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November 28, 1989

Ms. Noreta R. McGee <
Secretary, Interstate Commerce
Commission ‘

Washington, D.C.

Dear Ms. McGee: o
I have enclosed an original and one copy of the
document described below, to be recorded pursuant to Section

11303 of Title 49 of the U.S. Code.

The document is Lease Schedule No. Series 1-No. 4
(”Schedule No. 4”) to a Master Equipment Lease Agreement dated as
of August 31, 1989 between Connell Finance Company, Inc., as
Lessor, and Stone Container Corporation, as Lessee (the "Lease”).
Schedule No. 4 is a secondary document dated November 15, 1989,
and is connected to the Lease with Recordation Number 16568,
previously recorded on October 12, 1989.

The names and addresses of the parties to Schedule
No. 4 are as follows:

Lessor:

Connell Finance Company, Inc.
45 Cardinal Drive
Westfield, New Jersey 07090-1099

Lessee:

Stone Container Corporation
150 North Michigan Avenue
Chicago, Illinois 60601
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Ms. Noreta R. McGee -2 - November 28, 1989

A description of the equipment covered by Schedule
No. 4 follows: sixty-one 8253 cu. ft. woodchip gondolas
manufactured by Thrall Manufacturing Company, Serial Nos. ASAB
1887 and 1895 through 1954.

A filing fee of $15.00 is enclosed. Please return the

original and any extra copies not needed by the Commission for
recordation to:

Leonard A. Potter, Esdg.
Morgan, Lewis & Bockius
101 Park Avenue

New York, NY 10178

A short summary of the documents to appear in the index
follows:

Lease Schedule No. Series 1-No. 4, dated as of
November 15, 1989 and connected to the Lease dated
August 31, 1989 between Connell Finance Company, Inc., as
lessor, and Stone Container Corporation, as lessee, covering
sixty-one 8253 cu. ft. woodchip gondolas manufactured by

Thrall Manufacturing Company, Serial Nos. ASAB 1887 and 1895
through 1954.

ohard A. Potter, as
representative in fact of
Connell Finance Company, Inc.
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Puterstate Commeree Commission

11/30/8
Washington, B.C. 1gg«;zg, /30/89

OFFICE OF THE SECRETARY

Leonard A Potter,Esq.
Morgen, Lewis & Bockius
101 Park Avenue

New York,N.Y. 10178

Dear giy;

The enclosed document(s) was recorded pursuant to the
provisions of Section 11303 of the Interstate Commerce Act, 49

U.S.C. 11303, on 11/30/89at 12:50pm and assigned recordation

number(s). 16568-D

Sincerely yours,

Nt e

Noreta R. McGee
Secretary

Enclosure(s)
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Master Equipment
Lease Agreement No. 1989 A

Master Equipment
Lease Agreement Date: August 31, 1989

Lease Schedule No.: Series 1 - No. 4
Lease Schedule Date: November 15, 1989

Between CONNELL FINANCE COMPANY, INC. (Lessor) and STONE CONTAINER
CORPORATION (Lesses).

1. Equipment Description: Manufacturer and Serial
Quantity ftem Number
61 8253 cu. ft. THRALL CAR MFG. CO.;
Woodchip gondolas ASAB 1887
1895 through 1954

2. Equipment Location:
The above Equipment has been delivered to the Atlanta and Saint Andrews Bay Railway
Company.

3. Base Lease Term:
The date hereof through September 29, 2007.

4. Rentalfor Base Lease Term:
Payable per the attached Rental Schedule (Exhibit A.)

5. Equipment Cost:
$2,984,887.38

6. Stipulated Loss Values:
As of any date set forth on Exhibit B hereto, the percentage of Equipment Cost listed
opposite such date plys all rent payable on such date.

7. Early Termination:

Provided the Lessee is not in default under the Lease or any other agreement between
Lessor and Lessee, upon not less than 180 days prior written notice to Lessor, the
Lessee may elect to terminate all of the Equipment on this Lease Schedule on March 29,
2005. Concumently, Lessee will pay Laessor, in cash, 23.86% of original Equipment cost.
Thereatter, Lessee shall (a) be relieved of all obligations to pay remtal payments accruing
under this Schedule after such termination date, (b) remain liable (i) for rental payments
due and not paid prior to such termination date and (ii) for all such obligations which, by
terms of the Lease, expressly survive the termination thereof, and (c) return the
Equipment subject to Paragraph 24 of the Lease.

