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Interstate Commerce Commission 10C Weshfin. D. G,

Washington, D.C. 20423

Re: Debenture dated October 18, 1988 from

Southern Railway of British Columbia Limited
to National Bank of Canada

Dear Sir:

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 a debenture, and a primary document,
dated October 18, 1988.

The names and addresses of the parties to the document
are as follows:

Debtor: Southern Railway of British Columbia _,
Limited, a British ¥ofunbil
Corporation S = c
5935 Glover Road < .
Langley B.C. V3A 4B5 £o= T
= R
Secured Party: National Bank of Canada Zopw
National Bank Tower s T
555 Burrard Street = ==

Vancouver, B.C. V7X 1M7
CANADA

Included 1in the property covered by the aforesaid
debenture are all railroad cars, locomotives and other rolling
stock intended for use related to interstate commerce, or interest
therein, owned by Southern Railway of British Columbia Limited at
the date of said debenture or thereafter acquired by it or its

successors as owners of the lines of railway covered by the
debenture.

A fee if $13.00 is enclosed. Please return the original
and any extra copies needed by the Commission for recordation to
Donald J. Weaver, Esq., Lyall McKercher Hanna, Barristers &

PORTLAND, WASHINGTON COUNTY, BELLEVUE, SEATTLE, VANCOUVER, ST. LOUIS, WASHINGTON,
OREGON OREGON WASHINGTON WASHINGTON WASHINGTON MISSOURI DISTRICT OF COLUMBIA
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Solicitors, 1500-885 West Georgia Street, Vancouver, B.C. V6C 3HF
CANADA.

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

Demand debenture in the principal amount of
$25,500,000.00 (Canadian) from Southern Railway of British
Columbia Limited to National Bank of Canada. Secured by, inter
alia, all chattel property of debtor, including without limitation
all its railroad cars, locomotives and other rolling stock, now
owned or hereafter acquired.

Very truly yours,

Richard L. Goldfarb

RLG/1lwr
Enclosures

T22AB25 11/14/88 11:26 am
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Interstate Commeree Commission
wasbingtnu. P.C. 20423 11/18/88

OFFICE OF THE SECRETARY

Richard L. Goldfarb .

Stoel Rives Boley Jones § Grey
One Union Square 36th FL.

600 University Street

Seattle, Washington, 98101

Dear Sir:
The enclosed document(s) was recorded pursuant to the provi-
sions of Section 11303 of the Interstate Commerce Act, 49 U.S.C.

11303, on 11/17/88 at 11:20am » and assigned re-

cordation number(s). 16040

Sincerely yours,

Yeute . m%be

Secretary

Enclosure(s)

SE-30
(7/79)
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0 RN LWAY O 8H COLUMBIA LIMITED
DEMAND DEBENTURE
PRINCIPAL AMOUNT - $25,500,000.00

NOTICE: THIS8 DEBENTURE CONTAINS8 PROHIBITIONS AGAINST
THE CREATION OR INCURRENCE OF MORTGAGES, CHARGES, LIENS
OR ENCUMBRANCES AGAINST THE PROPERTY OF BOUTHERN
RAILWAY OF BRITISH COLUMBIA LIMITED A8 S8PECIFICALLY SBET
FORTH IN PARAGRAPH 4 TO THIS DEBENTURE.

1. FOR VALUE RECEIVED, SOUTHERN RAILWAY OF BRITISH
COLUMBIA LIMITED, a company duly incorporated as number 349002
under the laws of British Columbia, having an office at 5935
Glover Road, Langley, British Columbia, (the "Company") will ON
DEMAND pay to NATIONAL BANK OF CANADA (the "Bank") the. sum of
TWENTY FIVE MILLION, FIVE HUNDRED THOUSAND DOLLARS
($25,500,000.00) in lawful money of Canada. For the purposes of
this Debenture, those defined terms set out in Schedule A hereto
shall have the meanings therein set forth.

2. The Company during the currency of this Debenture will
pay interest on the amount or amounts of principal remaining
unpaid, both before and after demand and default, at the Prime
Rate, as hereinafter defined, plus 1% per annum or at such other
rate or rates as may be agreed upon from time to time by the Bank
and the Company. Interest shall accrue from day to day while
such advances are outstanding and shall be computed on the basis
of a year of 365 days and for actual days elapsed and shall be
paid and compounded monthly in arrears on the last day of each
and every month or on such other date as may be specified by the
Bank. The Company will pay interest on overdue interest with
respect to any advances at the same rate as applies to the
principal of such advances.

AN EXECUTED COPY OF THIS DEBENTURE HAS
BEEN FILED, AMONG OTHER PLACES, IN THE
OFFICE OF THE REGISTRAR OF COMPANIES,
VICTORIA, BRITISH COLUMBIA
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3. The principal, interest, interest on overdue interest
and other sums payable hereunder shall be payable at the branch
of the Bank at which any notice to the Bank in connection with
this Debenture may be given as set forth herein or at such other
place as the Bank may from time to time direct.

4. As security for the payment of the amount of principal,
interest, interest on overdue interest and other sums from time
to time owing to the Bank and all and every indebtedness and
liability, present and future, direct or indirect, absolute or
contingent, of the Company to the Bank and all advances and re-
advances from time to time and for the performance of the
obligations and covenants of the Company herein contained but
subject nevertheless to the reservation as to leaseholds and
certain other interests hereinafter contained, THE COMPANY
HEREBY:

(a) GRANTS, MORTGAGES AND CHARGES by way of a fixed and
specific mortgage, pledge and charge to and in favour
of the Bank:

(i) all its presently owned and hereafter acquired
or held real and immoveable and 1leasehold
property and rights and interests therein
whether in fee or of a less estate and all
interests in and rights relating to land and all
commons, ways, profits, easements, rights-of-
way, privileges, benefits, 1licences, improve-
ments, immunities and rights whether connected
therewith or appurtenant thereto or separately
owned or held and all structures, buildings,
plants, fixed machinery, fixtures, appurtenances
and other assets belonging, affixed or appurten-
ant thereto, including without departing from
the generality of the foregoing the property and
rights and interests therein described in
Schedule B hereto; and

(ii) the chattel property and rights and interests
therein described in Schedule C hereto and all
chattel property and rights and interests
therein presently owned or hereafter acquired by
the Company pursuant to the Asset Transfer
Agreement and each and every chattel and rights
and interests therein hereafter acquired by the
Company for a purchase price or having a market
value of $50,000.00 or more;

DJW\National\863-31-D



(iii) without departing from the generality of the
foregoing, all its right, title and interest in
and to the chattel property described in and
leased under the chattel leases described in
Schedule D hereto, together with the said
chattel leases and all right, title and interest
of the Company therein and all benefit thereof
and advantage therefrom, including any option or
right to renew and any option or right of first
refusal to lease or purchase that may be
contained therein;

(iv) all right, title and interest of the Company in
and to and all benefit of and advantage from the
agreenments, contracts, options, permits,
licences, consents, authorities, governmental
certificates and orders and other rights and
interests therein described in Schedule E
hereto, including any option or right to renew
and any option or right of first refusal to
lease or purchase that may be contained therein
together with any renewals or replacements
thereof:;

(b) without 1limiting the generality of the  foregoing,
DEMISES, SUBLEASES AND CHARGES as and by way of a fixed
and specific mortgage, pledge and charge to and in
favour of the Bank all and singular its right, title
and interest in and to the property described in and
demised by each lease or agreement to lease described
in Schedule F hereto, together with each such lease and
agreement to lease and all of the Company’s right,
title and interest therein and all benefit and
advantage therefrom, including any option or right to
renew and any option or right of first refusal to lease
or purchase that may be contained therein (yielding and
paying therefor yearly on demand in each year of the
term hereby sub-demised the sum of $1.00);

including in each and all cases any greater right, title and
interest therein or in any part thereof which the Company
may acquire and hold during the currency of the Debenture
after the date hereof,

AND THE COMPANY ALSO HEREBY:
(c) GRANTS, MORTGAGES AND CHARGES to and in favour of the

Bank, as and by way of a first floating charge, all of
its property, assets, effects and undertaking, both
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present and future and of whatsoever kind and where-
soever situate including, without 1limiting the
generality of the foregoing, its business, goodwill,
uncalled capital, chattels, book accounts, rents,
revenue, inventory, incomes, monies, credits, policies
and notes and it shall not grant any mortgage of or
create any charge, 1lien or encumbrance other than
Permitted Charges on the property for the time being
subject to the charges hereby granted ranking or
capable of ranking in priority to or pari passu with
this Debenture.

It is hereby declared that until the security of this
Debenture shall become enforceable and the Bank shall determine
to enforce the same, the Company may sell or dispose of, in the
ordinary course of its business, any of the property subject to
the floating charge it has granted. The Company shall not,
without the written consent of the Bank, sell or dispose of any
of the property subject to the floating charge it has granted
otherwise than in the ordinary course of its business.

To the extent that any of the collateral that is
subject to any of the foregoing charging clauses is or will be
located in any jurisdiction of the United States, its possessions
or territories or to the extent that the status of such collat-
eral may be adjudicated in a court of competent jurisdiction in
the United States, its possessions or territories, each such
charging clause shall be deemed to grant, in addition to and
without 1limitation upon any of the granting language of such
charging clause, a security interest in the collateral described
in such charging clause, together with the proceeds and products
thereof, as the same may now or hereafter be owned by the
Company.

5. The last day of any term created by any lease or
agreement therefor or agreement with respect to which privity of
estate with the Bank would otherwise be created by virtue of any
charge created by this Debenture is hereby excepted out of the
charges created by this Debenture, but the Company shall stand
possessed of the reversion thereby resulting upon trust for the
Bank to assign and dispose of as the Bank shall by notice in
writing direct.

6. The mortgage and charge upon each agreement, contract,
option, permit, licence, consent, authority, governmental
certificate and order and leasehold and other right or interest
included in the charges contained in paragraph 4 hereof shall
not, with respect to those agreements, contracts, options,
permits, licences, consents, authorities, governmental certifi-
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cates and orders and leasehold and other rights and interests
requiring consent or approval of the other party or the lessor to
the mortgage and charge herein, become effective until, but shall
become immediately effective when, all consents or approvals
necessary for the validity and effectiveness of such mortgage and
charge have been obtained or when assurances that the same will
be forthcoming have been received by the Bank from those required
to provide such consents or approvals or such other assurances as
are acceptable to the Bank have been received. Until any such
consent is obtained, the Company shall stand possessed of such
agreements, contracts, options, permits, 1licences, consents,
authorities, governmental certificates and orders and leasehold
and other rights and interests upon trust for the purposes hereof
to assign and dispose thereof as the Bank shall by notice in
writing direct.

