Mr. Sidney L. Strickland, Jr.
December 13, 1991
Page Two

Kindly return a stamped copy of the enclosed document to
Charles T. Kappler, Esqg., Alvord and Alvord, 918 Sixteenth Street,
N.W., Washington, D.C. 20006.

A short summary of the enclosed primary document to appear in
the Commission’s Index is:

Security Agreement dated as of December 13, 1991 between
Canada Life Assurance Company, Secured Party, and
Security Pacific Equipment Leasing, Inc., Debtor, and a
Consent and Agreement of Champion International
Corporation covering 125 Gunderson 100-ton Plate C
Boxcars, CRLE 6200 - CRLE 6324, both inclusive.

Very truly yours,

e
Charles T. Kappler

CTK/bg
Enclosures
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December 13, 1991

Mr. Sidney L. Strickland, Jr.

Secretary DEC 161891 " % 25 il o
Interstate Commerce Commission . e pppIRRO ] gy”
Washington, D.C. 20423 ITERSTATR 00 7s (bliss - ~
A
Dear Mr. Strickland: . . 7 A

Enclosed for recordation pursuant to the prov1s1ons@0f 49
U.S.C. Section 11303(a) are two fully executed and ackncwﬂedged
copies each of a Security Agreement dated as of December 135 1991,
a primary document as defined in the Commission’s Rules™~for the
Recordation of Documents under 49 C.F.R. Section 1177 and a Consent
and Agreement of Champion International Corporation, One Champion
Plaza, Stamford, Connecticut 06921, a secondary document.

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

Secured Party: Canadiag Life Assurance Company
: 330 University Avenue U-6
Toronto, Ontario
CANADA M5G 1R8

Debtor: Security Pacific Equipment Leasing, Inc.
Four Embarcadero Center
San Francisco, California 94111

A description of the railroad equipment covered by the
enclosed document is:

One hundred twenty-five (125) Gunderson 100-

. ton Plate C Boxcars bearing CRLE reporting

) marks and road numbers 6200 through 6324, both
inclusive.

Also enclosed is a check in the amount of $32 payable to the

order of the Interstate Commerce Commission covering the required
recordation fee.
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Champion International Corporation, a New York
corporation (hereinafter called "Lessee"), the lessee under that
certain Equipment Lease dated as of December 13, 1991 (the
"Lease") between Securlty Pacific Equipment Leaamng, Inc., a
Delaware corporation (hereinafter called “Secur;ty Pac1f1c") as
lessor, and Lessee, as lesgssee, hereby consents to the asslgnment
by Security Pacific to The Canada Life Assurance Company, Canada
Life Insurance Company of New York and Canada\Lifn TnRurance
Company of America (each a "Securlty Assignee' and together the
"Security Assignees") of all of its right, title and interest in
and to the Lease, but not of its ouvbligations, land of all
installments of rent under the Lease (commencing with the
installment of Interim Rent due and payable on March 1, 1992),
together with all damages and other moneys from time to time
payable to or receivable by Security Pacific, its successors and
assigne, pursuant to any of the provisions of the Lease (all such
sums being hereinafter called the "Moneys").

