

	SCHEDULE
	to the
	Master Agreement
	dated as of _________ __, 200_ 

 	between  __________________    and International Paper Company
 		                                    (“Party A”)        		(“Party B”)

	Part 1
	Termination Provisions

In this Agreement:‑

(a)	“Specified Entity” means in relation to Party A for the purpose of:‑

Section 5(a)(v), [ultimate credit if other than Party A]

Section 5(a)(vi), [ultimate credit if other than Party A]

Section 5(a)(vii), [ultimate credit if other than Party A]

Section 5(b)(iv), [ultimate credit if other than Party A]

 and in relation to Party B for the purpose of:‑

Section 5(a)(v), not applicable

Section 5(a)(vi), not applicable

Section 5(a)(vii), not applicable

Section 5(b)(iv), not applicable

(b)	“Specified Transaction” has the meaning set forth in Section 14.

(c)	The “Cross Default” provisions of Section 5(a)(vi) apply to Party A and Party B.

“Specified Indebtedness” has the meaning specified in Section 14.

“Threshold Amount” means 3% of stockholders' equity for Party A [(and any Credit Support Provider)] and Party B.

(d)	The “Credit Event Upon Merger” provisions of Section 5(b)(iv) apply/do not apply[footnoteRef:2] to Party A and Party B. [2:  Either alternative is acceptable to International Paper Company, as long as both parties are treated the same.] 


(e)	The “Automatic Early Termination” provisions of Section 6(a) [apply to [Party A]*[footnoteRef:3]* [or any Credit Support Provider] and] do not apply to [Party A or][footnoteRef:4]** Party B. [3: *]  [4: ** Check with Party A to determine whether Automatic Early Termination should apply to it and its Credit Support Provider, if any.
] 


(f)	Payments on Early Termination.  For the purpose of Section 6(e): -
(i)  Market Quotation will apply.
(ii) The Second Method will apply.

(g)	“Termination Currency” means United States Dollars.

(h)	“Additional Termination Event” provisions of Section 5(b)(v) do not apply.


	Part 2

	Tax Representations


(a)	Payer Representation.  For the purpose of Section 3(e), each of Party A and Party B makes the following representation:‑

It is not required by any applicable law, as modified by the practice of any relevant governmental revenue authority, of any Relevant Jurisdiction to make any deduction or withholding for or on account of any Tax from any payment (other than interest under Section 2(e), 6(d)(ii) or 6(e)) to be made by it to the other party under this Agreement.  In making this representation, it may rely on:‑

(i)  the accuracy of any representation made by the other party pursuant to Section 3(f);

(ii)  the satisfaction of the agreement of the other party contained in Section 4(a)(i) or 4(a)(iii) and the accuracy and effectiveness of any document provided by the other party pursuant to Section 4(a)(i) or 4(a)(iii); and

(iii)  the satisfaction of the agreement of the other party contained in Section 4(d).


provided that it shall not be a breach of this representation where reliance is placed on clause (ii) and the other party does not deliver a form or document under Section 4(a)(iii) by reason of material prejudice to its legal or commercial position.

(b)	Payee Representations.  For the purpose of Section 3(f), Party A and Party B make the representations specified below, if any:‑

(i)  The following representation will/will not* apply to Party A:‑

It is fully eligible for the benefits of the “Business Profits” or “Industrial and Commercial Profits” provision, as the case may be, the “Interest” provision or the “Other Income” provision (if any) of the Specified Treaty with respect to any payment described in such provisions and received or to be received by it in connection with this Agreement and no such payment is attributable to a trade or business carried on by it through a permanent establishment in the Specified Jurisdiction.

If such representation applies, then:‑

“Specified Treaty” means  . . . . . . . . . . . . . . . .

“Specified Jurisdiction” means the United States of America.

(ii)  The following representation will/will not[footnoteRef:5]* apply to Party A:‑ [5: * Delete as applicable.] 


Each payment received or to be received by it in connection with this Agreement will be effectively connected with its conduct of a trade or business in the Specified Jurisdiction.

If such representation applies, then:-

“Specified Jurisdiction” means the United States of America.

(iii) Party B is a corporation duly organized and validly existing under the laws of the State of New York and is a resident of the United States of America.

	Part 3

	Agreement to Deliver Documents


For the purposes of Section 4(a)(i) and (ii), each party agrees to deliver the following documents, as applicable:‑

(a)  Tax forms, documents or certificates to be delivered are:

	
Party required to deliver document
	
Form/Document/
Certificate
	
Date by which to be delivered

	
Party A and
  Party B

	
any document required or reasonably requested to allow the other party to make payments under this Agreement without any deduction or withholding for or on account of any Tax or with such deduction or withholding at a reduced rate
	
promptly after the earlier of (i) reasonable demand by the other party or (ii) learning that such form or document is required




 (b)  Other documents to be delivered are:

	
Party required to deliver document
	
Form/Document/
Certificate
	
Date by which to be delivered
	
Covered by Section 3(d) Representation

	
Party A and
  Party B
	
such proof of the names, true signature and authority of persons signing this agreement and any Confirmations as the other party may reasonably request
	
on execution of this Agreement
	
Yes

	
Party A 
  
	
any Credit Support document specified in Part 4 of this Schedule
	
on execution of this Agreement
	
Yes




	Part 4

	Miscellaneous

(a)  Addresses for Notices.  For the purpose of Section 12(a):‑

Address for notices or communications to Party A:‑

Address:

Attention:

Facsimile No.:					Telephone No.:


(For all purposes)

