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praeERGE COMMISSION 1-2¢ ‘
Mr. Sidney L. Strick]andwﬂagvgr' ’
Secretary
Interstate Commerce Commission
Washington, D.C. 20423
Dear Mr. Strickland:

Enclosed for recordation pursuant to the provisions of 49
U.S.C. Section 11303(a) are two (2) fully executed original copies
of a Lease of Equipment #32 dated as of July 15, 1991, a primary
document as defined in the Commission’s Rules for the Recordation
of Documents, 49 C.F.R. Section 1177. o

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

Lessor: SLX Canada Inc. - Eg
1500 Bow Valley Square 1V a4
250 6th Avenue S.W. L o

Calgary, Alberta T2P 4K7 <
CANADA mo
S A
Lessee: Canadian National Raijlway Company 3 ;g
935 de la Gauchetiere St. West €3 S
Montreal, Quebec H3B 2M9 = -

CANADA
A description

of the railroad equipment covered by the
enclosed document is set forth in Schedule A enclosed herewith.

Also enclosed is a check in the amount of $15 payable to the
order of the Interstate Commerce Commission covering the required
recordation fee.

Kindly return a stamped copy of the enclosed document to the
undersigned.



Mr. Sidney L. Strickland, Jr.
September 10, 1991
Page Two

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

Lease of Equipment #32 dated as of July 15, 1991 between
SLX Canada Inc., Lessor, and Canadian National Railway
Company, Lessee, covering 436 bulkhead flat cars, 193
flat cars and 61 70-ton Bi-level flat cars, bearing CN
reporting marks and original unit numbers (and in some
instances renumbering).

Very truly yours,

7—
Charles T. Kappler

CTK/bg
Enclosures
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Type of Equipment

Bulkhead Flat Cars

Flat Cars

Bi-Level Flat Cars

SCHEDULE A
DESCRIPTION OF UNITS

Specification

Equipped with 100-ton
underframe, 66'8" between
bulkheads. AAR Class FB.

100-ton 89'4" flat cars
AAR Class FM.

70-ton bi-level auto rack cars.

AAR Class FA.

No. of
Manufacturer Units

Class 1

National Steel Car 436*
Corporation Limited

Class 2

Hawker Siddeley 193
Canada Limited

Class 3

National Steel Car 61
Corporation Limited

* The 266 Units included in series CN 620 are equipped with
70-ton trucks and the 170 Units included in Series CN 622 are
equipped with 100-ton trucks.

DSM"LSE32SCH:VW

Unit
Numbers

Listed on
Annex A
attached
hereto

Listed on
Annex B
attached
hereto

Listed on
Annex C
attached
hereto

Unit Price

$16,076.20

$17,224.50

$24,114.30



Number and Type of Cars

436 - Bulkhead Flat Cars

ANNEX A

Original

Unit Number

CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
.CN
CN
CN
CN
CN

CN

CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CR
CN
CN
CN
CX
CN
CN
CN
CN
CN
CR

6206000
620001
620004
620005
620006
620009

. 620010

620017
620018
620019
620020
620021
620026
620027
620029
620030
620031
620032
620033
620036
620037
620041
620042
620045
620046
620047
620048
620050
620056
620057
620063
620067
620068
620072
620073
620074
620075
620076
620077
620078
620081
620082
620084
620085
620087
620088
620089

to

to

to

to

to

to

to

to

to

to
to

to

to

to

to

620003

620008

620016

620025

620028

620035
620040

620044

620055

620061
620066

620070

620080
620083

620086

Inclusive

Inclusive

Inclusive

Inclusive

Inclusive

Inclusive
Inclusive

Inclusive

Inclusive

Inclusive
Inclusive

Inclusive

Inclusive
Inclusive

Inclusive

Page 1 of 6

i

Renumbhered to

CN

CN
CN

CN

CN

CN
CN

CN

CN
CN

CN

CN

CN

CN
CN

CN

CN

CN

CN
CN
CN
CN
CN
CN
CN

CN

622283

622303
622346

622253
622211

622307
622240

622206

622256
622349

622329
622384
622271

622203
622251

022324

- 622344

622363

622330
622382
622217
622314
622310
622322
622270

622300 .-
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Numbey and Type of Cars

ANMNEX A

Original

Unit Number

. CN

CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN

-CN

CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CKN
CN
CN
CN
CN
CN
CN
CN

ol I

CN
CN
CN
CN
CN
CN
CN
CN
CN
CN

- CN

620090
620091
620093
620094
620096
620097
620099
620100
620101
620102

to

to

to

620103 -

620104
620108

to

620109 -

620111
620112
620113
620114
620115
620116
620117
620118
620119
620120
620122
620124
620125
620126
620129
620130
620131
620132
620133
620134
620137
620138
620140
620141
620142
620143
620147
620148
620149
620151
620152
620153
620156
620157
620159

to

to

to

to

to

to

to

to

620092

620095
620098

620107

620121

620128

620136
620139
620146
620150

620155
620158

Inclusive
Inclusive

Inclusive

Inclusive

Inclusive

Inclusive

Inclusive

Inclusive

Inclusive

Inclusive

Incluysive

Inclusive

Page 2 of 6

Renumbered to

CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CHN
CN

CN

CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN

CKR
CN

CN
CN

CN

CN

622292
622371
622326
622243
622347
622233
622247
622325
622236
622335
622224
622241
622235

622287

622252
622222
622227
622378
622354
622258
622372
622205
622274
622208
622268

622232
622264

622320
622263

622357

622272
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Number and Type of Cars

ANNEX A Page 3 of 6

Original
Unit Number Renumbered .to
CN 620160 CN 622226
CN 620161 CN 622246
CN 620162
CN 620163 CN 622291
CN 620164 CN 622364
CN 620165 to 620167 Inclusive
CN 620168 CN 622383

‘CN 620169 to 620172 Inclusive

CN 620174 to 620176 Inclusive

CN 620177 CN 622213
CN 620178 to 620183 Inclusive

CN 620184 CN 622309
CN 620185 to 620186 Inclusive

CN 620187 CN 622200
CN 620188 CN 622255
CN 620189 CN 622333
CN 620190 CN 622376
CN 620191 CN 622214
CN 620192 to 620193 Inclusive

CN 620194 CN 622212
CN 620195 CN 622223
CN 620196 CN 622293
CN 520197 to 620198 Inclusive

CN - 620199 CN 622295
CN 620201 to 620207 Inclusive

CN 620208 CN 622278
CN 620209 to 620210 Inclusive

CN 620211 CN 622242
CN 620212 CN 622299
CN 620213

CN 620214 CN 622219
CN 620215 to 620216 Inclusive

CN 620217 CN 622266
CN 620218 CN 622228
CN 620219

CN 620220 : CN 622311
CN 620221

CN 620222 CN 622229
CN 620223 CN 622257
CN 620224 to 620225 Inclusive

CN 620226 CN 622365
CN 620227

CN 620228 CN 622355
CN 620229

CN 620230 CN 622298
CN 620231 to 620233 Inclusive

CN 620234 CN 622351
CN 620235 CN 622331
CN 620236 CN 622244




ANNEX'A Page 4 of 6

Original
Number and Type of Cars Unit Number Renumbered to

CN 620237 ‘
CN 620238 CN 622361
CN 620239 CN 622237
CN 620240 CN 622275
CN 620241 to 620242 Inclusive
CN 620243 CN 622248
CN 620244 CN 622318
CN 620245
CN 620246 CN 622359
CN . 620247 to 620253 Inclusive
CN 620254 CN 622281
CN 620255
CN 620256 CN 622239
CN 620257 to 620261 Inclusive
CN 620262 CN 622225
CN 620263
CN 620264 CN 622373
CN 620265 to 620266 Inclusive
CN 620267 CN 622321
CN 620268 CN 622209
CN 620269 to 620271 Inclusive
CN 620272 CN 622277
CN 620273 CN 622289
CN 620274 CN 622230
CN 620276 to 620277 Inclusive
CN 620278 CN 622215
CN 620279 to 620281 Inclusive
CN 620282 CN 622220
CN 620283 CN 622313
CN 620284
CN 620285 CN 622308
CN 620286
CN 620287 CN 622302
CN 620288 to 620230 Inclusive
CN 620291 CN 622201
CR 620292 CN $22249
CN 620293
CN 620294 CN 622339
CN 620295 CN 622285
CN 620296 CN 622342
CN 620297 to 6202938 Inclusive
CN 620299 CN 622260
CN 620300
CN 620301 : CN 622337
CN 620302
CN 620303 CN 622312
CN 620304 to 620308 Inclusive
CN 620309 CN 622328

CN 620310 to 620317 Inclusive

T 0.7T.