7. This Debenture is issued subject to and with the
benefit of the Conditions attached hereto, each and all of which
form part of this Debenture.

8. Any notice or demand in connection with this Debenture
shall be well and sufficiently given or made if in writing and:

(a) if delivered in person and left:

(i) in the case of the Bank, with the Maﬁager or an
Assistant Manager addressed as follows:

NATIONAL BANK OF CANADA
National Bank Tower
555 Burrard Street
Vancouver, B.C. V7X 1M7

Attention: Senior Manager or Manager

with a copy to Messrs. Lyall°McKercher‘'Hanna,
addressed as follows:

MESSRS. LYALL°MCKERCHER®HANNA
Barristers & Solicitors
1500 - 885 West Georgia Street
Vancouver, B.C. V6C 3H7

Attention: Donald J. Weaver or

David W. Kington
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(ii) or in the case of the Company, with an officer
_of the Company addressed as follows:

SOUTHERN RAILWAY OF BRITISH COLUMBIA LIMITED
5935 Glover Road
Langley, B.C. V3A 4BS5

ttention: esident

with a copy to Messrs. Ladner Downs addressed as
follows:

MESSRS. LADNER DOWNS
Barristers & Solicitors

Box 10021, Pacific Centre South
2100 - 700 West Georgia Street
Vancouver, B.C. V7Y 1AS8

Attention: J. Donald Rose or

Timothy R. Sehmer

and with a copy to 1Itel Rail Corporation
addressed as follows:

ITEL RAIL CORPORATION

55 Francisco Street

San Francisco, California, 94133
U.S.A.

Attention: Director of Finance or

Vice-President Finance

(b) if <telecopied and confirmed by prepaid registered
letter, addressed:

(i) if to the Bank, as follows:
NATIONAL BANK OF CANADA
National Bank Tower

555 Burrard Street
Vancouver, B.C. V7X 1M7

Attention: §enig; Manager or Manager

FAX No.: (604) 661-5523
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with a copy to Messrs. Lyall°McKercher°Hanna
"addressed as follows:

LYALL*McKERCHER ° HANNA
Barristers & Solicitors

1500 - 885 West Georgia Street
Vancouver, B.C. V6C 3H7

Attention: Donald J. Weaver or
Pavid W, Kington

FAX No.: (604) 643-5900

(ii) or if to the Borrower, as follows:

SOUTHERN RAILWAY OF BRITISH COLUMBIA LIMITED
5935 Glover Road
Langley, B.C. V3A 4B5

tte on: e ent
FAX No.: (604) 533-1818

with a copy to Messrs. Ladner Downs addressed as
follows:

MESSRS. LADNER DOWNS

Barristers & Solicitors

Box 10021, Pacific Centre South
2100 - 700 West Georgia Street
Vancouver, B.C. V7Y 1A8

Attention: J. Donald Rose or
Timothy R. Sehmer

FAX No.: 687-1415

and with a copy to 1Itel Rail Corporation
addressed as follows:

ITEL RAIL CORPORATION

55 Francisco Street

San Francisco, California, 94133
U.S.A.

Attention: Director of Finance or
Vice-President nance

FAX No.: (415) 781-1035

DIJW\National\863-31-D



(c) Any notice or demand given or made shall be deemed to
have been given or made and received at the time of
delivery in person or on the Banking Day next following
the date of telecopying of the same. Each of the
Company and the Bank may from time to time by notice in
writing change its address or the designated recipient
for the purposes of this paragraph.

9. This Debenture shall have a date of reference of
September 30, 1988 notwithstanding the actual date of execution
by the Company set forth below.

IN WITNESS WHEREOF the common seal of SOUTHERN RAILWAY
OF BRITISH COLUMBIA LIMITED has been duly affixed hereto in th
presence of its officeqﬂ duly authorized in that behalf the 8
day of October, 1988.

The Common Seal of SOUTHERN
RAILWAY OF BRITISH COLUMBIA
LIMITED was hereunto affixed
in the presence of:

)

)

) .

) -
) c/%
)

)

)

)

ACCEPTED AND APPROVED by NATIONAL BANK OF CANADA this lﬁ day of
October, 1988

NATIO;?kABANK OF CANADA

Per:
Authorlzgg Slgnatory

Per: M\, //

Authorized Signatory




ITIONS FERRED IN ENTURE

1. This Debenture is issued in accordance with resolutions
of the directors and of the shareholders of the Company and all
other matters and things have been done and performed so as to
authorize and make the execution, creation and issue of this
Debenture legal and valid and in accordance with the requirements
of the laws relating to the Company and all other statutes and
laws in that behalf.

2. This Debenture:

(a) shall be and shall remain valid security for any and all
subsequent advances or re-advances by the Bank to the
Company to the same extent as if made at the time of
issue of this Debenture;

(b) when redeemed by the Company shall be cancelled and
shall not be re-issued but any partial payment made on
the Debenture by the Company to the Bank shall be deemed
not to be a cancellation pro tanto;

(c) shall not be deemed to have been redeemed by reason only
of the account of the Company with the Bank having
ceased to be in debit;

(d) to the extent it comprises a mortgage of land, is made
to secure, inter alia, a current or running account
between the Bank and the Company and shall not be deemed
to have been redeemed by reason only that:

(i) advances made under it are repaid, or

(ii) the account of the Company with the Bank ceases to
be in debit,

and it shall remain effective as security for any and
all further advances thereunder.

3. The principal, interest and other monies hereby secured
shall become immediately payable and the security hereby
constituted shall become enforceable in each and every of the
following events:

(a) on DEMAND;
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(b)

(c)

(d)

(e)

(£)

(g9)

(h)

(1)

(3)
4.

-2-

if an order is made or a resolution passed for the
winding-up of the Company or if a motion is filed for
the winding-up of the Company:

if the Company becomes insolvent or makes a voluntary
assignment or proposal in bankruptcy or bulk sale of its
assets or if a bankruptcy petition is filed or presented
against the Company or if a receiver or receiver-manager
is appointed under any other debenture issued by the
Company in respect of the Company or all or substant-
ially all of its property or in respect of any property
of the Company that the Bank considers to be material to
the viability of the Company and its business;

if any proceedings with respect to the Company shall be
commenced under the Companies’ Creditors Arrangement
Act;

if any execution, sequestration, extent or any other
process of any Court becomes enforceable against the
Company or if a distress or analogous process is levied
upon the property of the Company or any part thereof
that the Bank considers to be material to the viability
of the Company and its business unless the process is in
good faith disputed by the Company and the Company gives
security adequate to pay in full the amount claimed;

if the Company ceases or threatens to cease to carry on
its business or businesses or commits or threatens to
commit any act of bankruptcy;

if the Company carries on any business that it is
restricted from carrying on by its constating documents;

if, without the prior written consent of the Bank, the
Company enters into any amalgamation or merger or other
similar arrangement with any other person;

if any event occurs which shall operate to crystallize
any floating charge over the Company or over all or
substantially all of its property or over any property
of the Company that the Bank considers to be material to
the viability of the Company and its business;

if there is a change in Voting Control.

Any demand for payment of principal, interest and other

monies owing under and secured by this Debenture shall mean

DIJW\National\863~-31-c



immediate payment unless payment within some other time period is
specified by the Bank at the time of demand for payment.

5. At any time after the principal monies secured by this
Debenture shall have become payable and remain unpaid the Bank
may appoint by writing a receiver or receiver-manager (the
"Receiver") of the Mortgaged Premises or any part thereof and may
from time to time remove any Receiver so appointed and appoint
another in his stead.

6. A Receiver so appointed shall be an officer of the
Company and shall have power:

(a) to take possession of and get in the Mortgaged Premises
or any part thereof:;

(b) to carry on or concur in carrying on the business or
businesses of the Company:;

(c) to sell or concur in selling the Mortgaged Premises or
any part or parts thereof;

(d) to make any arrangment or compromise which the Receiver
shall think expedient:;

(e) to borrow money for the purposes of carrying on the
business or businesses of the Company or for the
maintenance of the property and assets of the Company or
any part or parts thereof, or to complete any
construction of any buildings or other improvements to
any or any part of such property and assets, in such sum
as will, in the opinion of the Receiver be sufficient
for obtaining upon the security of such property and
assets the amounts from time to time required and in so
doing the Receiver may issue certificates (herein called
"Receiver’s Certificates") and such certificates may be
payable either to order or to bearer and may be payable
at such time or times as the Receiver may think
expedient and shall bear interest as shall be stated
therein and the amounts from time to time payable by
virtue of such Receiver’s certificates shall form a
charge upon the property and assets of the Company in
priority to the charge of this Debenture. The rights
and powers conferred by this paragraph are in supplement
of and not in substitution for any rights the Bank may
from time to time have as the holder of this Debenture.
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The net profits of carrying on the said business or businesses
.and the net proceeds of the sale shall be applied by the Receiver
subject to the claims of all secured and unsecured creditors (if
any) ranking in priority to this Debenture:

FIRSTLY: In payment of all costs, charges and expenses of
and incidental to the appointment of the Receiver
and the exercise by him of all or any of the
powers aforesaid including the reasonable
remuneration of the Receiver and all outgoings
properly payable by him together with all legal
costs in respect thereof on a solicitor and client
basis;

SECONDLY: In or toward payment to the Bank of all principal
monies due in respect of this Debenture;

THIRDLY: In or toward payment to the Bank of all arrears of
interest remaining unpaid on this Debenture;

FOURTHLY: Any surplus shall, subject to the rights of other
creditors, be paid to the Company.

The Bank shall be under no liability to the Receiver for
his remuneration, costs, charges or expenses or otherwise.

7. To enable the Receiver to exercise the powers granted to
him by paragraph 6 of these Conditions, the Company hereby
appoints the Receiver to be its attorney to carry out any sale of
any or all of the Mortgaged Premises and to fix its common seal
to any deeds, transfers, conveyances, assignments, assurances and
things which the Company ought to execute to complete any sale of
any of the Mortgaged Premises or alternatively to execute the
same under his own seal by conveying in the name of and on behalf
of the Company and under his own seal and any deed or other
instrument signed by him under his seal pursuant hereto shall
have the same effect as if it were under the common seal of the
Company.

8. The expression "Bank" wherever used in this Debenture
and in these Conditions shall include the Bank’s assigns whether
immediate or derivative and any appointment or removal under
paragraph 5 of these Conditions may be made by writing, signed or
sealed by any such assigns and the expression "Company" used in
this Debenture shall include the successors and assigns of the
Company.
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9. The security hereby created is a continuing security and
shall cover and secure the payment of all and every indebtedness
both present and future and interest thereon and interest on
overdue interest and all and every liability, present or future,
direct or indirect, absolute or contingent, of the Company or the
Company to the Bank and is in addition to and not in substitution
for any other security or securities which the Bank now or from
time to time may hold or take from the Company. Without limiting
the generality of the foregoing, this Debenture is issued as
general and continuing security for the obligations of the
Company under:

(a) any guarantee which may from time to time be requested
by the Bank and provided by the Company to the Bank;

(b) any agreement entered into by the Company in consider-
ation of the Bank accepting bankers’ acceptances from
time to time;

(c) any letters of indemnity executed by the Company and
delivered to the Bank in consideration of 1letters of
credit or letters of guarantee issued by the Bank at the
request of the Company:

(d) the Loan Agreement.