Lesgee furtcher agrees, durinyg Lhe term of the Lease, a
copy of which is annexed hereto as Exhibit "B", (a) to remit or
deliver directly to the Security Asslgnees, in accordance with
the instructions provided to Lessee in writing from time to time,
all such Moneys (commencing with the installment of Interim Rent
due and payable under the Lease on March 1, 19892) all without
offset, deduction, counterclaim, or abatement cof any kind
whatsoever, (b) that notw1chstand1ng any right which Lessee may
have had or may hereafter have in the absence| of this Consent and
Agreement to any such offset, deduction, counterclaim, or abate-
ment, or to terminate the Lease pursuant to the terms thereof or
as a result of a breach of any obligation of Security Pacific
under the Lease pursuant to the terms thereof' or for any other
cause, whether similar or dissimilar to the foregoing, Lessee
will not be relieved of its obligations under the Lease or its
obligation to pay the Moneys directly to the Security Assignees,
witnout offserc, deduction, counterclaim or abatement, (c) to
deliver to the Security Assignees, at 330 University Avenue U-6,
Toronto, Ontario, Canada M5G 1R8, Attention: U.S. Private
Placements, all notices, demands, statements, documents and other
communications, or original counterparts thereof, given or made,
or to be given or made, by Lesses pursuant to the Leasge, and to
send to the Security Assxgnees, at the said address, quarterly
financial statements of Lessgee, within sixty days after the end
of each [iscal quarter, and annual financial etatements of
Lesgee, within one hundred twenty days after the end of each
tiscal year, (d} that Lessee will not enter into any agreement
subordinating, amendxng, modifying or cerminating the Lease
without the prior written consent of the Security Assignees and
that any such amendment, subordination, modiflication or termi-

£ ot
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nation shall not relieve Lessee of its obligacions under the
Lease or hereunder without the prior written consent of the
Security Assignees, (a) that if the Lease shall be modified with
the Security Assignees' consent, the lLease ag so modified shall
continue to be subject to the proviaions of chis Congent and
Agreement without any further act by the parties hereto, and (f)
that the Security Assignees shall not be obligated to perform any
of Security Pacific's obligations under the Lease. The Security
Assignees agree that so long as Lessee is not|1n default under
the Lease or in default hereunder in the payment of the Moneys to
the Security Aasignees as prov1ded herain, the Security Assignees
shall not disturb Lessee's quiet and peaceful possession of the
Equipment and its unrestricted use of the Equlpment for its
intended purposes under the terms of the Lease.

Lessee hereby represents and warrants to the Security
Assignees (1) that Exhibit "B" attached hereto is a true, correct
and complete copy of the Lease, with all amendments, (1i) the
Lease has been duly authorized, exeruted and delivered by Lessee,
has not been amended, terminated or modified to date, and is
valid and binding upon, and enforceable against Lessee, in
accordance with its terms, except as enforceabllity may be
limited by (i) applicable bankruptcy, insolvency, reorganization,
moratorium or other laws affecting the rights of creditors
genarally, and (ii) principles of equity (whether enforcement is
sought in a proceeding at law or inequity); (iii) the basic term
of the Lease will commence on March 1, 1992 and will expire
February 28, 2010 and the rentals to ke paid by Lessee under the
Lease during guch term total $14,081,170, subject to adjustment
pursuant to the Lease, payable in arrears on the first day of
each month as set forth on Exhibits C-1 and C-2 to the Lease;
(iv) Lessee is not in default under the Lease and has no defense
to or offset agaxnst anforcement thereof; (v) Lessee has neither
sublet the Equipment nor assigned the Lease; '(vi) and Lessse is
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not a party to any agreement with Security Pacific or its
affiliates or assigns regarding the Equipment: or the Lease other
than the Lease and other Operatlve Agreementsl(as defined under
the Lease) to which the Lessee is a party.

IN WITNESS WHEREOF, Lessee has caused this Consent and

Agreement to be duly executed by its duly authorized
representative this 13ty day of December degmmmé 1591,

CHAMPION INTERNATIONAL CORPORATION

Feond Mlpins )

Accepted this
Dececemberx , 1991:

day of

THE CANADA LIFE ASSURANCE COMPANY

By:

CANADA LIFE INSURANCE COMDANY OF NEW YORK

By:

CANADA LIFE INSURANCE COMPANY OF AMERICA

By:

Agreed and conseuted to:

SECURITY PACIFIC EQUIPMENT LEASING, INC.

By:
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STV IREC TR S A B SULYETT:
State of _Conpecticut
County of _Fairfield =1 X
On this __12th __ day of _December < 1991 before me
personally appeared Frank Kneisel , O me
pergonally known, who being by me duly sworn,raaye that (s)he is

the V.P, and Treasurer of CHAMPION TNT'BRNA.'I‘IONAL CORPORATION,
INC., that said instrument was signed on behalf of said
corporation by authority of ite Board of Directors, and (s)he
acknowledged that the execution of the foregoing instrument wag
the free act and deed of said corporation.