Number and Type of Cars

ANNEX A

Original

Unit Number

€N
CN
CN
CN
CN

CN

CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN

_CN

CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN

620318
620319
620320
620321
620322
620323
620324
620325
620326
620327
620329
620330
620331
620332
620334
620336
620338
620339
620340
620341
620342
620343
620345
620346
620349
620350
620351
620352
620353
620354
620356
620357
620358
620359
620360
620366
620367
620369
620370
620371
620375
620376
620377
620378
620379
620330
620381
620382
620384

to

to

to

to

to

to

to

to

to

to

620328

620333

620337

620344

620348

620355

620365

620368

620374

620383

Inclusive

Inclusive

Inclusive

Inclusive

Inclusive

Inclusive

Inclusive

Inclusive

Inclusive

Inclusive
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Renusbered to

CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN

CN
CN

CN

CN

CN
CN

CN
CN

CN
CN

CN

CN

622343
622284
622319
622294
622231
622353
622221
622262
622358
622245
622368
622210
622280
622290
622297
622380
622269
622286
622234

622305
622207

622381
622267

622296
622202

622250
622238

622204
622301

622350

622375
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Number and Type of Cars

ANNEX A

Original
Unit Nuaber

CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN

CX

CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CR
CN
CN
CN
CR
CN
CN
CN
CN
CN

620385 to
620388
620389
620390
620391 to
620395
620396 to
620399
620400
620401
620402
620403 to
620407
620408
620409
620410 to
620412
620413
620414 o
620418
620419 to
620422
620423
620424
620425 to
620427
620428 to
620431
620432
620433
620434
620435
620436
620437
620438
620439
620440 to
620444
620445

620387

620394

620398

620406

620411

620417

620421

620426

620430

620442

Inclusive

Inclusive

Inclusive

Inclusive

Inclusive

Inclusive

Inclusive

Inclusive

Inclusive

Inclusive

Page 6 of 6

Renumbered to

CN

CN

CN

CN
CN

CN

CN

CN

CN
CN

CN
CN
CN
CN
CN
CN
CN
CN
CN
CN

CN
CN

t

622259
622315
622273

622352
622377

622218
622261
622332

622379
622374

622254
622356
622216
622340
622369
622282
622338
622279
622327
622276

622362
622336
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Number and Type of Cars

193 - Flat Cars

ANNEX B

Original
Unit Number

CN 668088
CN 668139
CN 668159
CN 668164
CN 668166
CN 668170
CN 668216
CN 668219
CN 668235
CN 668240
CN 668246
CN 668257
CN 668260
CN 668263
CN 668277
CN 668285
CN 668286
CN 668300
CN 639970

to
to
to

to

to 668399 -

to

668199
668217
668222

668299

639999

Page 1 of 1

Renumbered to

Inclusive
Inclusive
Inclusive

Inclusive
Inclusive
Inclusive

1

T Q.

T.




ANNEX C Page 1 of 2

' Original ‘
Number and Type of Cars Unit Number Renumbered to'
61 70-ton Bi-level Flat Cars N 710438 CN 712127

CN 710439 N 712150
- ON 710440 N 712142
ON 710441 CN 712168
ON 710442 N 712117
N 710443 CN 712186
N 710444 CN 712154
N 710445 N 712149
ON 710446 N 712171
ON 710447 CN 712138
N 710448 N 712170
ON 710449 N 712144
CCN 710450 N 712151
N 710451 N 712173
N 710452 CN 712143
CN 710453 N 712157
CN 710454 N 712184
N 710455 ON 712155
CN 710456 N 712139
N 710457 N 712178
N 710458 CN 712190
N 710459 o 712177
ON 710460 N 712131
N 710461 N 712169
N 710462 N 712123
N 710463 o 712191
N 710464 N 712192
N 710465 N 712145
N 710466 N 712189
N 710467 N 712158
ON 710468 N 712136
N 710469 N 712153
ON 710470 N 712129
N 710471 N 712133
N 710472 CN 712159
N 710473 N 712115
N 710474 N 712165
N 710475 N 712119
N 710476 N 712118
N 710478 N 712172
o 710479 N 712166
CN 710480 N 712221
N 710481 N 712163
CN 710482 N 712132
CN 710483 N 712156
CN 710484 ON 712146
N 710485 N 712167




ANMNEX C
Ooriginal
Unit Number
CN 710486
CN 710487
N 710488
CN 710489 -
CN  7104%0
CN 710491
N 710492
CN 710483
CN 710494
CN 710495
CN 710496
ON 710497
CN 710498

N

710499

Page 2 of 2

Renumbered to

2002030098939335

712183
712193
712134
712181
712162
712120
712160
712164
712187
712147
712124
712188
712130
712161

T .
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LEASE OF EQUIPMENT #32

171527

W
RN KD =

BETWEEN: SEPlB‘ggrlwpm

INTERSTATE COMMERCE COMMISSION

SLX CANADA INC.

as Lessor

- and -

CANADIAN NATIONAL RAILWAY COMPANY

as Lessee

MADE as of July 15, 1991
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LEASE

THIS LEASE OF EQUIPMENT is made as of July 15, 1991
BETWEEN

SLX CANADA INC. (hereinafter called the
"Lessor"), a company incorporated under the
laws of Canada and having an office at 1500
Bow Valley Square IV, 250 6th Avenue S.W.,
Calgary, Alberta, T2P 3H7, as owner,

- and -

CANADIAN NATIONAL RAILWAY COMPANY
(hereinafter called the "Lessee"), a
corporation continued under the laws of
Canada and having an office at 935 de 1la
Gauchetiere St. West, Montreal, Quebec, H3B
2M9, as lessee.

WHEREAS the Lessor, at the request of the Lessee, has
purchased the Units (as hereinafter defined) for the sole
purpose of leasing the same to the Lessee hereunder;

AND WHEREAS the Lessee desires to lease from the
Lessor, and the Lessor desires to lease to the Lessee, all of
the Units that are duly delivered and accepted as provided
herein at the rentals and upon the terms and conditions
hereinafter provided.

NOW THEREFORE in consideration of the premises and of
the rentals to be paid and the covenants hereinafter mentioned
to be kept and performed by the Lessee, the Lessor hereby agrees
to lease to the Lessee and the Lessee hereby agrees to lease
from the Lessor, for the Term, the Units so delivered and
accepted as provided herein, upon the following terms and
conditions:

ARTICLE I

INTERPRETATION

1.1 The following terms, whenever used in this Lease and
any Schedules hereto, shall have the following meanings, unless
the context otherwise requires:

T T



"Arrears" means the total of all Rentals and other moneys,
if any, due and owing by the Lessee hereunder, while unpaid.

"Banking Day" means any day except a Saturday, a Sunday or
other day on which banks generally are not open for money market
and foreign exchange dealings at their principal offices in each
of Toronto, Calgary and Montreal.

"Casualty Notice Date” has the meaning set forth in
Schedule B hereto.

"Casualty Occurrence”" means an event in which any Unit
shall be or become lost, stolen, destroyed, irreparably damaged
or damaged beyond economic repair, from any cause whatsoever, or
taken or requisitioned by condemnation, expropriation or
otherwise for a period in excess of ninety (90) days during the
Term of this Lease or during the storage and delivery referred
to in Section 18.1.

"Casualty Payment Date" has the meaning set forth in
Schedule B hereto.

"Dollars" or "S$" means lawful money of Canada.

"Event of Default" shall have the meaning ascribed thereto
in Section 15.1 hereof.

"Lease", "this Lease", "herein", "hereof", "hereunder", or
other like words shall mean and include this Lease of Equipment
together with the Schedules hereto (which form an integral part
hereof) and any other agreement supplementary hereto.

"Lease Commencement Date" means with respect to each Unit,
the date the same shall be deemed to be delivered to and
accepted by the Lessee in accordance with Section 2.1 hereof.

"Lease Rate" means an implicit discount rate that, at the
date of this Lease, causes the aggregate present value of:

(i) the rental payments under this Lease (excluding
any payments which are contingent on the
extension of, exercise of or non-exercise of a
termination or purchase option under this Lease):
and

(ii) the purchase option price payable to the Lessor
upon the exercise by the Lessee of any purchase
option at the end of the Term of this Lease,

to be equal to the cost of all the Units to the Lessor.

T. 0. 7T.



"Lease Termination Date" has the meaning set forth in
Schedule B hereto.

"Lessee" has the meaning ascribed thereto in the recitals
to this Agreement.

"Lessor" has the meaning ascribed thereto in the recitals
to this Agreement.

