1 hereto; and

B. Pursuant to this Agreement, (i) Assignor desires to sell, convey, assign,
transfer and deliver to Assignes, and Asgignee desires to acquire from Assignor and accept
assignment from Assignor of, all of Assignor’s right, title and interest in, to and under the Lease
Agreement and (ii) Assignee desires to assume from Assignor, and Assignor desires to sell,
convey, assign, transfer and deliver to Assignee, certain obligations relating to the Lease
Agreement, as set forth herein.

NOW, THEREFORE, in consideration of the mutual covenants and agreements
made herein and for other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the parties hereto agree as follows:

1. Assignment of the Railcar L ease Documents. Effective upon execution
and delivery of this Agreement, Assignor hereby sells, conveys, assigns, transfers and delivers to
Assignee, its successors and assigns, without recourse, warranty or representation of any kind, all
of Assignor’s right, title and interest in, to and under the Lease, free and clear of all liens,
mortgages, pledges, and encumbrances of whatever nature and any agreement to give any
thereof, to have and to hold the same for the use and enjoyment of Assignee and its successors
and assigns forever.

2. Assumption of the Assumed Obligations. Effective upon execution and
delivery of this Agreement, Assignee hereby assumes from Assignor and agrees to hereafter pay,

perform, fulfill, discharge and otherwise satisfy in accordance with their respective terms, and
Assignor hereby sells, conveys, assigns, transfers and delivers to Assignee, all of the obligations
and other liabilities of Assignor under the Lease arising on or after the date of this Agreement
(collectively, the "Assumed Obligations"). Assignor and Assignee expressly acknowledge and




agree that Assignee is not assuming hereunder any obligations or other liabilities other than the
Assumed Obligations.

3. Amendments and Waivers. This Agreement may be amended, modified,
supplemented or restated only by a written instrument executed by the parties hereto, The terms
of this Agreement may be waived only by a written instrument executed by the party waiving
compliance.

4, Counterparts. This Agreement may be executed by the parties hereto in
separale counterparts, each of which when so executed and delivered shall be an original, but all
such counterparts shall together constitute one and the same agreement, and all signatures need
not appear on any one counterpart.

3. Headings; Certain Rules of Construction. The headings in this Agreement

are for convenience of reference only and shall not define, limit or otherwise affect any of the
terms or provisions hereof, A reference herein (including in Schedule 1) to any agreement,
instrument or document shall be to such agreement, instrument or document (together with each
schedule, exhibit or other attachment thereto) as it may have been or may hereafter be amended,
modified, supplemented, waived or restated from time to time in accordance with its terms.

6. Successors and Assigns. This Agreement shall inure to the benefit of, and
be binding upon, the parties hereto and their respective successors and assigns; provided,
however, that neither party shall assign any of its rights, or delegate any of its obligations,
created under this Agreement without the prior written consent of the other party hereto, and any
such purported assignment or delegation without such consent shall be void.

7. Govemning Law. This Agreement shall be governed by and construed and i
enforced in accordance with the laws of the State of New York without giving effect to the
conflict of law rules thereof, other than Sections 5-1401 and 5-1402 of the New York General
Obligations Law.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]}



IN WITNESS WHEREOF, Assignor and Assignee have duly executed this
Railcar Lease Assignment and Assumption Agreement effective as of the date first above

written,
INTERNATIONZAPER COMPANY
1 By:

Name: Willigm P, Cranfov'
Title: View P osdont

EVERGREEN PACKAGING INC.

By:

Name:
Title:



State of Jesnn e e e

County of S el)y ag

On thig, the day of December, 2007, before me, a Notary Public in and for said County and
State, personally appeared W i])iq m Cm.;ja) ,a Viee Prowivgy

Toternntiond Pﬂm own EM! ; who acknowledged himself/herself to be a duly authorized
officer of fa and that, as such officer, being authorized to do so,
he/she executed the foregoing mstrument for the purposes therein contained.

S st Sss”

In Witness Whereof, [ have hereunto set my hand and official seal on the date above mentioned.

ot /'
Namei@ﬁa_éi@c%
Notary Public

My Commission Expires:

Residing in: ~ J eannesser. i

————— o



IN WITNESS WHEREOF, Assignor and Assignee have duly executed this
Railcar Lease Assignment and Assumption Agreement effective as of the date first above
written,

INTERNATIONAL PAPER COMPANY

By:

Name:
Title:

EVERGREEN PACKAGING INC.

By: l@h“aﬁ'—’l
Name: a8 br &. LA1LEY
Title: KTTOANEM - IN - FAeT




Stateof __NSuJ

)
g ‘ )
County of .Ska‘A )

On this, the 2-?‘% day of DELEMRER 2007, before me, a Notary Public in and for said County

and State, personally appeared ASREAT B, AA\LISM a2 \VADNER, of

RANY. GROJIP (NANEY , who acknowledged himse} to be a duly authorized ATTOANES 1N FACT
offieer of BJEALO R Icyaini 1K, and that, as such  Being authorized to do 80,

he/she exccuted the foregoing instrument for the purposes therein contained, bedrg, LAILCAR LEASS
Aiﬂuuﬁvwr Andy ws&?mtgnlgn mmmp org-t“ 21w dgcovaasn’ ,‘,::5

In Witness Whereof, 1 have hereunto set my hand and official seal on the date above mentioned.