NOTICE IS HEREBY GIVEN to every person dealing with the title to
any property charged by this Debenture that advances not
exceeding the aggregate amount secured by this Debenture are
contemplated and secured by this Debenture and, to the extent
that such advances are payments required to be made by the Bank
pursuant to the terms of bankers’ acceptances, letters of credit
or letters of gquarantee, the Bank is hereby required to make
those advances.

10. The Company shall from time to time at the request of
the Bank create in favour of the Bank a specific and fixed charge
or charges upon any property or properties now owned or hereafter
acquired by the Company having a purchase price or market value
in excess of $10,000.00. The Company will from time to time at
the request of the Bank cause an officer of the Company to
provide to the Bank a certificate listing each item of property
hereafter acquired by the Company having a purchase price or
market value in excess of $10,000.00.

11. The Company shall assume and pay all legal and other

fees and disbursements relating to the creation of this Debenture
and its registration in all proper offices of record.
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12. The Company shall pay all legal fees and disbursements
incurred in respect of collecting any amounts of principal and
interest outstanding under this Debenture, or in respect of the
appointment of a Receiver hereunder, or in respect of any other
matter pertaining to this Debenture and its enforcement, on a
solicitor and client basis, whether or not any action or other
judicial proceeding has been taken to enforce the Debenture; and
the said legal fees and disbursements shall be added to the
principal monies hereby secured and shall bear interest at the
rate set forth in this Debenture or if more than one rate of
interest is so set forth, at the higher or highest of the said
rates of interest.

13. Except to the extent that the Bank by accepting bankers’
acceptances or by issuing letters of credit or letters of
guarantee on application of the Company is required to advance
monies on the maturity of such bankers’ acceptances or pursuant
to such letters of credit or letters of guarantee, as the case
may be, the Company agrees that neither the preparation nor the
execution nor the registration of this Debenture shall bind the
Bank to advance the monies hereby secured nor shall the advance
of a part of the monies secured hereby bind the Bank to advance
any unadvanced portion thereof, it being understood and agreed
that the advance of such monies or any part thereof from time to
time shall be in the sole discretion of the Bank, but neverthe-
less the charges created by this Debenture shall take effect
forthwith upon its execution by the Company.

14. The Bank may waive any breach by the Company of any of
the provisions of this Debenture or any default by the Company in
the observance or performance of any covenants or conditions
required to be observed or performed under the terms of this
Debenture; provided always that no act or omission of the Bank
shall extend to or be taken in any manner whatsoever to affect
any subsequent breach or default or the rights resulting
therefrom.

15. The Company will at all times and from time to time, at
the request of the Bank, do and execute or cause to be done and
executed all things reasonably required for the better assuring
to the Bank of a valid charge over the Mortgaged Premises charged
or intended so to be or which the Company may hereafter become
bound so to mortgage and charge.
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16. The Bank may at its option advance monies in order to
preserve or protect the Mortgaged Premises and any monies so
advanced shall be payable by the Company to the Bank on demand
and while unpaid shall be added to the monies hereby secured and
shall bear interest and interest on overdue interest payable at
the times and at the rate of interest set forth in this Debenture
or if more than one rate of interest is so set forth, at the
higher or highest of the said rates of interest.

17. In the event of any conflict between the terms of this
Debenture and the terms of the Loan Agreement, the terms of the
Loan Agreement shall prevail.

18. The Loan Agreement shall survive the execution, delivery
and registration of this Debenture and shall not merge herewith.

19. Notwithstanding the rate or rates of interest payable as
set forth in this Debenture, the rate or rates of interest
payable hereunder shall in no event exceed the maximum rate
permitted under the laws of British Columbia and the laws of
Canada having effect in British Columbia.

20. This Debenture is not a negotiable instrument but may be
assigned by the original or any intermediate holder hereof,
subject to the obligations, if any, between such holder and the
Company.

21. The proper law of this Debenture is the law of British
Columbia.
22, If a provision of this Debenture is wholly or partially

invalid, this Debenture shall be interpreted as if the invalid
provision had not been a part hereof.

23. This Debenture is subject to the doctrine of consoli-
dation as and to the extent permitted by Section 27 of the
Property Law Act of British Columbia and amendments thereto.



This is Schedule A
to the within Debenture
in the principal amount of $25,500,000.00

granted by SOUTHERN RAILWAY OF BRITIS8H COLUMBIA LIMITED

to NATIONAL BANK OF CANADA

DEFINITIONS:

(a)

(b)

(c)

(d)

(e)

"Asset Transfer Agreement" means the asset sale agree-
ment entered into as of August 30, 1988 between British
Columbia Hydro and Power Authority and the Company;

"Banking Day" means any day except:
(i) a Saturday or Sunday; or

(ii) a legal holiday for Canadian chartered banks in
Vancouver, British Columbia;

"ILoan reement” means the loan agreement dated for
reference September 30, 1988 between the Bank and the
Company and any amendment thereto agreed upon from time
to time by the Bank and the Company.

"Mortgaged Premises" means all the undertaking, goodwill
property and assets of the Company of whatsoever kind
and wheresoever situate, hereby granted, conveyed,
assigned, transferred, mortgaged, pledged or charged or
otherwise disposed of or intended so to be by any
mortgage, pledge or charge created and constitued
hereby, whether fixed and specific or floating.

"pPermitted Charges" means as of any particular time in
respect of any particular property of the Company, any
of the following encumbrances:

(i) liens for taxes, assessments or governmental
charges or 1levies not at the time due and
delinquent or the validity of which the Company
is contesting in good faith and in respect of
which the Company has set aside, on its books,
reserves considered by it adequate therefor
subject to the Bank’s right to request



i)

(iii)

(iv)

(v)

(vi)

(vii)

satisfactory evidence of such reserves and/or
adequate security therefor:;

the lien of any judgment rendered or claim filed
against the Company which the Company is

. contesting in good faith and in respect of which

the Company has set aside, on its books,
reserves considered by it adequate therefor
subject to the Bank’s right to request
satisfactory evidence of such reserves and/or
adequate security therefor;

undetermined or inchoate liens and any charges
incidental to current construction or current
operations which have not been filed against the
Company or which relate to obligations not due
or delinquent;

maritime, warehousemen’s, woodsmen’s, carrier’s
and other similar liens which relate to obliga-
tions not due or delinquent;

easements, rights-of-way or similar rights in
land granted to or reserved by other persons
which do not materially impair the usefulness in
the business of the Company of the real property
subject thereto;

the right reserved to or vested in any govern-
mental or public authority by any lease,
licence, franchise, grant or permit acquired by
the Company or any statutory provision to
terminate any such lease, licence, franchise,
grant or permit, or to require annual or other
periodic payments as a condition of the
continuance thereof;

the encumbrance resulting from the deposit of
cash or obligation as security when the Company
is required to do so by governmental or other
public authority or by normal business practice
in connection with contract, licences or tenders
or similar matters in the ordinary course of
business and for the purpose of carrying on the
same or to secure Workers’ Compensation, surety
or appeal bonds or to secure costs of litigation
when required by law;



(f)

(9)

-3-

(viii) public and statutory obligations which are not
yet due or delinquent and security given to a
public utility or any governmental or public
authority when required in connection with the
operations of the Company;

(ix) the reservations, 1limitations, provisos and
conditions expressed in any original grant from
the Crown;

(x) any obligation, mortgage or charge assumed or
granted by the Company on any property acquired
after the date hereof, to secure the whole or
any part of the purchase price to be made for
such property, provided the assumption or
granting of same does not place the Company in
default under any provision of this Debenture or
the Loan Agreement including in particular, but
without departing from the generality of the
foregoing, any restrictions set forth in the
Ioan Agreement on the Company making or
incurring capital expenditures;

(xi) any charge or encumbrance granted by the Company
to the Bank, including any security granted
under the "Bank Act", on its book debts,
inventory, contracts or other agreements or
mercantile documents or any other property of
the Company as security for such sum or sums of
money borrowed from the Bank as may from time to
time be necessary for the purpose of carrying on
or extending the business of the Company;

(xii) any other mortgage, charge, encumbrance or lien
described or referred to in any Schedule hereto
or otherwise consented to in writing by the
Bank.

"Prime Rate" means the variable percentage interest rate
per annum declared, announced or posted from time to
time by the Bank as a reference rate then in effect for
determining interest rates on Canadian dollar loans made
in Canada (and which on October 13, 1988 was 11.75% per
annum) .

"voting Control®™ means the control of the Company
through ownership of more than 50% of the issued shares
of any class or classes of the Company having under all
circumstances the right to elect at least a majority of
the directors of the Company.



LANDS

BCHEDULE B

attached to and forming part
of the Debenture granted by
S8OUTHERN RAILWAY OF BRITISH COLUMBIA LIMITED to
- NATIONAL BANK OF CANADA
in the principal amount of $25,500,000.00

PART I
CITY OF VANCOUVER

ALL AND SINGULAR those certain parcels or tracts of land and
premises situate, lying and being in the Ccity of Vancouver, in
the Province of British Columbia, and more particularly described

as:

A.