"Office" means the office of the Lessor referred to in the
first paragraph of this Agreement (Attention: President) or such
other office as the Lessor may notify the Lessee from time to
time in accordance with Section 23.1 hereof.

"Period" means the period from the Rental Commencement Date
to October 1, 1991 and, thereafter, each six month period during
the Term, commencing on the Rental Commencement Date;

"Prime Rate" means the annual rate of interest established
by The Royal Bank of Canada from time to time at its main branch
in Toronto as a reference rate then in effect for determining
interest rates on Canadian dollar commercial loans made in
Canada; any change in such rate is to be effective on the date
such change is established.

"Rental" means the rental payable for each Unit subject to
this Lease for each Period, as set forth in Schedule B hereto.

"Rental Commencement Date" has the meaning set forth in
Schedule B hereto.

"Stipulated Loss Value" means at any particular time the
applicable amount determined in accordance with Schedule D
hereto.

"Temporary Alterations”" has the meaning ascribed thereto in
Section 10.2 hereof.

"Term" means the period commencing as to each Unit on the
Lease Commencement Date with respect thereto, to and including
the Lease Termination Date.

"Units" means the units of equipment described in Schedule
A hereto.

T W.T.



1.2 Any reference in this Lease to any act or statute or
section thereof shall be deemed to be a reference to such act or
statute or section as amended, re-enacted, substituted for or
replaced from time to time. Any reference in this Lease to an
agreement shall be deemed to be, except as otherwise expressly
provided, a reference to such agreement as amended, modified or
supplemented from time to time.

ARTICLE II

DELIVERY AND ACCEPTANCE OF UNITS

2.1 The Units will be tendered to the Lessee by or on
behalf of the Lessor. Upon such tender, the Lessee will cause
an authorized representative to inspect each Unit, and if such
Unit is found to be in good order, to accept delivery of such
Unit and execute and deliver to the Lessor a certificate of
acceptance and delivery substantially in the form attached as
Schedule C hereto, whereupon each such Unit shall be deemed to
have been delivered to and accepted by the Lessee and shall be
subject thereafter to all the terms and conditions of this
Lease.

ARTICLE III
RENTALS

3.1 The Lessee shall pay to the Lessor an interim rental
payment in an amount and on the date as set out in or determined
in accordance with Schedule B.

3.2 From and after the Rental Commencement Date, the
Lessee shall pay to the Lessor Rental for each Unit subject to
this Lease for each Period, together with the other applicable
payments herein provided. Rental in respect of each Period
shall be payable in the manner set forth in Schedule B.

3.3 This Lease is a net lease and the Lessee shall not be
entitled to any abatement, reduction or set-off against payments
hereunder including, but not limited to, abatement, reductions
or set-offs due or alleged to be due to, or by reason of, any
past, present or future claims of the Lessee against the Lessor
under this Lease or otherwise; nor, except as otherwise
expressly provided herein, shall this Lease terminate, or the
respective obligations of the Lessor or the Lessee be otherwise
affected, by reason of any defect in the title, condition,
operation or fitness for use of, or any damage to or loss of the

T 0.7,



possession or loss of use of or destruction of all or any of the
Units from whatsoever cause, the prohibition of or other
restriction against, use of all or any of the Units by the
Lessee or any other person, the interference with such use by
any person or entity, the invalidity or unenforceability or lack
of due authorization of this Lease or any other document or
instrument, any breach, fundamental or otherwise, by the Lessor
of any representations, warranties or covenants of the Lessor
contained herein, or for any other cause whether similar or
dissimilar to the foregoing, any present or future law to the
contrary notwithstanding, it being the intention of the parties
hereto that the Rental payments and other amounts payable by the
Lessee hereunder shall continue to be payable in all events in
the manner and at the times herein provided unless the
obligation to pay the same shall be terminated pursuant to the
express provisions of this Lease.

3.4 Whenever any payment shall be stated to be due on a
day which is not a Banking Day, such payment shall be made on
the next succeeding Banking Day.

ARTICLE IV

IDENTIFICATION MARKS; REGISTRATION

4.1 The Lessee shall cause each Unit to be kept numbered
with the identifying number set forth in Schedule A hereto. The
Lessee shall not change or permit to be changed the identifying
number of any Unit except in accordance with a statement of new
identifying numbers to be substituted therefor, which statement
shall be promptly filed with the Lessor by the Lessee and filed,
recorded or deposited at the Lessee's cost and expense in all
public offices where this Lease has been or is required to be
filed, recorded or deposited.

4.2 Except as above provided, the Lessee shall not allow
the name of any person, association or corporation to be placed
on the Units as a designation that might be interpreted as a
claim of ownership; provided, however, that the Lessee may cause
the Units to be lettered with the names or initials or other
insignia customarily used by the Lessee or any permitted
sublessee on equipment used by them of the same or a similar
type, for convenience of identification of their rights to use
the Units as permitted under this Lease.

4.3 The Lessee agrees to make the registrations, filings,
deposits and recordings in respect of this Lease and the Units
as set forth in Schedule B hereto, at the Lessee's sole cost and



expensé. The Lessee will promptly furnish to the Lessor
evidence of all such filing, registering, depositing and
recording.

ARTICLE V
TAXES

5.1 The Lessee agrees to pay and to indemnify and hold the
Lessor harmless from, on an after-tax basis, all taxes,
assessments, duties, license and registration fees and other
governmental charges, including penalties and interest
(hereinafter collectively referred to as "Taxes") imposed,
levied or assessed by any federal, provincial or local
government or taxing authority in Canada, or, if as a result of
the operation, possession or use of any Unit by or through the
Lessee in any foreign country, by any government or taxing
authority in a foreign country, against such Unit or upon or
measured by any interest therein, or upon or with respect to the
purchase, ownership, delivery, leasing or possession thereof by
the Lessor, or upon or with respect to the use, possession or
operation thereof by the Lessee, or on account of or measured by
the rentals, earnings or gross receipts arising pursuant to this
Lease (including any payment or indemnity under this Lease),
provided that the Lessee shall not be required to pay the same
(or any amount by way of indemnity of the Lessor or otherwise
pursuant to this Section) if and so long as it shall in good
faith and with due diligence and by appropriate legal or
administrative proceedings contest the validity, applicability
or amount thereof (but only so long as such proceedings shall
stay the collection thereof and shall not involve any risk of
the sale, forfeiture or loss of any Unit or any interest
therein). If a claim is made against the Lessor for any Taxes,
then the Lessor shall use its reasonable efforts to notify the
Lessee promptly and, if so requested by the Lessee, shall at the
Lessee's expense contest the validity and amount of any Taxes
which it may be required to pay and in respect of which it is
entitled to reimbursement by the Lessee under this Section so
long as the rights or interests of the Lessor hereunder or in
such Unit will not be materially endangered thereby.

5.2 Notwithstanding the provisions of Section 5.1 of this
Article V, the Lessee shall have no obligation thereunder as to:

(i) any Taxes on, based on or measured by the net income
of the Lessor imposed (i) by Canada, a province or
other local taxing authority in Canada or (ii) by any
foreign government or any taxing authority or
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governmental subdivision of a foreign country to the
extent allowed as a credit against income taxes
imposed by Canada, a province, or other local taxing
authority taking into account any applicable
limitation on the aggregate amount of such credit and
after assuming that all other Taxes of the Lessor for
the same or prior periods which qualify for such
credit are first allowed;

(ii) any Taxes on, based on, or measured by, the net income
of the Lessor imposed by any foreign government oOr any
taxing authority or governmental subdivision of a
foreign country by virtue of the Lessor being engaged
in business in such foreign country through activities
unrelated to the transactions contemplated by this
Lease to the extent the Lessee's obligation as to such
Taxes would otherwise exceed the amount of such Taxes
which would be payable if the Lessor were not so
engaged in such business; or

(iii) any Taxes which are or may become imposed by Canada on
rental or similar payments being made under this Lease
to a non-resident of Canada (as defined in the Income
Tax Act (Canada));

5.3 In the event any reports with respect to Taxes are
required to be made, the Lessee will either make such reports in
such manner as to show the interests of the Lessor in such
Units, or notify the Lessor of such requirement, and will make
such reports in such manner as shall be satisfactory to the
Lessor.

5.4 In the event that, during the continuance of this
Lease, the Lessee becomes liable for the payment or
reimbursement of any Taxes pursuant to this Article V, such
liability shall continue, notwithstanding the expiration of this
Lease, until all such Taxes are paid or reimbursed by the
Lessee.