Lone - Com @@MW)

Sighature of Notary‘Fﬁblicyw

My Commission e;pires

LORI-ANN DE LFIND
NOTARY ruBLIC
My COMM!SS!Od EXPIRES JAN. 31, 1996
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State of '
County of s8¢
On this day of !, 1991 before me
personally appeared , to me
personally known, who being by me duly sworn, 'says that (s)lhe is
the of THE CANADA LIFE ASSURANCE COMPANY,

that said instrument was signed on behalf of saxd corporation by
authority of its Board of Directora, and (l)he acknowledged that
the execution of the foregoing instrument wag, :he free act and
deed of said corporation.

{

Signature of Noﬁary Public

My Commission eipires
|
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State of
County of g8

On this day of , 1991 before me
personally appeared , to me
personally known, who being by me duly sworn,]says that (s)he is
the of CANADA LIFE INSURANCE COMPANY OF

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

¢
I

Signature of Notary Public

My Commission expires
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State of

County of es:

On this day of ., 1891 before me

personally appeared , Lo me
parsonally known, who being by me duly sworn, |says that (s)he is
the Of CANADA LIFE INSURANCE COMPANY OF

AMERICA, that said instrument was signed on behalf of said
corperation by authority of its Board of Directors, and (s)he
acknowledged that the execution of the foregeoing instrument was
the free act and deed of said corporation.

Signature of Notary Public

My Cormission expires
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State of
County of ss:

On this day of ', 1991 before me
personally appeared ' ., to me
perscnally known, who being by me duly sworn, ‘says that (s)he is
the of SECURITY PACIFLC EQUIPMENT LEASING,

INC., that said instrument was signed on behalf of said
corporat:.on by authority of its Board cf Directors, and (s)he
acknowledged that the execution of the forego;ng ingtrument was
the free act and deed of said corporation.

Signature of Notary Public

My Commission expires




CONSENT AND AGRELMENT !
OF :
CHAMPION INTERRATIONAL CORPORATION

i

Champlon Internatlonal Coroo*atlon, 'a New Yo*k
corporatlon (hereinafter called "Lessee"), the lessee under that
certain Equipment Lease dated as of December 13 1991 (the '
"Lease") between Securlty Pacific Equipment Leasing, Inc., a
Delaware corporation (hereinafter, called "Security Pac;flc")
lessor, and Lessee, as lessee, hereby consents to the assi gnment
by Securlty Pacific to The Canada Life Assurance Company, Canada
Life Insurance Company of New. York and Canada!Life Insurance '
Company of America (each & "Security Assignee" and together the
"Security Assignees®) of all of its right, title and 1nterest in
and to the Lease, but not of 1t:s'obllgat:.ons, and of all
installments of rent under the:Lease (commenc*ng with the
installment of Interim Rent due znd payable on March 1, 1992),
together with all damages and other moneys from time to time
payable to or receivable by Security PalelC, its successors and .
a551gns . pursuant to any of the provisions of|the Lease (all such -
sums being hereinafter called the "Mbneys") :