City of Vancouver
P.I.D. No.: 008-863-261
Block 0 District Lot 36 Plan 12663

City of Vancouver
P.I.D. No.: 008-821-861
Block 1 District Lots 36 and 37 Plan 12673

012/National/863-31-SB
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Schedule B
(continued)
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PART II
BURNABY

ALL AND SINGULAR those certain parcels or tracts of land and
premises situate, lying and being in the Municipality of Burnaby,
in the Province of British Columbia, and more particularly
described as:

A. Municipality of Burnaby
P.I.D. No.: 003-312-640
Lot 2 District Lot 97 Group 1
New Westminster District Plan 66532

B. Municipality of Burnaby
P.I.D. No.: 003-003-388
Lot 87 District Lot 97 Group 1
New Westminster District Plan 62775

C. Municipality of Burnaby
P.I.D. No.: 002-848-198
Parcel "A" (Statutory Right of Way Plan 57189)
of Lot 15 Block 7 District Lot 173 Group 1
New Westminster District Plan 1034

D. Municipality of Burnaby
P.I.D. No.: 003-312-895
Parcel "29" of District Lot 173 Group 1
New Westminster District Reference Plan 66292

E. Municipality of Burnaby
P.I.D. No.: 003-312-925
Parcel "28" of District Lot 173 Group 1
New Westminster District Reference Plan 66292

F. Municipality of Burnaby
P.I.D. No.: 002-968-304
Lot 15 Except: Part on Statutory Right of Way
Plan 57189; Block 7 of District Lot 173 Group 1
New Westminster District Plan 1034

012/National/863-31-SB
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G. Municipality of Burnaby
P.I.D. No.: 002-848-180
Parcel "B" (Statutory Right of Way Plan 57189) of Lot 14
Block 7 District Lot 173 Group 1 New Westminster
District Plan 1034

H. Municipality of Burnaby
P.I.D. No.: 002-968-274
Lot 14 Except: Part on Statutory Right of Way Plan
57189; Block 7 of District Lot 173 Group 1
New Westminster District Plan 1034

I. Municipality of Burnaby
P.I.D. No.: 004-346-521
Lot 42 Except: Part Subdivided by Plan 49756
District Lot 53 Group 1 New Westminster District
Plan 28569

012/National/863-31-SB
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PART IIIX
NEW WESTMINSTER

ALL AND SINGULAR those certain parcels or tracts of land and
prenises situate, lying and being in the City of New Westminster,
in the Province of British Columbia, and more particularly
described as:

A.

City of New Westminster
P.I.D. No.: 000-883-468
Lot 73 Suburban Block 9 Plan 67888

City of New Westminster

P.I.D. No.: 006-682-341

Lot 56 District Lot 172 Group 1
New Westminster District Plan 43169

City of New Westminster

P.I.D. No.: 009-023-691

Lot L District Lot 172 Group 1 New Westminster District
Plan 29375

City of New Westminster

P.I.D. No.: 003-837-793

Parcel "K" (472178E) Lot Reserve 146 Suburban Block 9
Plan 2620 being all that portion of said Lot lying to
the North of the Right of Way of the Vancouver and Lulu
Island Railway as said Right of Way and Lot are shown on
Plan 5171

City of New Westminster
P.I.D. No.: 005-965-233
Lot 78 District Lot 2239 Group 1 Plan 45750

City of New Westminster

P.I.D. No.: 009-281-789

Lot "F" of the foreshore and bed of the North Arm of the
Fraser River fronting on the Northerly end of Ewen
Avenue in District Lot 757 Group 1 Plan 23953

City of New Westminster
P.I.D. No.: 006-639-313
Lot 1 Suburban Block 9 Plan 73589

012/National/863-31-SB
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H. City of New Westminster
Lot 8 Suburban Block 9 Plan 73589

I. City of New Westminster
P.I.D. No.: 006-639-721
Lot 20 City Block 36 and Dock Square and Suburban Block
S Plan 73589

J. City of New Westminster
P.I.D. No.: 006-642-209
Lot 30 City Block 8 and Dock Square Plan 73589

K. City of New Westminster
P.I.D. No.: 006-077-633
Lot 39 of Dock Square and of District Lot 2239 Group 1
Plan 23921

012/National/863-31-SB
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PART IV
ICIPALITY OF TSQUI

ALL AND SINGULAR those certain parcels or tracts of land and
premises situate, lying and being in the Municipality of Matsqui,
Province of British Columbia, and more particularly described as:

A.

Municipality of Matsqui

P.I.D. No.: 004-913-566

Parcel "A" (Explanatory Plan 61490) Lot 29 District Lot
207 Group 2 New Westminster District Plan 51370

Municipality of Matsqui

P.I.D. No.: 007-313-098

Parcel "A" (Statutory Right of Way Plan 45238) Lot 13
District Lot 207 Group 2 New Westminster District Plan
36212

Municipality of Matsqui

P.I.D. No.: 005-085-420

Parcel "One" (Statutory Right of Way Plan 45238) of
Parcel "C" (Bylaw Plan 41722) Lot 20 District Lot 207
Group 2 New Westminster District Plan 40161

Municipality of Matsqui

P.I.D. No.: 010-410-074

Parcel "One" (Plan 38958) Lot "D" District Lot 207 Group
2 New Westminster District Plan 18825

012/National/863-31-SB
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ART V
MUNICIPALITY OF SURREY

ALL AND SINGULAR those certain parcels or tracts of land and
premises situate, lying and being in the Municipality of Surrey,
in the Province of British Columbia, and more particularly
described as:

A. Municipality of Surrey
P.I.D. No.: 009-000-267
Part (Statutory Right of wWay Plan 33715) of Lot 24
Section 20 Township 2 New Westminster District Plan
28534

B. Municipality of Surrey
P.I.D. No.: 007-171-005
Lot 40 Section 20 Township 2 New Westminster District
Plan 35187

C. Municipality of Surrey
P.I.D. No.: 006-768-865
Lot 34 Section 20 Township 2 New Westminster District
Plan 32852

D. Municipality of Surrey
P.I.D. No.: 006-639-844
Lot 54 Section 20 Township 2 New Westminster District
Plan 43080

E. Municipality of Surrey
P.I.D. No.: 004-493-095
Parcel "A" (Reference Plan 4050) of the East Half
District Lot 2 Group 2 Except Part on Plan 5719 New
Westminster District

F. Municipality of Surrey
P.I.D. No.: 004-493-214
Parcel "G" (Reference Plan 2096) District Lot 2 Group 2
Except: Firstly: Lot 3 District Lot 2 Group 2 Plan
2620; Secondly: Part shown on Plan 5719; Thirdly:
Parcel "D" (Reference Plan 9662); Fourthly: Part shown
on Plan 22159; Fifthly: Part Subdivided by Plan 41701,
New Westminster District

012/National/863-31-SB
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G. Municipality of Surrey
P.I.D. No.: 002-325-861
Lot 3 Except: Part shown on Plan 5719, District Lot 2
Group 2 New Westminster District Plan 2620

H. Municipality of Surrey
P.I.D. No.: 004-479-912
Lot 7 Block 1 District Lots 3 and 4 Group 2 New
Westminster District Plan 886

I. Municipality of Surrey
P.I.D. No.: 004-479-939
Lot 8 Block 1 District Lots 3 and 4
Group 2 New Westminster District Plan 886

J. Municipality of Surrey
P.I.D. NO.: 004-479-947
Lot 9 Block 1 District Lots 3 and 4 Group 2
New Westminster District plan 886

K. Municipality of Surrey
P.I.D. No.: 004-479-955
Lot 10 Block 1 District Lots 3 and 4 Group 2
New Westminster District Plan 886

L. Municipality of Surrey
P.I.D. No.: 004-479-793
Parcel "H" (Reference Plan 1937) Lot 14 Block 2 District
Lots 3 and 4 Group 2 New Westminster District Plan 886

M. Municipality of Surrey
P.I.D. No.: 004-479-831
Parcel "J" (Reference Plan 1937)
Lot 15 Block 2 District Lots 3 and 4 Group 2
New Westminster District Plan 886

N. Municipality of Surrey
P.I.D. No.: 004-479-858
Parcel "K" (Reference Plan 1937)
Lot 18 Block 2 District Lots 3 and 4 Group 2
New Westminster District Plan 886

012/National/863-31-SB
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O. Municipality of Surrey
P.I.D. No.: 004-479-882
Parcel "L" (Reference Plan 1937)
Lot 19 Block 2 District Lots 3 and 4 Group 2
New Westminster District Plan 886

P. Municipality of Surrey
P.I.D. No.: 004-479-980
Lot 14 Except: Parcel "H" (Reference Plan 1937)
Block 2 District Lots 3 and 4 Group 2
New Westminster District Plan 886

Q. Municipality of Surrey
P.I.D. No.: 004-480-015
Lot 15 Except : Parcel "J" (Reference Plan 1937)
Block 2 District Lots 3 and 4 Group 2
New Westminster District Plan 886

R. Municipality of Surrey
P.I.D. No.: 004-480-023
Lot 18 Except: Parcel "K" (Reference Plan 1937)
Block 2 District Lots 3 and 4 Group 2
New Westminster District Plan 886

S. Municipality of Surrey
P.I.D. No.: 004-480-031
Lot 19 Except: Parcel "L" (Reference Plan 1937)
Block 2 District Lots 3 and 4 Group 2
New Westminster District Plan 886

0l12/National/863-31-SB
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PART VI
ITY O GLEY

ALL AND SINGULAR those certain parcels or tracts of land and
premises situate, lying and being in the City of Langley, in the
Province of British Columbia, and more particularly described as:

A.

City of Langley

P.I.D. No.: 004-499-603

Parcel A (Statutory Right of Way Plan 68146) of Lot 1
District Lot 308, Group (2) (L0001)

New Westminster District Plan 63274

City of Langley

P.I.D. No.: 004-039-408

Lot 111, District Lots 308 and 309, Group 2
New Westminster District, Plan 50416

City of Langley

Parcel Identifier No. 008-711-321
Parcel "O" (L 32838)

District Lot 310, Group 2

New Westminster District

Plan 28649

012/National/863-31-SB



This is Schedule C

to the within Debenture

in the principal amount of $25,500,000.00

granted by SBOUTHERN RAILWAY OF BRITISH COLUMBIA LIMITED
- to NATIONAL BANK OF CANADA

CHATTEL PROPERTY

OWNED MACBINERY AND EQUIPMENT

WirD-H,/ KA

LOCOMOTIVES

Make Year Horsepower Serial No. Unit No.
GM 1975 1500 75626-1 RFR151
GM 1975 1500 75626-2 RFR152
G 31975 1500 75626-3 RFR153,
GM 1971 2000 37816 RFR36)
GM 1972 2000 71606-1 RFR3E2
GM 1972 2000 71606-2 RFKk383
G 1974 2000 74614-1 RFK384
GM 1955 900 A738 RFRO0OU
G 19560 900 ABY2 RrRYv]
GM 1¢5%6 900 AB93 RFR90Z
GM 1957 900 Al165 RFKS03
oM 1957 900 Alleé 1.3 3 3-10
GM o5 VY Al476 RFkOO2
G CEAN 2.0 #1257 REr2in
G* 195 900 Al478 RFROUY
Gh 19yt Yvou Al479 RI’keUt
GV 1964 900 A2059 RFRY9CC
.. 190/ 10G0 2245 R
G 1969 10L0 A2334 RFRQ))
FallLCavs

Type Year Car Number

ceboose 1967 REKAL -

Capboose 1968 REKA2

Caboose 1968 RFRAJ

Cabooce 19¢5 RFRA4

Caboose 1970 RFRAS

Caboose 1970 RFRA6

Cadboose 1971 KFRA?