ARTICLE VI

PAYMENT FOR CASUALTY OCCURRENCES

6.1 The Lessee shall on the Casualty Notice Date in each
calendar year during the Term provide written notice to the
Lessor of each Unit which has suffered a Casualty Occurrence
during the one year period ending 30 days prior to that date.
On the Casualty Payment Date of each calendar year during the
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Term the Lessee shall pay to the Lessor the Stipulated Loss
Value, determined as at such date, of each Unit reported by the
Lessee to have suffered a Casualty Occurrence during the one
year period ending 30 days prior to the Casualty Notice Date of
such calendar year and of each Unit which was reported to have
suffered a Casualty Occurrence in any previous year and for
which no Stipulated Loss Value has been paid, plus the Rental
due on the Casualty Payment Date in respect of each such Unit,
and only after making such total payment the Rental for each
such Unit shall cease to accrue and the term of this Lease as to
each such Unit shall terminate. The Lessor shall, upon request
by the Lessee, after payment by the Lessee of the amounts
described in the preceding sentence, deliver to or upon the
order of the Lessee a bill of sale (without recourse,
representations or warranties) substantially in the form of
Schedule H hereto for each such Unit executed by the Lessor and
such other documents as may reasonably be required in order to
transfer to the Lessee such title to such Unit as the Lessor
received upon acquiring such Unit, free and clear of all liens,
security interests and other encumbrances arising through the
Lessor.

Notwithstanding the foregoing, the Lessee shall not be
required to make any payment under this section on a Casualty
Payment Date unless such payment due exceeds $100,000. However,
the Rental in respect of each Unit shall continue to accrue
until the Lessee has made the payments as described above.

For greater certainty, the Lessee shall within 90 days
of the Lease Termination Date pay to the Lessor the Stipulated
Loss Value, determined as at the Lease Termination Date, of each
Unit which has suffered a Casualty Occurrence during the Term
and in respect of which the Lessee has not previously paid the
Stipulated Loss Value pursuant to this Section 6.1.

6.2 The rights and remedies of the Lessor to enforce or
recover any of the Rentals or any other amounts which are due
and payable hereunder prior to the incurring of the obligation
to pay the Stipulated Loss Value of any Unit shall not be
affected by reason of the Casualty Occurrence with respect to
such Unit.

6.3 Notwithstanding Section 6.1, the Lessee will have the
option with respect to one or more Units which have suffered a
Casualty Occurrence to give notice to the Lessor that it wishes
to replace such Unit(s) ("Replaced Unit(s)") with other Units(s)
of equivalent value, age, residual value expectation, utility
and condition ("Replacement Unit(s)"), such Replacement Unit(s)
to be received by the Lessor as full compensation for the loss



of the Replaced Unit(s) and the Lessee shall not be required to
pay to the Lessor the Stipulated Loss Value for such Unit(s).
Notice of the Lessee's election to replace a Unit or to pay the
Stipulated Loss Value will be given to the Lessor on the
Casualty Notice Date and will specify the Replaced Unit and the
Replacement Unit, if the Lessee wishes to avail itself of the
replacement option set out in this Section 6.3. The Rental for
each Replaced Unit will cease on the relevant Casualty Payment
Date at which time Rental for the corresponding Replacement Unit
will commence and will be equal to that on the Replaced Unit and
will continue without abatement or interruption regardless of
the occurrence of the Casualty Occurrence. If any Unit which
has suffered a Casualty Occurrence is replaced as provided in
this Section, the Lessee will, on the Casualty Payment Date,
sign all such documents and do all such things as may be
reasonably required by the Lessor to convey good and marketable
title to the relevant Replacement Unit to the Lessor free and
clear of all hypothecs, mortgages, charges and encumbrances.

The Replacement Unit will be deemed to be a Unit for purposes of
the Lease and all terms and conditions of the Lease, including
those pertaining to the term, will continue to apply to the
Replacement Unit as a Unit after the Casualty Payment Date.

ARTICLE VII

WAIVERS AND DISCLAIMER OF WARRANTIES

7.1 The Lessee acknowledges that the Units have been
selected by the Lessee alone, that neither the Lessor nor its
employees or agents is a manufacturer, dealer or distributor of
the Units, or expert with respect thereto, that the manufacturer
of the Units is not, and has not been, an agent of the Lessor
with respect to the Units, and, accordingly, the Lessee without
prejudice to any rights which the Lessee may have against the
manufacturer of the Units or others, and subject as provided in
Section 12.1, hereby releases and forever discharges the Lessor
from any and all actions, causes of action, debts, damages,
costs, expenses, claims, demands, rights or defences which, at
any time now or hereafter may arise out of or in relation to the
Units. The Lessee agrees that the Lessee has made or shall in
fact make all appropriate and prudent studies in connection with
the selection of the Units and all the tests and inspections
thereof, as would a careful and prudent purchaser. As to all
matters of selection, design, patenting, industrial design,
trade marks, construction, condition, safety, suitability,
fitness, capacity, performance, durability of the Units and all
matters whatsoever with respect to the acceptability of the
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Units, the Lessee shall look only to, and shall rely solely upon
the manufacturer of the Units or others, and not to or upon the
Lessor or the Lessor's employees or agents.

7.2 The Lessor shall have no responsibility or liability
under this Lease to the Lessee or any other person with respect
to: (i) any liability, loss or damage caused or alleged to be
caused directly or indirectly by any inadequacy of any Units or
deficiency or defect therein; or (ii) the delivery, servicing,
maintenance, repair, improvement or replacement of any Units.
The Lessee's acceptance of delivery of the Units shall be
conclusive evidence as between the Lessee and the Lessor that
all Units are in all the foregoing respects satisfactory to the
Lessee, and the Lessee shall not assert any claim of any nature
whatsoever against the Lessor based on any of the foregoing
matters.

7.3 The Lessee acknowledges and agrees that, except to the
limited extent otherwise provided herein, there are and will be
no agreements, representations, warranties or conditions,
expressed or implied, oral or written, legal, equitable,
statutory, conventional, collateral or otherwise, on the part of
the Lessor respecting or in connection with the Units and that
the Lessor has undertaken this transaction strictly in reliance
upon the terms, conditions and provisions of this Article VII.
Without limiting the generality of the foregoing, the Lessee
agrees that any latent defects in or any failure of the Units
shall be conclusively deemed not to be or to constitute a
fundamental or other breach hereof by the Lessor, or a failure
of performance or consideration hereunder on the part of the
Lessor.

7.4 If applicable, the Lessee waives to the extent
permitted all of the rights, benefits and protection given by
Sections 19 to 24 inclusive of the Sale of Goods on Condition
Act of the Province of British Columbia.

7.5 If applicable, and to the extent permitted by law, the
Lessee hereby waives all its rights, benefits or protection
given to it by Sections 47, 49 and 50 of The Law of Property Act
and the Seizure Act of the Province of Alberta, insofar as they
extend to or relate to this Lease or other security collateral
thereto. The Lessee hereby acknowledges that seizure or
repossession of the Units referred to in this Lease shall not,
by implication of law, extinguish the Lessee's indebtedness
under this Lease or other collateral security. The Lessee
hereby confers upon the Lessor the right to recover from the
Lessee by action on covenant for the payment contained in this
Lease or in any other security collateral hereto the full Rental
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payable under this Lease and all other money from time to time
due hereunder or under any other collateral security,
notwithstanding any seizure or repossession.

7.6 The Lessee covenants and agrees with Lessor that The
Limitation of Civil Rights Act of the Province of Saskatchewan
shall have no application to:

(a) this Lease;

(b) any mortgage, charge or other security for the payment of
* money made, given or created by this Lease or any agreement
or instrument collateral hereto;

(c) any agreement or instrument renewing or extending or
collateral to any mortgage, charge or security referred to
or mentioned in sub-paragraph (b) of this Section 7.6; or

(d) the rights, powers or remedies of Lessor under this Lease
or under any mortgage, charge other security, agreement oOr
instrument referred to or mentioned in sub-paragraphs (b)
or (c) of this Section 7.6.