Address for notices or communications to Party B:‑

Address:	Prior to April 30, 2001: Two Manhattanville Road, Purchase, New York 10577
	On or after April 30, 2001: International Paper Plaza, Stamford, Connecticut 06921

Attention: Vice President - Finance

Facsimile No.:	Prior to April 30, 2001:	Telephone No.: 	Prior to April 30, 2001:
		914-397-1909 					914-397-1500
		On or after April 30, 2001:			On or after April 30, 2001:
		203-541-8634					203-541-8263

(For all purposes)	

and

Attention:   Corporate Secretary

Facsimile No.:	Prior to May 19, 2001:	Telephone No.:	Prior to May 19, 2001:
	914-397-1505					914-397-1984
	On or after May 19, 2001:				On or after May 19, 2001:
	203-541-8420					203-541-8208
 
(Copies of notices delivered pursuant to Section 6 only)

(b)  Process Agent.  For the purpose of Section 13(c):‑

Party A appoints as its Process Agent

     ...................................
     ...................................

Party B appoints as its Process Agent ‑‑ not applicable.

(c)  Offices.  The provisions of Section 10(a) apply to this Agreement.

(d)  Multibranch Party.  For the purpose of Section 10(c):‑

Party A is not a Multibranch Party.

Party B is not a Multibranch Party.

(e)  Calculation Agent.  The Calculation Agent is Party A.

(f)  Credit Support Document.  Details of any Credit Support Document:‑

[in the case of Party A, guaranty of [ultimate credit if other than Party A] in form and substance satisfactory to Party B]

(g) 	Credit Support Provider.  Credit Support Provider means in relation to Party A:-
...................................
and in relation to Party B:- none.

(h)	Governing Law.  This Agreement will be governed by and construed in accordance with the laws of the State of New York without reference to choice of law doctrine.

(i)	Netting of Payments.  Subparagraph (ii) of Section 2(c) will apply unless otherwise stated in any Confirmation.

(j)	“Affiliate” will have the meaning specified in Section 14.

Part 5

Other Provisions

(a)	Each Confirmation shall be in the standard form used by Party A or in such other form as the parties may agree.  With respect to each Transaction, Party A will on or promptly after the Trade Date send Party B a Confirmation which shall be promptly acknowledged by Party B.

(b)	The definitions and provisions contained in the 2000 ISDA Definitions, the Annex to 2000 ISDA Definitions, the 1993 ISDA Commodity Derivative Definitions, the 2000 Supplement to the 1993 ISDA Commodity Derivatives Definitions and the 1998 FX and Currency Option Definitions (collectively, the “Definitions”) as published by the International Swaps and Derivatives Association Inc. are incorporated into any Confirmation which supplements and forms part of this Agreement, and all capitalized terms used in a Confirmation shall have the meaning set forth in the Definitions (except that references to “Swap Transactions” in the Definitions are deemed to be references to “Transactions”), unless otherwise defined in a Confirmation.  In the event of any conflict between the provisions of this Agreement and the provisions of the Definitions, the provisions of this Agreement shall apply, and in the event of any conflict between the provisions of this Agreement and a Confirmation, the provisions of the Confirmation shall apply.

(c)	Section 6 is hereby amended to add at the end thereof the following new subsection 6(f):

(f)	“Set-off.  Any amount (the “Early Termination Amount”) payable to one party (the “Payee”) by the other Party (the “Payer”) under Section 6(e), in circumstances where there is a Defaulting Party or one Affected Party, will, at the option of the party (“X”) other than the Defaulting Party or Affected Party (and without prior notice to same) be reduced by its set-off against any amount(s) (the “Other Agreement Amount”) payable (whether at such time or in the future or upon the occurrence of a contingency) by the Payee to the Payor (irrespective of the currency, place of payment or booking office of such obligation) under any other agreement(s) between the Payee and the Payer or instrument(s) or undertaking(s) issued or executed by one party to, or in favor of, the other party (and the Other Agreement Amount(s) will be discharged promptly and in all respects to the extent it is so set-off).  X will give notice to the other party of any set-off effected under this Section 6(f).

For this purpose, either the Early Termination Amount or the Other Agreement Amount (or the relevant portion of such amounts) may be converted by X into the currency in which the other is denominated at the rate of exchange at which such party would be able, acting in a reasonable manner and in good faith, to purchase the relevant amount of such currency.  Unless it is not practicable to do so, such party shall use exchange rates published in the Wall Street Journal or another internationally recognized financial publication.

If an obligation is unascertained, X may in good faith estimate that obligation and set-off in respect of the estimate, subject to the relevant party accounting to the other party when the obligation is ascertained.

Nothing in this Section 6(f) shall be effective to create a charge or other security interest.  This Section 6(f) shall be without prejudice and in addition to any right of set-off otherwise available to a party (whether by operation of law, contract, or otherwise).

(d)	Sections 5(a)(vii)(4)(B) and (7) are hereby amended by substituting the number “60” for the number “30”.

(e)	Section 11 is hereby amended by inserting the word “reasonable” between the words “including” and “legal”.

(f)	Section 9(e)(ii) is hereby amended by deleting the words “ by an exchange of telexes or” and “, telex”.

(g)	Section 12(a)(iv) is hereby amended by deleting the words “or its delivery is attempted”.

(h)	Unless otherwise specified in a Confirmation, Disruption Events include Party Specific Events and, in respect of a Non-Deliverable Transaction, Price Source Disruption.


[PARTY A]					INTERNATIONAL PAPER COMPANY



By:	____________________________	By: ______________________________
Name:					Name:
Title:					Title:
Date:					Date:


                             [end of Schedule]  
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