Gondola 1979 RFROVU25917

Gondola 1979 RFR0025918

Gonaola 1979 RFR0025919

Boxcar 19¢3 RFR6001
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i SHOP EQUIPMENT AND TOOLS

Pl

ail)
Manufarctured Man:. oraal
Description Model by Year Location

SEXCN @RINDER X & BECX 0 BSAIN SNOP
PENESTAL QIR L) SSATH $HOP
SAXD Say OXERSON L
8y vist [ T8 ]
RAIL $aM TRAL-TUT RACINE ‘ BSNTH SHoe
BRILL PRESS SEARED XEAD FEELDR ‘ BEATH $HOP
SYBRALIC JACK S0 tON Wi 1 L0C0 $HOP
WYDRAULIC JaCX $0 TON BilTinG 1978 LOCO sxoP
BYDRAULIC JACK S0 TON Willine 1976 LOC0 SHoP
WYDRAULIC JACK S0 TON WiITInG 1976 LOCo $HoP
OVERMEAD CRANE S TON OEDRAG 1$19) LOCO §upP
OVERXEAD CRANE 29 TON [ 171 1967 L0C0 SHOP
GVERKEAD CRANE 15 TON WESTRUA 1976 LOLO $HOP
AIR COMPRESSOR ¥10 GARDN, DENV 196¢ LOCO $HoP
EINAUST FANS  (SMOP SERVICE) ESTRIN 1982 L0C0 SHOP
STEAR CLEANER CLAYION 1986 L0co SHoP
410 CONPRESSOR (SCREVW TYPE) WUNTINGTON GARD. DENVR 1% LOCO $HoP
BABRATLUT UNIT RAGNARLUY 1732 L0CO SHOF
BETAL LATKE CROUN ¢ TASHING 1962 LOCO SHoF
BILLING RACHINE 602 €ICELLO 1982 Loch suor
RADIAL BRILL  PRgsS TALIPON 1901 L0CO §HOP
S0 TON WYDPAL, PRESS P60-aR) ConPAC 1982 L0CO SHC?
WMEEL LATHE $025N MEGANSHE LD 0 L0CO $HOF
THREADING BACH. & BI1E CUTIER LANDIS 1967 L0CO $HOP
VERTICAL WHEEL LATHE ) RICHARDS 1967 LOCO SHOP
WHEEL PRESS & ASNTON RECOROER 1966 LOCO SHOP
¢ BNG. LATKE . BACDOUSAL 193 L0C0 SHoP
SUPER BACDOUGAL 1965 LOCO SHOF
S Ton mOIST YALE ¢ CAR R.TRK
PORTASLE BELDER GMAN POVERED RILLER ¢ CAR R.TRK
PORTADLE WELDER ONAN PONERED NILLER ¢ CAR R.TRK
SADIAL AR® SAY 12° SEuALY ) CAR R, TRX
aNe SAV n- [ == 8 .} ) CAR R.TRK
RLECTRIC WOIST 4000 LD L ] CAR 0. 121
SLECTRIC MOIST g600 UD. ° ] CAR R. TR
BAND SaV 1 ¢ CAR R, T
SECTRIC WELNER Lincoun ) CAR R, TRX
QLECTRIC WELIE? €A1 ] L0Co sHoP
FUME EXTRACTOR & FITTER BSMIH SHOP

VPD-H /RA DISCLOSURE SCHENULF 16
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ROADWAY SMALL TOOLS

TRail]

Description Year Parr s
FIRE EXTINGUISHER REPLACEMENTS 1969 616711
RAIL PULLER, WRENCH, AKD POWER DRILL .1875 749001
PURCHASE MINOR TOOLS FOR YEAR 1977 169121
MDL 130 WESTERN JACK TYPE ) 1973 728380
RAILBENDER 35 TON CAPACITY
RACINE PORTABLE RAIL CUTTING SAW 1974 738501
RAILPULLER 1976 759101
RACINE TRAK-KUT ABRASIVE 1977 159101
RAIL SAW
CHAINSAW | 1977 769121
5iMSON-MAXWELL ONAN EKGIKE 1977 69123
ABRASIVE BAILSAW 1977 769121
POWER WRENCH C/W SOCKETS 1979 788211
LEON LOADER - 1980 778641
35 TON JACK RAIL PULLER 1980 178641
2 TEMPLETOK A-17 TRACK JACKS 1981 808831
BAFNR RAIL SAVS 1981 208831
BAIL DRILL . 1985 838791
SL -6 GRINDER ' 1985 838791

RAIL SAW & GUITE

WPD-H/RA DISCLOSURE SCHEDULE 16
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ROADWAY MACHINES

[Rail])

Description . Year _ Parr =
FAIRMONT TRACK MOTOR CAR 1974 126384
FAIRMONT TRACK INSPECT. CAR 1975 73850%
BACKHOE FRONT END LOADER
WITH SHOVEL 1975 738512
FAIRMONT ( SPEEDER) TRACK
WOTOR CAR | 1978 769122
STOCKRAIL GRINDER ) 1983 808831
BACKHOE - FRONT END LOADER(TBACTOR) 1980 198221
FAIRMONT (SPEEDER) TRACK MOTOR CAR 1983 81883
FAIRMONT (SPEEDER) TRACK MOTOR CAR 1985 842781
AUTOJACK ELECTROMATIC TAMPER 1964 631231
MODEL UDEJ-2-50 |
AUTOLINER TAMPER 1967 64854
MODEL ALC
KERSHAW DH.D. BALLAST BEGULATOR 1963 634307
KALAMAZOO UTILITY MOTOR CAR 1868 668103
ELECTROMATIC TAMPER 1974 738531
TRACK TIE CHANGER 1978 733506
MARK] SWITCH ELECTRIC TAMPER - 1977 769111
USED 1972 LEYLAND TRACTOR & FLAIL 1977 769131
CANROIR BECTION FLANGE MACHINE 1980 ?
WITH SPIKE DRIVER
FAIRMONT MOTOR CAR 1982 808831
MALKIN & PIRTOR DRILLING MACHINE 1983 828761
NODERN POVER WRENCH 1984 838781
ELECTRA SCREW COMPRESSOR UNIT 1985 158101
BROWN BALLAST EQUALIZER 1974 12038"
CANEON SHOW BLADE EXTEWSION 1974 728352

MISCELLAREOUS URIDENTIFIED DISCLOSLRE SCHEDULE ad
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SPARE PARTS

@ S& A

“[Rail]
Quantit:
Stock No. Description on Ha:..
123018 SHAFT-M/HOUSING RADI 1
123019 FAN RADIATOR (CLASS 1
150001 TRUCK=-H/NOUNTED WHEE 1
150002 TRUCK-W/MOUNTED WHEE 1
150120 MHEEL - DIESEL POMER 0
150204 AXLE-FINISHED.7008 M 1
150205 AXLE-FINISHED,7508 M 1
150208 AXLE-FINISHEDNAAR 6X 1
150209 AXLE-K/GO"NHEELS & © 3
160000 JOURNAL BOX “
215000 CAMSHAFT 2
250100 MOTOR-PUMP,FUEL TRAN 1
252006 MANIFOLD FUEL R 2
252007 MANIFOLD FUEL LM 1
254010 FUEL INJECTOR ASSY e
270000 MATER PUMP ASSY 1
270016 NATER PUMP ASSY-RH F 1
271009 CORE OIL CODLER 2
301011 DRIVE GEAR - 62 TEET 2
€36106 MODULE C(SA10) ELECTR 1
€356105 'WODULE (VR1D) ELECTR 1
€63200 VALVE ASSY-MAGNET 2
$51000 VALVE ASSY-TRANSFER, 2
$53000 KNG BRAKE V/V ASSY-1 2
553100 KH6 BRAKE V/V ASSY-A 2



Y

¢ b & 27

SPARE PARTS
— (RatIJ)
wabntity
Stuck Nho. Description SHIRICHY
$54108 VALVE-INDEPENDENT BR 2
$5420¢6 BRAKE VALVE 24C 2
$54238 VALVE=-BRAKE,24C,QUIC 2
556008 VENT VALVE 2
$57000 RELAY VALVE - HéB ]
$59207 VALVE-DISTRIBUTING ( 2
WPD-H/RA

DISCLOSURE SCHEDULE 16
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SIGNS AND SIGNAL DEVICES
- Raxry

ail
Year
Descrintion mile Installe.:
HIGHWAY AUTO CROSS SIENAL
&TH AVEMNUE 1.53 1962
CLD YALE FRDAD 2.19 1375
HIDRTH .-RD (104 AVE) 2.63 19B1
E€COTT RD (99TH AYE) - X. S 1<
TOWNLINE RD(9&6 AVE) .54 15ce
HORRAL FROAD(92ND AVE 4.42 - 15eq
€COTT RD(91ST AVE) 4,57 1971
88TH AVE (LENNEDY RD) 4.9+ 1375
SANCELL ROAD(128 ET) &.21 1654
83TH AVE. (HUNT RD) &.4: 197%
132MD ST (ROEERUCK RI) 7.62 137
72MD AVE(NEWTON FD) 7.&2 1375
FIME CGEC.HIWY (MEWTOHN 7.2 15¢+
AFCHIEALD RD(143 ST) 9.3 16eH
FANIIIN RD(148TH ET) G.46% 157%
BPOSE RD (64TH AVE) ®.76 1579
JORASTCH RD(1S2 €T 13, 20 1873
HIWAY #1d (NEW MCLEL 12.84 1571
HALLS FRAIRIE RD(164 184.&4 ¢
LATIMEE RD(184TH E&T) 18.¢&: ¢!
NEW MCLELLAMD(SLTH) 16.2% 15&=
FRASER HIGHWAY 16.95 1S¢?
CARVOLTH RDAL (253TH) 17.15 1%¢*
LANGLEY BY-FASS HIWY 18.1% 1567
GLOVEFR RD 20,85 15¢%
LIVINGSTOME RD(ITIST 21.7% 19¢ 7
VEDDAR RDAD : 61.07 197}

WPD-H/RA DISCLOSURE SCHEDULE 16
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BASE STATION RADIO EQUIPMENT
INCLUDING ASSOCIATED ANTENNA SYSTEMS