ARTICLE VIIIX

LESSOR'S REPRESENTATIONS AND WARRANTIES

8.1 The Lessor represents and warrants as follows:

(i) at the time of delivery of each Unit under this Lease,
the Lessor's title to such Unit will be unimpaired by any act or
omission of the Lessor which will in any manner prevent the
performance of this Lease in accordance with its terms and, in
addition, such Unit shall be free and clear of all claims, liens
and encumbrances, which may result from claims against the
Lessor not arising out of the ownership of the Units and which
will prevent the performance of this Lease in accordance with
its terms:;

(ii) so long as an Event of Default shall not have occurred
and then be continuing under this Lease, the Lessor shall not do
(or suffer to be done by any person claiming through or against
the Lessor and not against the Lessee or any sublessee) any act
which interferes with any and all rights of the Lessee to
peaceably and quietly hold, possess and use the Units in
accordance with the terms of this Lease:;



(iii) the Lessor is a corporation duly incorporated and
validly subsisting under the laws of Canada, with adequate
corporate power to enter into this Lease:

(iv) this Lease has been duly authorized, executed and
delivered by the Lessor and constitutes a legal, valid and
binding obligation of the Lessor enforceable in accordance with
its terms:

(v) the entering into and performance of this Lease will
not result in any breach of, or constitute a default under, any
indenture, mortgage, deed of trust, bank loan or credit
agreement or other agreement or instrument to which the Lessor
is a party or by which it may be bound, or contravene any
provision of law, statute, rule or regulation to which the
Lessor is subject, or any judgment, decree, franchise, order or
permit applicable to the Lessor; and

(vi) there are no actions, suits or proceedings pending or,
to the knowledge of the Lessor, threatened against the Lessor
affecting this Lease or the transactions contemplated hereby
which could, if adversely determined, materially and adversely
affect the carrying out of such transaction.

THE REPRESENTATIONS AND WARRANTIES OF THE LESSOR SET FORTH IN
THIS SECTION 8.1 ARE EXCLUSIVE AND IN LIEU OF ALL OTHER
REPRESENTATIONS OR WARRANTIES OF THE LESSOR, WHETHER STATUTORY,
WRITTEN, ORAL, OR IMPLIED, AND THE LESSOR HAS NOT MADE AND DOES
NOT HEREBY MAKE, NOR SHALL IT BE DEEMED BY VIRTUE OF HAVING
LEASED THE UNITS PURSUANT TO THIS LEASE TO HAVE MADE ANY
REPRESENTATION OR WARRANTY AS TO THE MERCHANTABILITY,
DURABILITY, OPERATING FITNESS, FITNESS FOR A PARTICULAR PURPOSE,
DESIGN OR CONDITION OF, OR AS TO THE QUALITY OF THE UNITS.

8.2 The Lessor covenants that any sale, assignment,
transfer, mortgage or other disposition which it may make of
this Lease or of any Unit, whether prior or subsequent to
delivery to the Lessee, shall be expressly subject to the terms
and provisions of this Lease.

ARTICLE IX

LESSEE'S REPRESENTATIONS AND WARRANTIES

9.1 The Lessee represents and warrants as follows:

(i) the Lessee is a duly incorporated and validly
subsisting corporation under the laws of Canada, with full
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corporate power and authority to own its properties and to carry
on its business as presently conducted and to enter into and
perform its obligations under this Lease;

(ii) this Lease has been duly authorized, executed and
delivered by the Lessee and constitutes a legal, valid and
binding obligation of the Lessee enforceable in accordance with
its terms;

(iii) no approval is required from any public regulatory
body with respect to the entering into or performance of this
Lease by the Lessee, or if any such approval is required, it has
been properly obtained;

(iv) the entering into and performance of this Lease will
not result in any breach of, or constitute a default under any
indenture, mortgage, deed of trust, loan or credit agreement oOr
other agreement or instrument to which the Lessee is a party or
by which it may be bound, or contravene any provision of law,
statute, rule or regulation to which the Lessee is subject, or
any judgment, decree, franchise, order or permit applicable to
the Lessee; and

(v) there are no actions, suits or proceedings pending or,
to the knowledge of the Lessee, threatened against the Lessee or
its properties or affecting this Lease or the transactions
contemplated hereby which could, if adversely determined,
materially and adversely affect the carrying out of such
transactions.

ARTICLE X

MAINTENANCE; ALTERATIONS; INSPECTIONS

10.1 The Lessee shall, at its own cost and expense,
maintain and repair each Unit in accordance with the maintenance
and repair standards applicable to such Unit as set forth in
Schedule E hereto and otherwise keep each Unit which is subject
to this Lease in good order and repair, ordinary wear and tear
excepted.

10.2 The Lessee may, at its expense and without the prior
consent or notice to the Lessor, make any alteration,
improvement or addition to any of the Units as it may deem
desirable in the proper operation of its business provided that
such alteration, improvement or addition shall not materially
impair the continuing use of such Units. Any and all additions
to any Unit and any and all parts installed on or replacements
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made to any Unit or any part thereof shall be considered
accessions to such Unit (except such as are (i) not required by
laws referred to in Section 14.1, (ii) not replacements or
substitutions of existing parts or equipment rather than
additions thereto, and (iii) readily removable without material
damage thereto and without diminishing the value of or impairing
the originally intended function or use of, such Unit
(hereinafter called "Temporary Alterations")), and ownership of
such accessions (except as aforesaid) free of any lien, charge,
security interest or encumbrance shall immediately be vested in
the Lessor. The Lessor and the Lessee recognize that Temporary
Alterations may be made to any of the Units and may be owned by
the Lessee and with the prior written consent of the Lessor
(such consent not to be unreasonably withheld) may be financed
by persons other than the Lessee. Upon termination of this
Lease, the Lessee may, and, at the request of the Lessor, shall
at the Lessee's sole cost and expense, remove the Temporary
Alterations from the Units and shall restore the Units to
satisfactory operating condition and to their original physical
condition at the time of delivery thereof to the Lessee
hereunder, ordinary wear and tear excepted. Ownership of any
Temporary Alterations not so removed by the Lessee shall pass to
and vest in the Lessor.

10.3 The Lessor shall have the right (but no obligation),
upon reasonable notice to the Lessee and at the Lessor's sole
cost and expense, by its authorized representatives, to inspect
the Units at all reasonable times at such location or locations
designated by the Lessee, to view the state and condition of the
Units and to confirm to the Lessor the existence and proper
maintenance thereof during the continuance of this Lease;
provided, however, that the Lessee shall not be liable, except
in the case of gross negligence of the Lessee or of its
employees or agents, for any damage, injury to, or the death of
any persons exercising on behalf of the Lessor or any
prospective assignee of the Lessor, the rights of inspection
granted hereunder.

ARTICLE XI

FINANCIAL AND OTHER REPORTS

11.1 The Lessee will furnish to the Lessor, on the later of
(i) 90 days after the end of each fiscal year, or (ii) within 390
days of the tabling in the House of Commons of Canada of its
annual report, a statement of profit and loss and of surplus for
each fiscal year, and a balance sheet as at the end of such
year, all in reasonable detail together with the report and
opinion of a firm of independent chartered accountants.
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11.2 On or before April 1lst in each calendar year during
the Term, the Lessee will cause to be furnished to the Lessor in
such number of counterparts or copies as may reasonably be
requested an accurate statement signed by a responsible officer
of the Lessee, as of the preceding December 31,

(i) showing the amount, description and numbers of the
Units then leased hereunder and such other information regarding
the condition and state of repair of the Units as the Lessor may
reasonably request, and '

(ii) stating that, in the case of all Units repainted or
repaired during the period covered by such statement, the
markings required by Article IV have been preserved or replaced.

11.3 The Lessee agrees to prepare and deliver to the Lessor
within a reasonable time prior to the required date of filing
(or, to the extent permissible, file on behalf of the Lessor)
any and all reports to be filed by the Lessor with any Federal,
provincial, state or other regulatory authority by reason of the
interest of the Lessor in the Units or the leasing thereof to
the Lessee.

ARTICLE XIIX

INDEMNIFICATION

12.1 The Lessee agrees to indemnify and save harmless the
Lessor against any charge or claim made against the Lessor, and
against any expense, loss or liability (including but not
limited to solicitors' fees and expenses, patent liabilities,
penalties and interest) which the Lessor may incur in any manner
by reason of entering into or of the performance of this Lease
or by reason of the ownership of any Unit, or which may arise in
any manner out of or as the result of the ordering, acquisition,
use, operation, maintenance, condition, purchase, delivery,
transhipment, rejection, storage or return of any Unit under
this Lease or the occurrence of any Event of Default hereunder
or any event which with the giving of notice, or lapse of time,
or both, would become an Event of Default. The Lessee further
agrees to indemnify and save harmless the Lessor against any
charge, claim, expense, loss or liability on account of any
accident in connection with the operation, use, condition,
possession or storage of any Unit resulting in damage to
property or injury or death to any person; provided, however,
that the Lessee shall not be required to indemnify the Lessor
under this Article XII for negligence on the part of the Lessor,
its employees and agents. The indemnities arising under this
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Article XI1II shall survive payment
this Lease, the sale, assignment,
of this Lease or any of the Units
termination of this Lease.
notwithstanding, the Lessee shall
under this Article XII in respect
loss or liability attributable to
respect to a Unit after such Unit
delivered, stored and transported

provisions hereof; provided, however,

of all other obligations undex
transfer or other disposition
by the Lessor, and the

Anything herein to the contrary

not be obligated to indemnify
of any charge, claim, expense,
an event occurring with

shall have been assembled,

to the Lessor pursuant to the
that such charge, claim,

expense, loss or liability does not arise as a result of
mechanical defects of such Unit which existed at the time such
Unit was so returned or at the time this Lease with respect to
such Unit terminated. In case any action, suit or proceeding is
brought against the Lessor in connection with any claim
indemnified against hereunder, the Lessee may, and upon the
request of the Lessor shall, at the Lessee's expense, resist and
defend such action, suit or proceeding, or cause the same to be
resisted or defended by counsel selected by the Lessee and
acceptable to the Lessor and, in the event of any failure by the
Lessee to do so, the Lessee shall pay all costs and expenses
(including, without limitation, solicitors' fees and expenses)
as incurred by the Lessor in connection with such action, suit
or proceeding.