. I

Lessee Luruher agrees, durlng the term of the Lease, &
copy of which is annexed hereto as Exhibit "Bf, (a) to remit or
deliver directly to the Security A551gnees, 1n accordance with
the instructions provided to Léssee in writing from time to time,
all such Moneys (comm&nczng with the installment of Interim Rent
due and payable under: the Lease on March 1, 1992) all without
offset, deduction, counterclaim, .or abatement of any kind
whatsoever, (b) that nOtW1phStandlnd any right which Lessee may
have had or may hereafter have: 4in the z@bsence, of this Consent and
Agreement  to any such offset, dcauctlon counterclaim, or abate-
ment, or to terminate the Lease pursuant to the terms thereof ox
as a rasult of a breach of any omWLQatwon of Securlty Pacific
under the Lease pursuant to the terms thereof or for any other
cause, whether simila» or dissimilar to the foregoing, Lessee
will not be relieved of its ODngat‘OaS under the Lease or its
obligation to pay the Mormeys directly to the Security Assignees,
without offset, deauctlom, counterclalm oY abgtem@nt, (c) to
deliver to the Security A531gnees at 330 University Avenue U-6,
Toronto, Ontario, Canada M5G 1R8,; Attention: U.S. Private
Placements, 21l notices, demands, statements, documents and other:
commnications, or original counte“narts thereof, given or made,
or to be given or made, by Lessee pursuant tol the Lease, and to
send to the Security Assignees, at. the said address, quarterly
financial statements of Lessee, within' s;xty days after the end
of each fisczl guarter, and annua7 finencial statements oi
Lessee, wvtnzn one hundred twenty deays ‘after the end of sach

fiscal year, (d) that Lessee will not sntev into any agreement
subordi:at;nc amending, moal,yLng or terminating the Lease
without the prior written comsent of the Security Assignees and

that any such amendment subordlnat or, modifiication or termi-

W



nation shall not relleve Lessee of its obllgatlons under the
Lease or hereunder without theiprior written consent of the |
Security Assignees, (e) that if the Lease shall be modified with
the Secuvlty Assignees' consent, lt:he lLease as so modified shall
continue to be sub]ect to the prov1s1ons of thls Consent and '
Agreement without any: further act by the parties hereto, and (£)
that the Security Assignees shall not be obllgated to perform: any
of Security Pacific's: obllgatlons under: the Lease. The Security
Assignees agree that so long as Lessee is not in default under
the Lease or in default nereunder in the payment of the Moneys to
the Security Assignees as prov1ded hereln, the Securlty Assignees
shall not disturb Lessee's qulet and peaceful possession of the
Equipment and its unrestricted.use of the Equlpment for its
intended purposes under the terms of the Lease.

Lessee hereby represents and warrants to the Security
Assignees (i) that Exhibit "B", attached herego is a true, correct
and complete copy of the Lease, with all amendments; (ii) the
Lease hags been duly authorized;, executed and|de11vered by Lessee,
has not beén amended, terminatedior modified to date, and is ;
valid and binding upon, and enforceable agalnst Lessee, in
accordance with its terms, except ‘as enforceablllty nay be
limited by (i) applicable bankruptcy, insolvency, reorganlzatlon,
moratorium or other laws affectlng the rlghts of c¢reditors
generally, and (ii) p*lnc1ples of equity (whéther enforcement is
sought in a proceeding at law or! 1nequlty), (iii) the basic term
of the Lease will commence on March 1, 1992 and will expire
February 28, 2010 and the rentals to be paid by Lessee under the
Lease durlng such term total $14;081,170, subject to adjustment
pursuant to the Lease, payable in arrears on the first day of
each month as set forth on BExhibits C-1 and C-2 to the Lease;:
(iv) Lessee is not in default under the Lease and has no defense
to or offset against enforcement!therecf; (v) Lessee has neither
sublet the Equipment nor ass19ned the Lease,,(v1) and Lessee 1s
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not a party to any agreement w1th Secarlty pacific or its '
affiliates or assigns regarding the Equipment or the ‘Lease other
than the Lease and other Operatlve Agreements (as defined under
the Lease) to which the Lessee: 1s a party ! " :

IN WITNESS WHERFEOF, Lessee has caused this Consent and
Agreement tio be duly execrted by its duly authorlzed
representative this (2 ¥~ day of December day of 1991.

'

. ; | ?
CHAMPTON INTERNATIONALjCORPORATION

i

Accepted this day of oo
December , 1891: Do
THE CANADA LIFE ASSURANCE COMPANY:

o

By:

CANADA LIFE INSURANCE, COMPANY OF NEW YORK

By:

1
1

CANADA LIFE INSURANCE COMPANY OF AAMERICA

i

By: § : ? ,
Agreed and. consented to: 5 i

SECURITY DAC 'E' EQ "IPNE‘.\"I‘ LASINC mc.