Rail

J MAJCOND SuBCoNMP | MODEL ¢ STYLt =

HIN VHFRRADH BSE SCA3RTI1IS5-HLS MICOR - MOTCRC.:
HTV VHFRRADM BSE IR64C WABCO

KNR VHFRRDSP BSE 6RF _ VABCO

LRA VHFRRADM Bst E464C IR - WABCO

MRY VHFRRDSP BSE K51935-161 MASTER - CGE
PNT .  VHFRRADM BSE EU MS1935 101 MASTR PRO - CGE
Q8B VHFRRDSP BSE 3RS4C NABCO

ROP VHFRRDSP BSE XC73RTB-1125¢ MICRO

sHs VHFRRDSP BSE SCA3RTB-1195-MLS MOTOROLA

TRAPP BSE ER6AC NABCO

YARD

WPD-H/RA , DISCLOSURE SCHEDULE 16
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LANGLEY OFFPICE INVENTORY

11}

Egquipment

e.‘li}aﬂ

Quantit,

WPL-H/RA

tetal desks
Yooden desl:s
Swivel chairs
Non=awivel chairs
Coat racks
Storage cabinets
Book cases
Credenzas
Filing cabinets:
2 drawer
3 drawer
& drawer
Yablas
Rotary storage
cabinets
Fortable partitions
Chesterfieslds
Drafting tesbles
Drawving file
cabinets
Drawing bins
Drafting chairs
Calculators:
Desk-tep
Hand heold
Computer terminals
Computer printers
Dictaticn machines
Fortable TV stand
fModenms
TYypewriters .
Typewriter stands
Micro—-¢iche machines
Kardex holders
Fadio-telephones
fPaper cutter
Safe .
Step ladders
Mitel SX-100
switchboard

"~13em

(1 L

' -
o N e ld Dy 'JGM-OINB o~

with backup power supply pres---
serving 40 telephone lccals

D1SCLOSURE SCHEDULE 16



LANGLEY OFPFICE INVENTORY

“TRail]

Equipment

e lo f} 2

Quantity

Touch-tcne telephcnes
S§EM parsonal

computer

RCA 19" colour TV
Yeshiba VCK

€lide projector

Film projector

CN/CF Telemode 1000
tele: machine
Telex stand

TM EMT 9140 Fa::
sachine

Fa: stand

Xero: 1020 copier

Adding Machine

Paner Easel

q

- e - e Wb G

o

DISCLOSURE SCHENULF 16
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OFFICE BQUIPMENT FOR PREIGHT AGENCIES - TRAPP YARD
al

Number Equipment

9 Metal desks yellovw & browvn vecc o &aad
13 Order model desks

4 Teruinal desks homemade

23 Svivel chairs

Four legged ehu'..rs

3 Private office - Credenza's

4 Four draver filing ecabinets

6 Shree draver filing cabinets

4 Tvwo door metal storage eabinets (shert)
2 Door metal storage cabinets (tall)
Upholstered chairs

Rectangular cafeteria tables

1 Round cafeteris tabdle

15 Cafeteria chairs

micro fiche

Manual typeuriters

Clectric typevriters

Metal wall filing cabinets (nanks) RIG diawels
$ofa browm

- N N NN

WPD-H/RA D1SCLOSURE SCHEDULE 16
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OFFICE EQUIPMENT POR PREIGHT AGENCIES - TRAPP YARD

"LRai
namber Equipment
2 Paper cutters
3 Pocket calculators
6 Desk ealculators
1 Facsinile EMT 9140
1 Copytron DR 2803 Roysl & stand
S H.P. Terminal & keyboard 2645A
6 B.P. Terninal & keyboard 2640B

®, .3

° . ~!=1aeg==undax_nna::::zzzi?;r
‘2 n.?. M . v”—/" S-. 4 H$ )/N “.0’sk t/ Jés ‘lv : u-‘ : g =

/

-
- -

. My
4 Tape Storage cabinet
2 Printer (Annacis) (spare) Decarinter 1
1 Printer (Marpole) stored at Claims J
1 B.P. Terminal 2621A (PO <o)
4 Plyvood storage shelves (Lanks)
1 Phone systen
1 Halon systenm

DISCLOSURE SCHEDULE 16
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PREIGHT CLAIM OFFICE
LTRatl)

hamber Description

Crey SP Dask's with gypevriter draver (older type)
Crey DP Desk (older type)

Tan-vood grain DP desks (never)

Tan-wvood grain SP desks with zun-off (never)
Office desk chair's with arm-rests snd castors
Office dask chair's stanc, v/castors

Office Credenza, tan~wood grain

N e DO W WL b

3-draver filing cabinets

4 draver filing cabinets

2 s+ Twvo door stationery esbinets

99 Expense B1i11 files on four stand's

1 Computer table

1 Conputer printer stand .

1 IBM S1S0 compuzer 2 Drive Diske:s, hard disk drive !¢
Epson Printer '

Micron Microfiche

Xerox 2830 copier (new)

(%)
(=]

Xerox ceopier stand
Icoki 88 safe

IBN regular typeutiters
IDU ball type typewtite;s
BTE Logic 10 telephones
Cslculators

Paper cutter

Square yellow tables J0x30" (lunch room)
Tolding table J0x72" (1unc? toom)
Orange chairs

Brown chrome stacking chairs

Orange sofa

White Refrigerator 11 cu.

Refuse containers

Slue 2 - stsp stool
Alun Step Ladder 8° DISCLOSURE SCHEUULE 16
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Number

- et s e U N N e ks e

WPD-H/RA

Q-1u £} 27

SALVAGE
1

bescription

Plywood shelf (stationary = Croceries) 66x79"
Bydraulic Pallet Mover )
3 Shelf truck receipt shelf-cabinet 68x26"
) Electric Cash Registers
J-Draver cash register stands
Warehouse pallet vacks
Portable scale 1000 1bs.
4-Blade fan on stand
8rown Refrigerator 9 cu.
White Up~-tight Freezer 22 cu.
Adjustable stationary grocery .ﬁelves
Mobile & shelf grocery dilp}ay carts
Grocery shopping carts
Wire mobile display carts
Stacking waiting room chairs
Hand Blue push cart
Hand truck
Alarn systen

DISCLOSURE SCHEDULE 16



Number

WPD-H/RA

OFFI1CE EQUIPMENT - HUNTINGDON, B.C.

al

Description

Q- IS a al

Off{ce chairs svwivel

. Desks (metsl)

Desk (wooden) -
Storage cabinets (metal)
Filing esbinet (wmetal) & draver

" Paper cutter

Filing cabinet (metal) 39 dravers
Manual typm‘:riters

Blectric typevriters

Microfische

Yacsimile Model 9140

Xerox lodel 2830

Computer terminal & keyboard 2845 A
Lanpar printer decprinter 1

Deak ealculators

DISCLOSURE SCHEDULE 1§
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MISCELLANEOUS EQUIPMENT

a1
Parr § _Description Year Acgaive
MISC. SMALL TOOLS & PRIOR TO 1870
FIRE BQUIPMENT
745001 MINOR TOOLS AND WORK EQUIPMENT 1875
UNDER $10,000
POVWER RAIL DRILL 1975
BAIL 8AW 1975
GAS TOILETS 1975
759101 MINOR TOOLS AND WORK EQUIPMENT 1976
: UNDER $10,000
RADIO CABINET
PUMP MOTOR
KITSILANO BRIDGE.
RAIL AND FLANGE LUBRICATOR
RAIL CUTTING MACHINE
SCREW AIR COMPRESSOR
788221 PORTABLE COMPRESSOR AND ACCESSORIES 1978
4 - 50 FT. HOSES
3 MED. DUTY BREAKER
1 HEAVY DUTY BREAKER
818831 SPRAYER ) 1982
WPD-H/RA DISCLOSURE SCHEDULE 16
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RAILWAY CAR CONTROL INFORMATION SYSTEM

al

Description

Date ACjiirec

wWPL-Y/R2

LAKPAR - DECPRINTER
HEWLETT-PACKARD-CRT TERMINALS
MEWLETT-PACKARD-MASTER D1SC DRIVE
TEXAS-PORTABLE DATA TERMINAL 3
GRINNEL-HALON 1301 FIRE PROTECT SYS
HEWLETT-PACKARD-COMPUTER SYSTEM
LANPAR LTD. - PRINTERS

LANPAR LA180 - DECPRINTER
HEWLETT-PACKARD-INTERFACE BOARD
HEWLETT-PACKARD-DISPLAY STATION
MEWLETT-PACKARD-MINI CONPUTER SYS
ALLAN CRAWFORD TRANSFORMER

LANPAR LTD. - DECPRINTER
HEWLETT-PACKARD-MEMORY UPGRADE
MEWLETT-PACKARD-MULTIPLEXER, PANEL
HEWLETT-PACKARD-HIGH PERFROM MEMORY
GANDALF DATA-DESK TOP MODEMS

LANPAR LTD. -TECH PRINTER

MISC. H.P HARDWARE

JAN 1980
FEB 1980
NAR 1980
JULY 1978
JUNE 19€)
NOV 1976
SEPT 1971
ROV 1977
APR 1978
JUNE 1978
AUG 1978
MAY 1979
AUG 1979
OCT 1976
JUN 1881
JUN 1981
JUN 1981
JUN 198.
JUL 1883

DISCLOSURE SCHEDULE 16



ANNACIS ISLAND - MISC. BQUIPMENT

¢ I8 Q a

" LRai1l]J
Puryr s Description Year Acauirs:
728411 CONSTRUCT 8ITE 1975
128411 COLMAT ~ URLOADING RAMP 1975
728111 BUSSEL 5 TON ELEC. HOIST 1975
728411 RISSAN AUTO UNLOADING RAMP 1975
728411 MISCELLANEOUS FITTINGS AND CABLES 1975
WPD-H/RA

D1SCLOSURE SCHEDULE 3¢
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MICRO-COMPUTFR EQUIPMENT - ACCOUNT $#323856

Descrigtion Par: =

1.B.M. COMPATIBLE MICROCOMPUTER
INCL. NOMITOR,WIDE CARRIAGE PRINTER .
ARD 2400 BAUD NODEM 878771

wPD=-H,/RA . DISCLOSURE SCHEDULE 16
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" TELEPHONE SYSTEM - LANGLEY OFFICE

TRa
Des<rintion Legnans
ALL EQUIPMENT : 323857

¥PD-M/RA DISCLOSURE SCHEDULE 16
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CONTROL BQUIPMENT LOCATED AT TRAPP YARD OFFICES
= DISPETCH KND ADRINISTRATION

TRail]
Nurber Description
7 Omni-1 Voice Log System

Uher 5000 Tape Recorders

£

1 RC4 - GE Master Controller
1 12 Bank Portable Radio Charger HT-220
1 RC4 GE Deskon

CONTROL EQUIPMENT LOCATED AT LANGLEY AND HUNTINGDON

Nunber Description

2 Mabco Contro Units

ABRALYSIS OF PLANT ACCOUNT - $322410
MISC, BUILDINGS & STRUCTURES - DISTRICT ONE

Description Year ¢ Parr ¢
Construct 2 car platform with end loading 1975 749111
ramp at Central Park Team Track

Construct toolhouse New Westminster Addition - 1984 838811
WPD-H/RA

DISCLOSURE SCHEDULE 1¢
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PGMIFME 1010

MAT-COMF
VHF

UHF
VHF
VHF
VKF
VHF

VHF
VHF
VHF
VNHF
VHF
VKF
VHF

( IRF
VHF
VHF
VHF

VHF
VHF
VHF

VHF
VHF
*" UHF
VHF
- UHF
VRF
VHF
VHF
VHF
VHF
VHF
VHF
VHF
VHF

( VHF
UMHF
UHF

CGE
“AT. A

@ ax §| 27

LISTING OF MOBILE AND PORTABLE RADIO BQUIPMENT
[rRail) :

RAILROAD RADIO EQUIFMENT

SUB-CONMF
MOR01373

MOBR 01434
MOBO143E
MOB 01437
MOB 02210
noeozis

MOBCII40
MOBOII4E
MOROSZE?
MOBOZSS

MOBO0313¢é
FELOOENS
FELOOE L4
FeLOOELE
FELOOE LS
FELOOELT
FBLOOS12

Sub-component MOB

PBL

FELOCS3E .