12.2 Upon the payment in full of any indemnities as
contained in this Article XII by the Lessee, and provided that
no Event of Default (or other event which with lapse of time or
notice, or both, would constitute an Event of Default) shall
have occurred and be continuing, (i) the Lessee shall be
subrogated to any right of the Lessor in respect of the matters
against which indemnity has been given and (ii) any payments
received by the Lessor from any person (except the Lessee) as a
result of any matter with respect to which the Lessor has been
indemnified by the Lessee pursuant to this Article XII shall be
paid over to the Lessee to the extent necessary to reimburse the
Lessee for indemnification payments previously made in respect
of such matter.

ARTICLE XIII
INSURANCE
13.1 The Lessee shall, at all times prior to the return of

the Units to the Lessor in accordance with the terms of this
Lease and during any storage period, at its own expense, cause
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to be carried and maintained public liability and property
damage insurance in respect of the Units against the risks and
in the amounts, if any, insured against by the Lessee in respect
of similar equipment owned or leased by it. Notwithstanding
anything to the contrary in this Section 13.1, the Lessee shall
be permitted to provide for self insurance.

ARTICLE XIV

ADDITIONAL COVENANTS OF THE LESSEE

14.1 The Lessee shall comply in all respects with all laws
of the jurisdictions in which the Units may be operated and the
Lessee shall and does hereby indemnify the Lessor and agrees to
hold the Lessor harmless from and against any and all liability
that may arise from any infringement or violation of any such
laws by the Lessee or any sublessee, or their employees, or any
other person. In the event that such laws require alteration of
the Units or in case any equipment or appliance on any such Unit
shall be required to be changed or replaced, or in any case any
additional or other equipment or appliance is required to be
installed on such Unit in order to comply with such laws, the
Lessee agrees to make such alterations, changes, additions and
replacements at its own expense; and the Lessee agrees at its
own expense to use, maintain and operate such Unit in full
compliance with such laws, so long as it is subject to this
Lease; provided, however, that the Lessee may, in good faith,
contest with due diligence by appropriate legal proceedings the
validity or application of any such law in any reasonable manner
which does not, in the opinion of the Lessor, adversely affect
the property rights of the Lessor hereunder.

ARTICLE XV

DEFAULT AND ENFORCEMENT

15.1 If during the continuance of this Lease, one or more
of the following events (hereinafter sometimes called "Events of
Default") shall occur:

(i) default shall be made in the payment of any part of
the Rental provided herein or any payment in respect of Casualty
Occurrences and such default shall continue for a period of five
(5) Banking Days after written notice from the Lessor;

(ii) the Lessee shall make or permit any unauthorized

assignment or transfer of this Lease, or sublease of any of the
Units;
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(iii) default shall be made in the observance or performance
of any other of the covenants, conditions and agreements on the
part of the Lessee contained herein and such default shall
continue for 30 days after written notice from the Lessor
specifying the default and demanding that the same be remedied:

(iv) the Lessee shall file any petition or commence any
proceedings under any bankruptcy, reorganization, insolvency or
moratorium law for the relief of debtors:;

(v) any proceedings shall be commenced against the Lessee
by way of a scheme of arrangement under the Railway Act (Canada)
or for any relief under bankruptcy or insolvency laws, or laws
relating to the relief of debtors, readjustments of
indebtedness, reorganizations, arrangements, compositions or
extensions (other than a law which does not permit any
readjustment of the obligations of the Lessee hereunder) and,
unless such proceedings shall have been dismissed, nullified,
stayed or otherwise rendered ineffective (but then only so long
as such stay shall continue in force or such ineffectiveness
shall continue), all the obligations of the Lessee under this
Lease shall not have been duly assumed in writing, pursuant to a
court order or judgment or decree, by a trustee or trustees or
receiver or receivers appointed for the Lessee or for the
property of the Lessee in connection with any such proceedings
in such manner that such obligations shall have the same status
as obligations incurred by such a trustee or trustees or
receiver or receivers, within thirty (30) days after such
appointment, if any, or sixty (60) days after such proceedings
shall have been commenced, whichever shall be earlier;

(vi) appointment of any receiver to take possession of all
or a substantial portion of the Lessee's properties not set
aside within thirty (30) days:

(vii) the Lessee shall default, as such term is defined
therein, under any other agreement (of any kind whatsoever,
including any other lease agreements) it may have with the
Lessor whether such agreement now exists or shall hereafter be
created and such default shall result in moneys being declared
due and payable to the Lessor which would not otherwise be due
and payable at that time and such declaration shall not be
rescinded or annulled within a period of thirty days after the
Lessee has been given notice of such default by the Lessor,

then, in any such case, the Lessor, at its option may:

(a) proceed by appropriate court action or actions either
at law or in equity, to enforce performance by the Lessee of the
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applicable covenants of this Lease or to recover damages for the
breach thereof; or

(b) by notice in writing to the Lessee terminate this
Lease, whereupon all rights of the Lessee to the use of the
Units shall absolutely cease and terminate as though this Lease
had never been made, but the Lessee shall remain liable as
hereinafter provided; and thereupon the Lessor may by its agents
enter upon the premises of the Lessee or other premises where
any of the Units may be and take possession of all or any of
such Units and thenceforth hold, possess, enjoy, sell, lease or
otherwise dispose of the same in such manner as the Lessor may
determine free from any right of the Lessee, or its successors
or assigns, to use the Units for any purposes whatever and
without any duty to account to the Lessee in respect thereof,
but the Lessor shall, nevertheless, have a right to recover from
the Lessee any and all amounts which under the terms of this
Lease may be then due or which may have accrued to the date of
such termination (computing the Rental for any number of days
less than a full Period by multiplying the Rental for such full
Period by a fraction of which the numerator is such number of
days and the denominator is the total number of days in such
full Period) and also to recover forthwith from the Lessee (i)
as liquidated damages for loss of the bargain and not as a
penalty, a sum, with respect to all Units, which equals the
Stipulated Loss Value of all the Units as of the rental paymenc
date next preceding the date of termination of this Lease, and
(ii) any other damages and expenses, including, without
limitation, reasonable solicitors' fees, in addition thereto
which the Lessor shall have sustained by reason of the breach of
any covenant or covenants of this Lease. Notwithstanding
anything to the contrary contained in this clause (b), it is
understood and agreed that upon and/or after payment of the
amount to be paid by Lessee to Lessor under subclauses (i) and
(ii) of this clause (b) Lessor shall refund to Lessee the net
amount received by Lessor, such refunded amount not to exceed
the amount paid by Lessee to Lessor under subclause (i) of this
clause, on any sale, lease or disposition of the Units after
deducting all costs and expenses including any legal fees and
income and/or other taxes incurred in connection therewith.

15.2 The remedies in this Lease provided in favour of the
Lessor shall not be deemed exclusive, but shall be cumulative,
and shall be in addition to all other remedies in its favour
existing at law or in equity. The Lessee hereby waives, to the
fullest extent permitted by applicable law, all rights (other
than those expressly provided for herein) now or hereafter
conferred upon it by statute or otherwise to terminate or
surrender this Lease or the Units or to any abatement,
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suspension, deferment, diminution or reduction of the Rental
payments.

15.3 The failure of the Lessor to exercise the rights
granted it hereunder upon the occurrence of any of the
contingencies set forth herein shall not constitute a waiver of
any such right upon the continuation or recurrence of any such
contingencies and a waiver on one occasion shall not constitute
a waiver of any such right as to any other occasion.