8. Purchase Option:
if no event of Default or event which with the passage of time, giving of notice, or both,
would become a Default exists, Lessee shalil have the option to purchase all but not less
than all of the Equipment on this Schedule on the last day of the original term of this
Lease, if Lessee is not in default under this Lease, upon Lessee's written notice to
Lessor, at Lessor's address stated in the Lease, not earlier than 360 days nor later than
210 days prior to the end of the original lease term of this Lease. The purchase price
shall be payable at the expiration of the original term. The purchase option price shall be
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the Fair Market Value ("FMV") for the Equipment (assuming that the Equipment has been
maintained in accordance with this Lease). Notwithstanding the preceding sentence,
Lessor shall not be required by this Lease to sell the equipment at a purchase pnce
which is less than 20% of Equipment Cost (set forth on this Schedule); provided however
that it after receipt of a notice from Lessee indicating Lessee's intention to exercise its
option to purchase the Equipment, Lessor shall elect not to sell the Equipment to Lessee
because FMV is below 20% of Equipment Cost, then Lessor shall not, within 180 days of
the last day of the onginal term of the Lease, sell the Equipment to any third party for less
than 20% of Equipment Cost uniess Lessee shall first be offered the right to purchase
and shall within 30 days of such offer, purchase the Equipment upon the same terms and
conditions. FMV shall be determined on the basis of, and shall be equal in amount to,
the value which one would obtain in an arms-length transaction between an informed and
willing buyer (other than a used equipment dealer) and an informed and willing seller
under no compulsion to sell and, in such determination, costs of removal of Equipment
from their location of current use shall not be a deduction from such value. In the event
Lessee purchases Equipment, Lessee shall be responsible for all applicable sales tax. If
during the period of thirty (30) days from Lessor's receipt of the aforesaid written notice
from Lessee of Lessee's intention to exercise said purchase option, Lessor and Lessee
determine that they cannot agree upon such Fair Market Value, then the Lessee shall
have the right either (x) to revoke the purchase notice upon written notice to the Lessor,
or (y) in no event later than 90 days prior to the end of the Lease term, to have such
value determined, by the average of the two appraisals which are closest to the average
of the independent appraisals of three parties, one of whom shall be selected by Lessee,
one of whom shall be selected by Lessor and a third who shall be mutually selected by
Lessee and Lessor. Both Lessor and Lessee shall be bound by such appraisal. All
appraisal costs, fees and expenses shall be shared equally by the Lessee and Lessor.

9. Lease Rate Adjustments:
The Rental Payments provided for in Paragraph 6 of the Lease have been computed
based on various assumptions supplied by the Lessee. In the event that there are
changes in the original lease assumptions, Lessor may increase or decrease the Rental
Payments and Stipulated Loss Values to preserve the Lessor's Net Retumn. Such Rental
Payment adjustments may be caused by any one or more of the following:

(1) A funding date later than December 31, 1989.
(2) Fees and expenses, of the Lessor, which exceed $5,000.

(3) A change in the Intemal Revenue Code ("Code") or a change in the
applicable Home State Laws or a version of which has been proposed by
any member of the legislative or executive branch which is enacted or
becomes effective on or betore Funding or a change in the income tax
regulations, published administrative interpretations or judicial divisions
thereunder which is both published, and effective on or before Funding.
in the event of a change in the Code or the State laws or a change in the
applicable Home State Laws described above, which is enacted or
becomes effective on or before Funding, the rentals will be increased or
decreased accordingly, in an amount sufficient to maintain the Net
Retumn.

10. This Lease Schedule and each other Series 1 Lease Schedule shall be deemed to be one
and the same Lease Schedule for all purposes of the Master Equipment Lease Agreement No.
1989 A, including but not limited to, Sections 13, 19, 20, 21, 25 and 33 thereot.

11. THIS SCHEDULE AND ITS TERMS AND CONDITIONS ARE HEREBY INCORPORATED
BY REFERENCE IN THE ABOVE MASTER EQUIPMENT LEASE AGREEMENT. LESSEE
PERMITS LESSOR TO INSERT MODEL AND SERIAL NUMBERS OF EQUIPMENT WHEN
DETERMINED BY LESSOR.