FELOOEJS
FELOOS3T

PELOOE4O
FELOOSS1
FPBLO0SZ7
FELO0GCT
PBLO0SZ?
PELO0S3O
PELO04SY
PELO0S3Z
PELO0SST
PRLO0S34
PBLO043E
PBLO0S3S
FBLOOSES
PBLO0SE?

FELCO4SL
PELO0SSZ
FELO0S?T

PBC00504
S2R"N1%724

) - d4ooile Vehicular Radio
Mobile S)

- Portable Hand Held Radio

MFR STYLE NO
MOCOM 79O

HOCOM 70
MOCOM 70
MoCOM 7O
AAR RAlILWaAY
AAR RAILUYWAY

AR RAILUWAY
AAR RAILUWAY
MITREX
MOCOM 70
MITREK

PM.

HT22

HT22

HT22

HT22

HTZ22¢

‘HT22
HT22
HT220

HTZZ

HTSS

HT2Z

HTS2
HT220
HTZZ0
HTZZ ~
HTZ220 -
HTSZO
HT220
HTZZO
HTZ20
NTEO00
NTE00_

NTE0O
NTEOO
HT&&0

PM
yme A G

MFR MODEL NO
CUIZRRA~-1700

CUIIEEA=1700A
CUIIRRA-170CCA
CU3IIERA-17024
SRE4C
IRE&C

SRE&LC

IRELEC
CT43ITALTNNS
CUITERA-15004
CT43I3ALT00A
HNI&LNS4S
H33FFNLLTOC
HIIFFN11TOE
HIZFFNILITOE
HI3FFN141TOE
H3IIFFN11T7T0E

MH3SFFNL1TOE
MH3ZIFFN1170E
XHISFFMN11TOE

MHISFFN1170E
MH3SFFN1170E
XHZIFFN14174E
XHZIFFNILTLE
XHZ3FFN117/E
XHZIFFN11T71E
XHIZFFN1471E
XHZIFFNIL171E
XHIIFFNIA71E
XHIIFFNLI171E
XHZIFFN1171E
XHZ3IFF21171E
MH33RRUL164A
MH3ISBRU1184A

MH3IZREU1164A
MH3SBEU1184A
XH3ISLCUL14%AN

112-3110191
112-0073227



PGMsFMB 1010

MAT~-COMF

"YHF .
VHF
VHF
UVHF
UHF
VKF
VHF
VHF

UHF

UHF
VHFR 2D
VHFR11
VHFR 1S
JHFR 14
VHFR1E
VHFR2S
VHFR17?
VHF3294
VHF 321
VHF322
VHF3Z3
VHF 384
VHF 4392
VHFESZSS

.-VUHF547T1
VHFESS?
VHFE21Z
UHFB2462
VHFE221
VURF&227
VHF 900
VHFF01
VHF 902
VHF 903
VHF 904
VHF 908
VHF 904
UHF?07
VHF90¢8
VHF90¢
VHF 910
VHF911
VHF®3

!
;
i

RAILROAD RADID EQUIFMENT

. SUB~-COMF
MOEO1320
MOR 014350
M0B 01432
MOBO1423
MOBRO14634
MOpoOZZIIE
mMoeozaTe
MOBOT3éE
FELOCEOS
FRLOO734
MOBILES

MFR STYLE ND

fHocoM 70
MOCOM 70
nowoM 70
MOCOM 70
nocoM 70

MITREX
MOGOM 7O
{2y}
MTEOO

AAR Railway

MOCOM TO
AAR Railway

nocoM 70
MITREK

SRE4C

MocoM 70
MOCOM 70

AAR Railway -
HOCOM TO
NOCOM 7O

AAR Railway

MFR MODEL NO

CU33BRA-100A
CUITELA~-1F0NA
CU3S2BA=-17004
CUTSeea=-182%a
CUISEEA-1700A
SRE&G

HUD 100 A
CUISeERA-1§00A
HM3IALEC38S
MHSCER U L1444
SRE & :
SRE4LEG

SRE&2

SRELL

SRE&LC

SRE4LC

JRE &

3REALC
JRELEC
SRE4C
3RE4C

JRELC
3RE4LEC
SRE«C
SRELC
SRE4LC

" JRE4C

SRE4C
JRELC
IRELEC
SRELC
SRELC

RE&C

SRELL

»

™

; R&2Qan
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FGM:FNP 1010

HAT=COMF

VHF -
VKF
VHF

VMF

VNF
VHF

VHF
VHF
VHF
UWF
VHF
UNF
VHF
UHF
VHF
UHF
VHF
VHF

VHF
VHF
VHF
VHF
UNF
JVHF
VNF
UMF
VHF
VHF
VHF
VNF

VHF41E8
VHF 4202
VHF <422
UHF 44637
VHF 479E
VHF 4207
VHF482€E

- ————————— . ———

RAILROAD RADIO EQUIFMENT

SUBR-CONF

FELOQOTZE
FELOOTST

FRLOO732
F2LO00740

Fe.LOOS {4
FELOOCST

FELOCELO
FeLOO24?
PRLOCZED
FEeLo0s74
FeLo%087E
FELOOETé
FeLoog77?
FeLooe72
FeLooSr?
FBLOOZCZ0
FeLoo281
PELOL4OS

FELO 1455
FELO1EQO
FELO1E0L
FeLo1g02
PBLO1EQS
FeLo1c11

. PERLO1EIT

PELO1ELE
FPELO1E1S
PELOZ312
PELOZII3

PELO2314

MOBILES

MFR STYLE NO

MTEO0
MTEO0O
MTEOO

TEOO

N

HTZZ29

Tes
FH
FH
HTZ2
HT2ZC
HTZ2
HTZ22
HTZ2
HT2Z
HTZ22
HT<20
(4]

FH
4]
4]
FH
PH
PN
FH
Fn
FM
M
M
4y

MOCOM 70 -

NOTRAC
3SRE&LC
NITRER
MOCOM 70
noCOM 70
MOCOM 70

~“ > .o -

MFR MOCEL

NO

MHISRRU11444A
MH3ZBEUL18<A
MHCSERVULL42A

HNC&LCS44

HISFFN1L3

- MHCCREU1164a

D

S2FFN1L3ZLD

HN3SLES6 o
HNSALCS44

XHIIFFN1LITLE

XHISFFNLLT

i

XHZJIFFNLILTLE
XHIZFFNILS1E
XHI3IFFNL1LTLE

XHISFFNLATLE

XHOIFFN1LTAE

HN38LC3dé6

HM38LC346
HNSELCSéé
HHNIELCT66
HNS&LCSS4
HHNISLCS 66
HNZA&LCS &6
HN3SLCSGe
HNISLCS66
HNSEL IS 8S
HNJ&LECSSS
HN36LCS S
HNSSLCSéS

g 1E

XHZIFFNLLT



FGM:FNE1010 RAILROAD RADIO EGUIFMENT
MAT=-COMF SUB.-COMF _ WFR STYLE NO
VHF&402 MOZILES MOCOM 70
VHF 6423 SRE4C
VHF 6430 MOCOM 70
VHF&4E7E SRE4C

MOCOM 70

VHF 974%

.
-, ‘o wm. - e ese
-

MFR MODEL NO
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FAGE 1
Report produced by MARVEL at 13.29.26 on 0E/30/8°2
Dog -Licovse )
SUBCOMF STYLES MODELS TYECH_FL_KEFs
PBLOOSO4 PN HN3SLCE44 112-3110191
PELOOSOS PHM HN36LCS64 112-0081%07
PBLOOS14 HT220 H3IIFFN1170C 112-0932012
FELOOE1E HTIZO H33FFN1170E 412-0932014
PBLOOS1& HT220 H3I3IFFN1170E 112-093201¢
FBLOOE17 HT220 H3IJFFN1170E 112-09320146
PBLOOS18 HMTZZ0 H3I3IFFN1170E 112-0932013
PBLOOS34 HMT220 HH3IIFFN1170E 112-0488457
FBLOOS3E HTZZO MH3I3FFN1170E 112-063208¢9
PBLOOS36 HT220 MH3I3FFN1170E 112-0632090
FPBLOOS37 HTZ2 XH3I3FFN1170E 112-0632091
PRLOOE3IE HTZZ0 MHIIFFN14170E 112-0008807
PBLOOE3? HTZz:z0 MH3I3FFN1170E 112-0008808
PBLOOS4O HTZZO MH3I3FFN1170E 112-0014402
PBLOOE4Y HMHTZZO0 MH3I3IFFN1170E 112-0128734
FBLOOS6Z7 HTZZO XHZIFFN1171E 112-012873¢
FELOO6ZS HNHTZLO XHZIFFN1171E 112-0503E19
FBLOOGE? HTZZ XHZ3FFN117/E 112-0503E20
FBLO043O HTZLO XHE3IFFN1171E 112-0503c21
FRLOOS631 HT220 XH23FFN1171E 112-0503507
004832 HTZ20 XHEIFFN1171E 112-0632079
BLO0633 HT220 XHZ3FFN1171E 112-0632080
FBLOO&34 HT220 XH33FFN1171E 112-04632081
FBLOOA3E HTZZ XHZ3FFN1171E 112-0632082
FBELO0&3S HTZLO XHE3FF21171E 112-0E0350¢9
PELOOGEE MNMTEOO MH3I3BBU1164A 112-0503510
FBELOO&S? MNMTEOQO MH33BBU1164A 112-0073158
FBLOO66O NMTS00 MH33BBU1164A 112-0073159
PBLOOSST MNMTEO00 MH3I3BBU1164A 112-0073223
PBLOOGS2 NMTEOO MH33BBU1164A 112-0073224
PBLO06P7 HT440 XH3IILCU1144AN 112-0073225
FBLOO73E NTE00 MH33BBU1164A 112-0073226
PBLOO736 MMTS00 MH3I3BBU1164A 112-0073227
FBLOO737 NMTS00 MH33EBU1164A 112-0084287
PBLOO738 MNTE00 MH3I3BBU1164A 112-0084288
PBLOO739 NMTEOO MH3I3BBU1164A 112-3110181
PBLOO740 NMTS500 MH3I3BBU1144A 112-0081908
PELOOB13 PM HN36LCE6S 112-0081909
PBLO0B14 PN HN36LCE46 112-0081910
PBLOOB3? HNHT220 H23FFN1131D 112-0081911
PELOOB3I8 MHT220 H23FFN1131D 112-0081912
PBLOOB3I? HHT220 H23FFN1131D 112-0080080
FELOOB4O HTZZO0 HZ3IFFN1131D 112-0073219
FBLOOB4? FNM HN3SLCESS . 412=0073220
TBLOOBSO0 PM HN36LCE66 112-0073221
‘BLOOB74 HTZZ XHZ3FFN1171E 112-0503517
“BLOOB7ES HT220 XHZ3FFN1171E 112-0503518
FRLOOB76 HTZZO XH2IFFN1171E 112-0632077
PELOOB77 HNHT220 XHZIFFN1121E 112-0632078
FELOOETE HTZZO0 XHZ3IFFN1171E 112-0073222
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Report produced by MARVEL at 13.29.26 on 05/30/B8