ARTICLE XVI

ASSIGNMENT; POSSESSION AND USE

16.1 Subject to compliance with the provisions of Section
8.2, the Lessor shall have the absolute right to sell, transfer
or assign to any person, firm, corporation or other entity
resident in Canada any or all of its rights, obligations,
benefits and interests under, in and to this Lease or any Unit.
However, the Lessee shall be under no obligation to any assignee
of this Lease except upon written notice of such assignment.
All the rights of the Lessor hereunder shall enure to the
benefit of the Lessor's assigns. Whenever the Lessor is
referred to in this Lease, it shall apply and refer to each
assignee of the Lessor.

16.2 So long as an Event of Default shall not have occurred
and then be continuing under this Lease, the Lessee shall be
entitled to the quiet enjoyment, possession and use of the Units
in accordance with the terms of this Lease, but, except as
otherwise expressly provided herein, the Lessee shall not
without the prior written consent of the Lessor assign or
transfer its leasehold interest under this Lease in the Units or
any of them (except to the extent that the provisions of any
mortgage now or hereafter created on any property of the Lessee
may subject the Lessee's leasehold interest to the lien
thereof). 1In addition, the Lessee, at its own expense, will
promptly cause to be duly discharged any lien, charge, security
interest or other encumbrance (other than an encumbrance
resulting from claims against the Lessor not related to the
ownership of the Units or to the extent that the provisions of
any mortgage now or hereafter created on any property of the
Lessee may subject the Lessee's leasehold interest to the lien
thereof) which may at any time be imposed on or with respect to
any Unit including any accession thereto or the interests of the
Lessor or the Lessee therein. The Lessee shall not, without the
prior written consent of the Lessor, part with the possession or
control of, or suffer or allow to pass out of its possession or

T 0.
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control, any of the Units, except to the extent permitted by the
provisions hereof.

16.3 Nothing in this Article XVI shall be deemed to
restrict the right of the Lessee (i) to assign or transfer its
leasehold interest under this Lease in the Units or possession
of the Units to any company incorporated under the laws of
Canada (which shall have duly assumed the obligations of the
Lessee hereunder) into or with which the Lessee shall have
become amalgamated, merged or consolidated and which shall have
acquired the property of the Lessee as an entirety or
substantially as an entirety; or (ii) without the prior written
consent of the Lessor to sublease any Unit to any party for a
period (including renewals) not exceeding one year; or (iii) to
sublease any Unit to any party for a period (including renewals)
of more than one year with the prior written consent of the
Lessor, such consent not to be unreasonably withheld, and such
consent is hereby given with respect to any sublease by the
Lessee to an affiliated or subsidiary corporation incorporated
in the United States or Canada. No such sublease shall relieve
the Lessee of any liability or obligation hereunder which shall
be and remain that of a principal and not a surety.

ARTICLE XVII

PURCHASE OPTIONS
17.1 The Lessee shall be entitled to exercise the purchase
options, if any, described in Schedule F hereto, subject to the
terms and conditions thereof.

ARTICLE XVIII

RETURN OF UNITS

18.1 As soon as practicable on or after the expiration of
the Term, the Lessee shall (unless the Units are sold to the
Lessee or shall have suffered a Casualty Occurrence), at its own
cost and expense, at the request of the Lessor, assemble and
deliver possession of any Units to the Lessor at such location
on property of the Lessee in Canada as the Lessor may reasonably
designate and permit the Lessor to store the Units for a period
not exceeding 90 days. During any such storage period the
Lessee shall permit the Lessor or any person designated by it,
including the authorized representative or representatives of
any prospective purchaser, lessee or user of any Unit, to
inspect the same; provided, however, that the Lessee shall not

T 0T
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be liable, except in the case of gross negligence of the Lessee
or of its employees or agents, for any injury to, or the death
of, any person exercising either on behalf of the Lessor or any
prospective purchaser, lessee or user, the rights of inspection
granted under this Section 18.1. The assembling, delivery,
storage and transportation of the Units as hereinabove provided
are of the essence of this Lease, and upon application to any
court having jurisdiction in the premises, the Lessor shall be
entitled to a judgment, order or decree against the Lessee
requiring specific performance of the covenants of the Lessee so
to assemble, deliver, store and transport the Units. Each Unit
returned to the Lessor pursuant to this Section 18.1 shall be in
the return condition specified in Schedule E hereto.

18.2 If this Lease shall terminate pursuant to Section
15.1, the Lessee shall forthwith deliver possession of the Units
to the Lessor, and the provisions of Section 18.1 shall apply in
all respects, except that the period of storage to be provided
by the Lessee at the Lessee's sole cost, expense and risk shall
extend until the date all such Units have been sold, leased or
otherwise disposed of by the Lessor. Without in any way
limiting the obligation of the Lessee under the foregoing
provisions hereof, the Lessee hereby irrevocably appoints the
Lessor as its agent and attorney, with full power and authority,
at any time while the Lessee is obligated to deliver possession
of any Unit to the Lessor, to demand and take possession of such
Unit in the name and on behalf of the Lessee from whomsoever
shall be at the time in possession of such Unit.

ARTICLE XIX

INCOME TAX REPRESENTATIONS AND INDEMNITY

19.1 The Lessee hereby makes the income tax representations
and warranties set forth in Schedule G hereto and agrees to
indemnify the Lessor as provided therein.

ARTICLE XX

MILEAGE ALLOWANCE; SUBROGATION

20.1 Provided that no Event of Default has occurred
hereunder and is continuing, the Lessee shall be entitled to (i)
all mileage allowances and other similar moneys payable by
reason of the use of the Units, and any such mileage allowances
or other similar moneys received by the Lessor shall be
forthwith remitted to the Lessee, and (ii) the proceeds of any
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claim or right of the Lessor or the Lessee against third persons
for injury, damage or loss with respect to any Unit or the use
or operation thereof, and the Lessee shall be subrogated to the
extent of the Lessee's interest to all the Lessor's rights of
recovery therefor against any other person, firm or corporation.
The Lessor hereby authorizes the Lessee to make settlement of,
receive payment and receipt for any and all such claims on
behalf of the Lessor, and the Lessor agrees to execute and
deliver from time to time such instruments and do such other
acts and things as may be necessary or appropriate more fully to
evidence the Lessee's authority and/or to vest in the Lessee
such proceeds to the extent of the Lessee's interest therein or
to effect such subrogation; and in the event of any loss, damage
or destruction in respect of which the Lessee is entitled to
proceeds or subrogation as aforesaid, the Lessor shall refrain
from doing any act or executing any instrument which would
prejudice the right of the Lessee to such proceeds or to such
subrogation.

ARTICLE XXI

FURTHER ASSURANCES

21.1 The Lessee covenants and agrees from time to time at
its expense to do all acts and execute all such instruments of
further assurance as it shall be reasonably requested by the
Lessor to do or execute for the purpose of fully carrying out
and effectuating this Lease and the intent hereof.

ARTICLE XXII

INTEREST ON ARREARS

22.1 Anything to the contrary herein contained
notwithstanding, any Arrears shall bear interest at a rate per
annum equal to the rate set out in Schedule B hereto for the
period of time during which they are overdue and shall be
payable on demand.

ARTICLE XXIIIX
NOTICES
23.1 Any notice or other communication to a party under the

provisions of this Lease shall be in writing and may be
delivered personally or sent by prepaid mail, telex or
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telecopier to the following mailing, telex or telecopier
address, as applicable:

(1) to the Lessor,

SLX Canada Inc.

1500 Bow Valley Square 1V
250 6th Avenue S.W.

Calgary, Alberta

T2P 3H7

Attention: President

Telex: 03-825570 (WCBC CGY)
Telecopier: (403) 264-1262

and to:

Bennett Jones Verchere

4500 Bankers Hall East

855-2nd Avenue S.W.

Calgary, Alberta

T2P 4K7

Attention: Mr. Peter A. Williams
Telex: 03824524

Telecopier: (403) 265-7219

(2) to the Lessee,

Canadian National Railway Company
935 de la Gauchetiere St. West
Montreal, Quebec

H3B 2M9

Attention: Treasurer

Telecopier: (514) 399-8038,

Any such notice or other communication if personally delivered
or mailed or telecopied, shall be deemed to have been given when
received and, if telexed and the appropriate answerback
received, shall be deemed received at the time that the
answerback is received. Any party may from time to time notify
the other in writing of a change of mailing, telex or telecopier
address in the manner set forth herein which thereafter, until
changed by like notice, shall be the address of that party for
all purposes of this Lease.