CONNELL FINANCE COMPANY, INC.

c”

Printed Name; (G Rove L Q anMELL

Tite: _fRESIDEMT

Date:___//— /(-89

STATE OF __New Jersey )
COUNTY OF _Union ) Ss-

On this _l6th day of
November , 1989 before me
personally known, who being by me duly
sworn, says that he is the
President of Connell Finance
Company, Inc., that said instrument was
signed on behaif of said corporation by
authority of its Board of Directors, and
he acknowledged that the execution of
the foregoing instrument was the free
act and deed of said corporation.

Vel

Signa ~of Notary  Public
My Commission expires
89-1754w “'f;?’&ﬁ!‘i&‘gf 5. .“‘J"_‘ 5::‘{‘:

NOTARY PUBLIS 7 0 E ¢ SERGEY
My Commict'on Bupias sy 41, 1004

STONE CONTAINER CORPORATION

By:

Pnnted Name:

Title:
Date:
STATE OF )
COUNTY OF ) Ss-

On this ___ day of
, 1989 before me
personally known, who being by me duly
sworn, says that he is the

of Stone Container
Comporation that said instrument was
signed on behalf of said corporation by
authority of its Board ot Directors, and
he acknowledged that the execution of
the foregoing instrument was the free
act and deed of said corporation.

Signature of Notary Public
My Commission expires



CONNELL FINANCE COMPANY, INC.

By:

Printed Name:

Title:

Date:

STATE OF )

COUNTY OF ) Sse
On this day ot

1989 before me
personaily known, who being by me duly
sworn, says that he is the
of Connell Finance
Company, Inc., that said instrument was
signed on behalf of said corporation by
authority of its Board of Directors, and
he acknowledged that the execution of
the foregoing instrument was the free
act and deed of said corporation.

Signature of Notary Public
My Commission expires

STONE CONTAINER CORPORATION

By‘/r =
MICHAEL B. WHEELER

Printed Name:  Vice President, Treasurer and Assistant Secretary
Title:
Date:
STATE OF iLL )
COUNTY OF _(ooK ) Ss-

On this ____ day of
Novemlbepg . 1989 before me

personally known, who being by me duly
swomn, says that he is the

V_E_ZMQ&L_ of Connsll-Eiraree-Srone Gondin

Gmfoxmoﬁsempany—me that said instrument was

signed on behalf of said corporation by
authority of its Board of Directors, and
he acknowledged that the execution of
the foregoing instrument was the free
act and deed of said corporation.

LT N Do

Signature of Notary Public
My Commission expires 12/23/9z

" OFFICIAL SEAL * %
QUINELLA L. DUNCAN

NOTARY PUBLIC. STATE OF ILLINOIS ¢
MY COMMISSION EXPIRES 12/23/92 °
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DATE

?/30/89
10/ 50/8Y
11/720/89
12/350/89

1720/90

2/28/99

3/30/%90

4/50/99

S/720/%0

67307970

7/720/%0

8/30/90

?/30/90
10/30/90
11/720/%90
12730/90

1720791

2/28/91

3/730/91

47350/

S/720/7%1

&/730/91

7730/91

8/7450/91

?/30/91
10/7480/91
11/20/91
12/50/91

1/720/92

2/729/92

3/730/92

4730792

5730/92

6/730/92

7/30/92

8/.5Q/9v2

/20/92
10/3%0/92
11/770/92
12/7.350/792

1/720/93

2/28/94

3/30/93

4/75Q/%94

5730793

6730/98

7/730/93

B/3CG/94

9/730/%3

EXHIBIT B

TERM.,
AMODUNT

100.00000
100.9v1/19
101 82958
102,/764/1S
103.467581
104,583961
100,50838
106,42/37
107.32622
1083,25021
109.15424
110,04337
108977243
107,84431
108.71584
109,9592335
110.43885
111,.35298%
107.06280
107,88875
108,21229
107,540350
110.246632
111.,19481
108,02200
108,82/19
109.462488
110, 43109
111.,23278
112,04900
1072.706460
108,47042
109.233571
110,00543
110.77647
111, 855197
108,22185
109,0/7963
109.82344
110,575%90
111,329335
112,08/47
107,70649
108,42432
109,144459
109.84954
110,59892
111,45253
108,072023