._ané Ld%é

CONTRACT ADMINIST




STATE OF CALIFORNIA )
- ) SS
COUNTY OF SAN FRANCISCO )

On this 12th day of December, 1991, before me personally appeared Joan E.
Selby, to me personally known, who being by me duly sworn say that she is a
Contract Administrator of SECURITY PACIFIC EQUIPMENT LEASING, INC,, that
said instrument was signed on behalf of said corporation by authority of its Board of
Directors, and she acknowledged that the execution of the foregomg instrument was the
free act and deed of said corporation.

Notary Pub
[NOTARIAL SEAL] |

My commission expires: 00/5/9}[

35



not a party to-any agreement w1th Securlty Pacific or its
affiliates or assigns regardlng the Equipment or the Lease other
than the Lease and other Operatlve Agreements (as defined under
the Lease) to which the Lessee: 1s a, party

IN WITNESS WHEREOF, Lessee has caused this Consent and
Agreement to be duly executed by 1ts duly authorized .
representative this day of December day of 1991.

CEHAiMP:ION INTERNATIONAL CORPORATION

BY:!

Accepted this day of
December ' l991~

THE CANADA LIFE SURANCE COMPANY

By: IAN J LYNCH
ASSISTANT TREASURER

CANADA LIFB IN COMPANY OF NEW YORK-

By: IANJ L NCH
ASSISTANT TREASURER

CANADA LIFE INSURANCE COMPANY CF ;m;c;a

By: ég;;ﬁ ;. LYNCH _

ASSISTANT TREASURER
Agreed and consented to:

SECURTTY PACIFIC EQUIPMENT LEASING INC

By:
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Ebunty“of Qulaiio | {?é’:
On this Qﬂ\ . day of Méﬁ@ _, 1991 before me
personally appeared _ ARG\ Ti [YNEH " to me |

perSOﬁlly known, who being by me duly sworn, says that (s)heiis
the 551STHn 7KZBSUKKR of CANADA LIFE INSURANCE COMPANY OF
NEW YORK, that said instrument.was s:.gned on behalf of said !
corporation by authority of it$: Board of Directors, and (s)he:
acknowledged that tae ‘execution’ of ‘the forego:.ng instrument was
the free act and deed of sa:Ld corporatlon. ;

Opting &/&

fnature of Notary Publlc

My fCommisisio'n esspizes Jfoe (o
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Prwinmaca - L
Cousty of Dulori. : 3s§:<
. Alfﬁ : ;
On this ' day of : ljzpafnz&yZ, » 1991'before me
pezsonally appeared - BLmW) 5. .Lyrich ., to me !

pexs 22% "known, who being by ‘me duly isworn, (says that (s)he is
“he Y/ v f(éﬂﬂw@é»’i of CANADA LIFE INSURANCE COMPANY OF '
AMERICA, that said instrument was signed on behalf of said |
corporation by authority of its Board of Dlrectors, and (s)he
acknowledged that the executiom of the :foregoing instrument was
the free act and deed of said corporatlon.

S?g?éturg of Notary Public

ﬁinommiésion gxpifés ;%f'éﬁéc



S&Eu;—;g‘of (LMU,,J_._

.Couaey of ghgﬁpu ' | ;séz‘
. On this ZJJ'A " day of é&gﬂz M , 1991 'b.efore mé
personally appea.red ~ ZAN | T Ll ', to me |

personall known, wno being by me duly sworm, says that (s)hei is
A;mm JREASHREZ  of THE CANADA LIFE ASSURANCE COMPANY,
that said instrument was signed on behalf of said corporation by
authority of its Board of Dlrectors, ‘and (s)he acknowledged that
the execution of the foregomg :Lnstrument was the free act and

deed of said corporation.
() g Gt

ibéture of Notary Public

MY écozmiSfSion Spizes /EO/‘ [ﬁé_,