©.0< .Crepnss A,

SUBCOMF STYLES ‘MODELS YECH_FL_REF®
FPBLOOSB?® HNHT220 XH2IFFN1171E 412-0503508
PBELOOEEO HTZ220 XHZIFFN11714E 4112-00731E4é
FBLOOSBS1 NWT220 XH23IFFN11T71E 412-0073157
PELO1404 PN HN34LCESS 112-0048781
PBLO140E PH HN34LCESS 112-0048782
PBLO1444 PM HN3ELCS64 4112-0048783
PBLO1500 PN HN34LCS64 112-0048784
PRLO1EO1 PHM HN34LCB&S 4112-0632083
PBLO1SOZ FNM HN346LCS66 112-0632084
PRLO1504 PN HN3IELCS6S 112-063208%5
FBLO1511 FHM HN3SLCS 64 112-04632084
PBELOIE1IS FPM HN34LCS &4 112~0632087
FBLO1EL1E FNM HN34LCS6S 112-04632088
PELO1S16 FM HN3ELCS 64 112-0503511
FRLOZJI12 PM HN34LCS6S 112-0803512
FELOZ313 FNM HN36LCS6S 112-0£03E13
FELOZ314 FM HN34LCSE4 112-0E03C14
FELOZ31S FnN HN3SLCS66

112-0503E 18
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This is Bchedule D
to the within Debenture
in the principal amount of $25,500,000.00

granted by SOUTHERN RAILWAY OF BRITISH COLUMBIA LIMITED

to NATIONAL BANK OF CANADA

CHATTEL LEASFES:

1.
2.
3.
4.

5.

6.

Railcar
Railcar
Railcar
Railcar

Railcar
Ltd.;

Railcar
Railcar

Vehicle
British

863-31-SD2

lease with Procor Limited;

lease with General Electric Credit Corporation:;
sublease with Canadian Forest Products Ltd.:;
lease with Procor Limited;

lease with General Electric Railcar Services Canada

lease with Northwestern Oklahoma Railcar Company:
lease with Evans Railcar Leasing Company.

Services Agreement dated August 30, 1988 between
Columbia Hydro and Power Authority and the Company.



This is S8chedule E
3 to the within Debenture
in the principal amount of $25,500,000.00
granted by SOUTHERN RAILWAY OF BRITISH COLUMBIA LIMITED
to NATIONAL BANK OF CANADA

AGREEMENTS, etc.:

1.

Fraser Valley Corridor License Agreement between British
Columbia Hydro and Power Authority and the Company dated
August 30, 1988.

Central Park Corridor License Agreement between British
Columbia Hydro and Power Authority and the Company dated
August 30, 1988.

Asset Transfer Agreement between British Columbia Hydro and
Power Authority and the Company dated August 30, 1988.

Real Property Operating Agreement between British Columbia
Hydro and Power Authority and the Company dated August 30,
1988.

License granted or to be granted by British Columbia Hydro
and Power Authority in favour of the Company in respect of:

(a) part of its interest received from MacMillan Bloedel
and Powell River Limited (agreement no. A639 dated
March 28, 1962);

(b) relocated rail facilities in the vicinity of the
Queensborough Annacis swing bridge (Licenses to be in
substantially the same form as the Central Park
Corridor License between the British Columbia Hydro and
Power Authority and the Company dated August 30, 1988,
or British Columbia Hydro and Power Authority may at
its option grant fee simple property to the Company
after reserving interest required for certain operating
services or third parties authorized by British
Columbia Hydro and Power Authority):

863~31-SE2



10.

11.

12.

13.

14.

Schedule E
(continued)
-2-

(c) relocated rail facilities in the vicinity of SRW
Plan 74380 (Licenses to be in substantially the same
form as the Central Park Corridor License between the
British Columbia Hydro and Power Authority and the
Company dated August 30, 1988, or British Columbia
Hydro and Power Authority may at its option grant fee
simple property to the Company after reserving interest
required for certain operating services or third
parties authorized by British Columbia Hydro and Power
Authority);

(d) part of SRW 55539 (see composite plan 92G016.23) for
access between the mainline and Lot 55 Plan 6606
(British Columbia Power and Hydro Authority may at its
option grant fee simple property to the Company to be
consolidated with Lot 5 Plan 6117).

Running Rights Agreement between Canadian Pacific Limited
and British Columbia Hydro and Power Authority dated
August 29, 1988, as assigned to the Company pursuant to an
agreement between the British Columbia Hydro and Power
Authority and the Company dated September 30, 1988.

Trapp Yard Access Agreement between Canadian Pacific Limited
and British Columbia Hydro and Power Authority dated
August 29, 1988, assigned or to be assigned to the Company.

Trapp Yard Area Firms Agreement between Canadian Pacific
Limited and British Columbia Hydro and Power Authority dated
August 29, 1988 assigned or to be assigned to the Company.

Hydro Services Agreement dated August 30, 1988 between
British Columbia Hydro and Power Authority and the Company.

Employee Service Agreement dated August 30, 1988 between
British Columbia Hydro and Power Authority and the Company.

Rail Microwave Agreement dated August 30, 1988 between
British Columbia Hydro and Power Authority and the Company.

Rail Circuit Agreement dated August 30, 1988 between Brltlsh
Columbia Hydro and Power Authority and the Company.

Rail VHF Agreement dated August 30, 1988 between British
Columbia Hydro and Power Authority and the Company.

Management Services Agreement dated August 30, 1988 between
British Columbia Hydro and Power Authority and the Company.

863-31-SE2



15.

16.

17.

18.

19 L

20.

21.

22.

23.

Schedule E
(continued)
-3-

Canadian Pacific Ltd./Huntingdon Interchange Agreements;

Queensborough railway bridge lease with Fraser River Harbour
Commission;

Fraser River Railway Bridge agreement with Department of
Public Works:

Annacis Channel licence with Fraser River Harbour
Commission;

Running rights agreement to Queensborough Bridge with
Canadian National Railway Company:;

Revenue Division agreement with Burlington Northern Railroad
Company.

Letter Agreement between Itel Rail Corporation and the
Company dated September 30, 1988 regarding the Water Clauses
Consolidation Act.

Agreement amending Employee Service Agreement dated
September 30, 1988.

Indemnity Agreement Agreement dated September 30, 1988
between British Columbia Hydro and Power Authority and the
Company.
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This is 8chedule F
to the within Debenture
in the principal amount of $25,500,000.00
granted by SOUTHERN RAILWAY OF BRITISH COLUMBIA LIMITED
to NATIONAL BANK OF CANADA

LEASES:

- NIL -



LAND TITLE ACT
FORM 6

(SECTION 46)

ROOF OF EXEC O COR ON

I CERTIFY that on the laﬁ\day of October, 1988, at
Vﬁrdazuvﬁﬁi. . in the Province of British Columbia,
LEE K. JoHrISON , who is personally known to me, appeared
before me and acknowledged to me that he/she is the authorized
signatory of SOUTHERN RAILWAY OF BRITISH COLUMBIA LIMITED and
that he/she is the person who subscribed his/her name and affixed
the seal of the Corporation to the instrument, that he/she was
authorized to subscribe his/her name and affix the seal to it and
that the Corporation existed at the date the instrument was
executed by the Corporation.

In testimony of which I set my Hand and Seal of office
at VANCoUVEE_ , in the Province of British Columbia
this Haﬁ” day of October, 1988.

A Commiséioner for taking Affidavits
within British Columbia

TIMOTHY R. SEHMER
SQLCITOR

BARRISTER &

2100 - 700 W. Geo
VANCOUVER, B.C, r%tavs:,m



Province of British Columbia
Canada

On this JEEE‘day of October, 1988, before me personally
appeared LEE i JoHNSON , to me personally known, who
(name of signor)

being by me duly sworn, says that (s)he is the SQKJQEWQRQ/
(title of office)

of SOUTHERN RAILWAY OF BRITISH COLUMBIA LIMITED, that the seal
affixed to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on behalf

of said corporation by authority of its Board of Directors, and
(s)he acknowledged that the executio the foregoing instrument
was the free act and deed of said dorporatién.

[Notary’s y — -
seal) Signature of Notary Public in and
for the Province of British Columbia

My Commission expires - unlimited



Province of British Columbia
Canada

Oon this ?ﬁ day of October, 1988, before me personally
appeared Ron _BNIRSoN and CRA/IG MART, A
(name of signor) (name of signor)

each being to me personally known, each being by me duly sworn,
say that they are the EW/=R asneie®, % and Mg | commasif L chEDIT
respectively, of NATIONAL BANK OF CANADA, that each of thenm
signed the said instrument on behalf of the said chartered bank
of Canada under authority of its Board of Directors, and each of

them acknowledged that the execution of the foregoing instrument
was the free act and deed of said chartered bank of Canada.

{Nctary’s @w yﬂ\/ﬂu/\

feal) Signature of Notdry Public in and
for the Province of British Columbia

My Commission expires - unlimited

™.



DATED: 1988

GRANTED BY:
SOUTHERN RATLWAY OF BRITISH COLUMBIA LIMITED
IN FAVOUR OF: 1

NATIONAL BANK OF CANADA

DEMAND DEBENTURE
($25,500,000.00)

- LYALL°®McKERCHER® HANNA

Barristers & Solicitors
Hongkong Bank of Canada Building
1500 - 885 West .Georgia Street
Vancouver, B.C. V6C 3H7 '
685-6000

DIW/mm