Page |



10/450/9 %
11/720/9%
127 450/748
1/20/94
2728/94
3/720/94
47 30/94
S/730/94
8/740/94
7/30/94
87 350/94
9/30/94
10/ 350/74
11/720/%4
127 40/94
1/730/95
2728799
3/30/95
4/730/9%
S/20/9%
4/730/98
7/30/9%
8/ 350/98
?/730/9S
10/30/9%
11/720/9%
12/740/935
1/720/96
/2779
3730798
4/.50/%76
S/730/96
6/730/94
7/30/%96
B/30/94
9/30/96
10730796
11/720/96
127350798
1/720/97
2/28/97
3720797
4730797
S/730/97
&7359/97
7/30/97
8/.50/9/
@/A0/97
10/740/9/
11/720/97
12/7350/97
1/720/98
2/28/798
37/30/98

108.,/77444
109.48202
110,19242
110.91202
111.45268
107.,21423
107,89472
108.57923
109,26/765
109.%96012
1190,5354851
107.2546841
108,024864
108469424
109.,4458682
110.04499
110.,72920
10427209
106,718/0
107553213
108,203290
108.846113
10v,351/73
1046.17808
106,80448
107.,43482
108,064352
108.70599
109,34708
104.84858
105,44859
106.,0559S
106,644/5
107.28495
107.90463868
104,5%188
105.,12693
105.72%28
108,382/16
106.93633
107,.24874
103.,02184
108.99474
104.,17249
104.,/74%/54
105.%8752
105,%708¢9
102,57768
105,138 4
103.7422
104,45.5104
104.93073
105,948480
98.,96528

Page
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4750798
S/7%0/9R
&8/730/98
7/30/98
8730/98
/730798
10/ 40/9%
11720798
12/730/98
1720/99
2728799
3/730/9%
4/730/99
S/730/99
&7 50797
7730799
8/.50/99
9/30/9%
10/740/79
11/720/99
12750799
1730700
2729700
3730700
4/30/00
5730700
4730700
7730700
8730700
9730700
10/40/00
11/720/00
12730700
1720701
2728701
3730701
4/40Q/01
3/730/01
/380701
7/30/7014
8740701
9730/01
10/73%0/01
11720701
12750701
1720702
2/728/02
3/30/02
4730702
5730702
6/50/02
7720702
8/30/02
9/30/02

79,91147
100.,0/32
100.445811
101.218487
101.,80251

P1.21486

21,/71237

92.,21291

P2,721427

93.23493

?4,754583

87,104608

87.5/158

88.04917

88,52944

89.02192

8y.51716

84.01%20

86.48/86

B&.96319

B7.,44120

87.93138

83,42432

81.74%048

82,18025

82,6273%6

B3,0/4699

83,5862

84,00284

80.44973

80,91103

81.25483

81.80114

82,25943

82,72040

74 .,00879

/4 .,41158

76  B2404

77,24288

77.671%2

78,10235¢9

74,53410

74,94.486

73,2%292

75,78430

76.19044

76,51/03

69.87104Q

70,23904

70.41R448

71,00040

71,2975

/1.,/8933

é8,18714

Page 3



10/30/02
11720702
12750702
1720703
2/728/048
3730/03
4/350/04
S/30/03
6/30/04
7730703
B/ 3070 S
9/730/03
10/ 50/03%
11720703
127 50/04
1720704
2/27/04
3730704
4/.50/04
S/730/704
&/ 50/04
7/350/04
8740704
F/20/04
10730704
11720704
12730704
1720705
2/28/05
3/30/708
4730708
3/20/0%
47 45Q/08
7/73%0/05%
8/350/0%5
9/30/0%
10/30/0%
11/20/05
12/7350/08
1720706
2728708
3720706
4730708
5730706
b/ 350/04
7/730/06
8/730/04
9/730/06
10750708
11720706
12740704
1720707
272870/
3720707

68,55900
68.93297
69 ..50904
69 .654670
70 »08/)55
63.20361
63.,54453
63.97679
464,352098
64.6/857
60,05414
61.39378
61.,72724
62,062%58
62,.59v31
62.74840
$5,09897
S56.:27632
56,04772
56.87002
37,1/7403
$7.48921
$7.,804617
S4.12492
54,41728
S54.71129
355,00496
95.21276
95,62229
48.,73757
47,00425
4% .26580
49,32482
49.79876
50,07225
446.24728
446.,399564
46 ,84545
47,094664
47.25872
47.,82227
40.71232
40,1532
41.,129343
41,34454
41.57002
41,7498
38.02523
S8, 22458
28.42903
38.,84284
28.84684
49,0422
2.6%7144

Page 4



4730707
S730/07
6/74Q/07
7/730/07
8/730/07
/30707

3$3,84092
34.046069
$4,27162
$4.31204
34,759584
29.00000

2