-

Name: \\QW\‘ TIMAGAS
Notary Public

My Commission Expires: MY ADBDINTAMENT 1S AT KMITSA QY TiNnE

Residingin: L&EJet. % | ALAEA ST. "
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Marks and Numbers

1. MCSA 728225
2. MCSA 728226
3, MCSA 728227
4. MCSA 728228
5, MCSA 728229
6. MCSA 728230
7. MCSA 728232
8. MCSA 728233
9, MCSA 728234
10. | MCSA 728235
11, | MCSA 728236
12. | MCSA 728237
13, | MCSA 728238
14. | MCSA 728239
15.  { MCSA 728240
16. | MCSA 728241
17. | MCSA 728242
18. [ MCSA 728243
19, [ MCSA 728244
20, | MCSA 728245
21. | MCSA 728246
22. | MCSA 728247
23. | MCSA 728248
24. | MCSA 728249
25. | MCSA 728250
26. | MCSA 728251
27. | MCSA 728252
28, | MCSA 728253
29. | MCSA 728254
30. | MCSA 728255
31, | MCSA 728256
32. | MCSA 728257
33. | MCSA 728258
34. | MCSA 728259
35. | MCSA 728260
36. | MCSA 728261
37. | MCSA 728262
38, | MCSA 728263
39. | MCsA 728264
40. | MCSA 728266
41. | MCSA 728267
42. | MCSA 728268
43. | MCSA 728269
44. | MCSA 728270
45. | MCSA 728271
46. | MCSA 728272
47. | MCSA 728273
48. | MCSA 728274

SCHEDULE 1

LEASED RAILCARS
Reporting

. Marks and Numbe
49, MCSA 728275
50, MCSA 728276
51, MCSA 728277
52. MCSA 728278
53, MCSA 728279
54, MCSA 728280
55. MCSA 728281
56. MCSA 728282
57. MCSA 728283
58. MCSA 728284
59, MCSA 728285
60. MCSA 728286
61. MCSA 728287
62. MCSA 728288
63, MCSA 728289
64. MCSA 728290
65, MCSA 728291
66. MCSA 728292
67. MCSA 728293
68. MCSA 728294
69. MCSA 728295
70. MCSA 728296
71. MCSA 728298
72. MCSA 728289
73. MCSA 728300
74, MCSA 728301
75, MCSA 728302
76. MCSA 728303
77. MCSA 728304
78. | MCSA 728305
79. | MCSA 728306
80, MCSA 728307
81. MCSA 728308
82. MCSA 728309 -
83. MCSA 728310
84. | MCSA 728311
83, MCSA 728312
86. | MCSA 728313
87. MCSA 728314
88, MCSA 728315
89, MCSA 728316
90, MCSA 728317
91. MCSA 728318
92. MCSA 728319
93, MCSA 728320
94, MCSA 728321
95. MCSA 728322
96. MCSA 728323
97. MCSA 728324
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Reporting
Marks and Numbers

98. | MCSA 728325
99. | MCSA 728326
100. | MCSA 728327
101. | MCSA 728328
102. | MCSA 728329
103. | MCSA 728330
104. | MCSA 728331
105. | MCSA 728332
106. | MCSA 728333
107. | MCSA 728334
108, | MCSA 728335
109. | MCSA 728336
110. | MCSA 728337
111, | MCSA 728338
112, | MCSA 728339
113, | MCSA 728340
114. | MCSA 728341
115. | MCSA 728342
116. | MCSA 728343
117. | MCSA 728344
118. | MCSA 728345
119. | MCSA 728346
120. { MCSA 728347
121. | MCSA 728348
122, { MCSA 728349
123. | MCSA 728350
124. | MCSA 728351
125. | MCSA 728352
126. | MCSA 728353
127, [ MCSA 728354
128, | MCSA 728355
129. | MCSA 728356
130. | MCSA 728357
131, | MCSA 728358
132. | MCSA 728359
133, | MCSA 728360
134. | MCSA 728361
135. | MCSA 728362
136. | MCSA /| 728363
137. | MCSA 728364
138. | MCSA 728365
139. | MCSA 728366
140. | MCSA 728367-
141. | MCSA 728368
142. | MCSA 728369
143. | MCSA 728370
144. | MCSA 728371
145, | MCSA 728372
146. | MCSA 728373
147. | MCSA 728374

SCHEDULE 1

LEASED RAILCARS
1ting

Marks and Numbers
148. | MCSA 728375
149, } MCSA 728376
150. | MCSA 728377
151, | MCSA 728378
152, | MCSA 728379
153. | MCSA 728380
154. | MCSA 728381
155. | MCSA 728382
156. | MCSA 728383
157. | MCSA 728384
158. | MCSA 728385
159. | MCSA 728386
160. | MCSA 728387
161, | MCSA 728388
162. | MCSA 728389
163. { MCSA 728390
164, | MCSA 728391
165, | MCSA 728392
166. | MCSA 728393
167. | MCSA 728394
168. | MCSA 728395
169. | MCSA 728396
170. | MCSA 728397
171. | MCSA 728398
172. | MCSA 728399
# 5007337_vi
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CERTIFICATION

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

Dated: l’/.gléc/“.,

Robert W, Alvord