T. 0. T.
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ARTICLE XXIV

SEVERABILITY; EFFECT AND MODIFICATION OF LEASE

24.1 Any provision of this Lease which is prohibited or
unenforceable in any jurisdiction, shall be, as to such
jurisdiction, ineffective to the extent of such prohibition or
unenforceability without invalidating the remaining provisions
hereof, and any such prohibition or unenforceability in any
jurisdiction shall not invalidate or render unenforceable such
provision in any other jurisdiction.

24.2 This Lease exclusively and completely states the
rights of the Lessor and the Lessee with respect to the leasing
of the Units and supersedes all other agreements, oral or
written with respect to the leasing of the Units. No variation
or modification of this Lease and no waiver of any of its
provisions or conditions shall be valid unless in writing and
signed by duly authorized officers of the parties hereto.

ARTICLE XXV

EXECUTION AND COUNTERPARTS

25.1 This Lease may be executed in several counterparts,
each of which so executed shall be deemed to be an original, and
in such case such counterparts together shall constitute but one
and the same instrument.

ARTICLE XXVI

GOVERNING LAW AND JURISDICTION

26.1 This Lease shall be construed in accordance with the
laws of the Province of Ontario and the laws of Canada
applicable therein. With respect to any suit, action or
proceedings relating to this Lease, each of the parties hereby
irrevocably submits to the non-exclusive jurisdiction of the
courts of Ontario.

ARTICLE XXVII

EFFECTIVE DATE

27.1 This Lease and the obligations of the parties hereto
shall be effective as and from the date first above written.

T T



- 26 -

IN WITNESS WHEREOF, the parties hereto, each pursuant
to due corporate authority, have caused these presents to be
signed in their respective corporate names by duly authorized
officers and their respective corporate seals to be hereunto
affixed, as of the date first above written.

SLX CANADA INC.

By W . c/s

Name: Bruce C. Barker
Title: Director

E. Mille? -

and

CANADIAN NATIONAL RAILWAY
COMPANY

By \—’9@ /tmpj a;uﬁ7/ c/s

(1} toI ‘

Name: x Vyjice-President
Title Yfinancial Planning

and by TC\)M‘}TV\/JB(A)M”(

Name: .
Title: Assistant Geneiu Luitcuw
{Duly Authorized)

RJP"LEASE32:VW



LIST OF SCHEDULES

. Description of Units
Lease Particulars

moOw»

Return Condition
. Purchase Options
Tax Representations,
. Bill of Sale

ool e

RJP"LEASE32:VW

Certificate of Acceptance
Stipulated Loss Values
Maintenance and Repair Standards;

Warranties and Indemnity
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Type of Equipment

Bulkhead Flat Cars

Flat Cars

Bi-Level Flat Cars

SCHEDULE A
DESCRIPTION OF UNITS

Specification

Equipped with 100-ton
underframe, 66'8" between
bulkheads. AAR Class FB.

100-ton 89'4" flat cars
AAR Class FM.

70-ton bi-level auto rack cars.

AAR Class FA.

No. of
Manufacturer Units

Class 1

National Steel Car 436%
Corporation Limited

Class 2

Hawker Siddeley 193
Canada Limited

Class

National Steel Car 61
Corporation Limited

* The 266 Units included in series CN 620 are equipped with
70-ton trucks and the 170 Units included in Series CN 622 are
equipped with 100-ton trucks.

DSM"LSE32SCH:VW

Unit
Numbers

Listed on
Annex A
attached
hereto

Listed on
Annex B
attached
hereto

Listed on
Annex C
attached
hereto

Unit Price

$16,076.20

$17,224.50

$24,114.30



Number and Type of Cars

436 - Bulkhead Flat Cars

ANNEX A

Original
Unit Number

CN
CN
CN
CN
CN
CN
CN
CN
CN

CN
CN
CN
CN
CN
CN
CN
CN

.CN

CN
CN
CN
CN

CN.

CHN
CN
CN
CN
CN
CN
CN
CN
CR
CN
CN
CN
CR
CN
CN
CN

CN
CR
CN
CN
CN
CR

620000
620001
620004
620005
620006
620009
620010
620017
620018
620019
620020
620021
620026
620027
620029
620030
620031
620032
620033
620036
620037
620041
620042
620045
620046
620047
620048
620050
620056
620057
620063
620067
620068
620072
620073
620074
620075
620076
620077
620078
620081
620082
620084
620085
620087
620088
620089

to

to

to

to

to

to

to

to

to

to
to

to

to

to

to

620003

620008

620016

620025

620028

620035
620040

620044

620055

620061
620066

620070

620080
620083
620086

Inclusive

Inclusive

Inclusive

Inclusive

Inclusive

Inclusive
Inclusive

Inclusive

Inclusive

Inclusive
Inclusive

Inclusive

Inclusive
Inclusive

Inclusive

Page 1 of 6

Renumbered to

CN

CN
CN

CN
CN

CN
CN

CN

CN
CN

CN
CN
CN

CN
CN

CN

CN

CN

CN
CN
CN
CN
CN
CN
CN

CN

622283

622303
622346

622253
622211

622307
622240

622206

622256
622349

622329
622384
622271

622203
622251

622324

622344
622363

622330
622382
622217
622314
622310
622322
622270

622300 e

Fa

. ;
’ L/‘-./



Nunber and Type of Cars

. CN

- CN

to

to

Lo

to

to

to

to

to

to

to

to

to

ANNEX A
Original
Unit Number

620090
CN 620091
CN 620093
CN 620094
CN 620096
CN 620097
CN 620099
CN 620100
CN 620101
CN 620102
CN 620103
CN 620104
CN 620108
.CN 620109
CN 620111
CN 620112
CN 620113
CN 620114
CN 620115
CN 620116
CN 620117
CN 620118
CN 620119
CN 620120
CN 620122
CN 620124
CN 620125
CN 620126
CN 620129
CN 620130
CN 620131
CN 620132
CN 620133
CN 620134
CN 620137
CN 620138
CR 620140
CN 620141
CN 620142
CN 62014)
CN 620147
CN 620148
CN 620149
CN 620151
CN 620152
CN 620153
CN 620156
CN 620157

620159

620092
620095
620098

620107

620121

620128

620136

620139

620146

620150

620155
620158

Inclusive
Inclusive

Inclusive

Inclusive

Inclusive

Inclusive

Inclusive

Inclusive

Inclusive

Inclusive

Inclusive

Inclusive

Page 2 of 6

Renumbered to

CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN

CN

CN
CR
CN
CN
CN
CN
CN
CN
CN
CN
CN

CN
CN

CN
CN

CN

CN

622292
622371
622326
622243
622347
622233
622247
622325
622236
622335
622224
622241
622235

622287

622252
622222
622227
622378
622354
622258
622372
622205
622274
622208
622268

622232
622264

622320
622263

622357

622272

T 0.
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Number and Type of Cars

ANNEX A

to 620167

to 620172
to 620176

to 620183
to 620186

to 620193

to 620198
o 620207

to 620210

to 620216

to 620225

to 620233

Original
Unit Number
CN 620160
CN 620161
CN 620162
CN 620163
CN 620164
CN 620165
CN 620168
‘CN 620169
CN 620174
CN 620177
CN 620178
CN 620184
CN 620185
CN 620187
CN 620188
CN 620189
CN 620190
CN 620191
CN 620192
CN 620194
CN 620195
CN 620196
CN 620197
CN - 620199
CN 620201
CN 620208
CN 620209
CN 620211
CN 620212
CN 620213
CR 620214
CN 620215
CN 620217
CN 620218
CN 620219
CN 620220
CN 620221
CN 620222
CN 620223
CN 620224
CN 620226
CN 620227
CN 620228
CN 620229
CN 620230
CN 620231
CN 620234
CN 620235
CN 620236

Inclusive

Inclusive
Inclusive

Inclusive

Inclusive

Inclusive

Inclusive
Inclusive

Inclusive

Inclusive

Inclusive

Inclusive

Page 3 of 6

Renumbered to

CN
CN

CN
CN

CN

CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN

CN
CN

CN

CN
CN

CN

CN
CN

CN
CN
CN
CN

CN
CN

622226
622246

622291
622364

622383

622213
622309
622200
622255
622333
622376
622214
622212
622223
622293
622295
622278

622242
622299

622219

622266
622228

622311

622229
622257

622365
622355
622298
622351

622331
622244
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ANNEX A Page 4 of 6

Original
Number and Type of Cars Unit ‘Number Renumbered to

CN 620237

CN 620238 CN 622361
CN 620239 CN 622237
CN 620240 CN 622275
CN 620241 to 620242 Inclusive

CN 620243 CN 622248
CN 620244 CN 622318
CN 620245

CN 620246 CN 622359
CN . 620247 to 620253 Inclusive

CN 620254 CN 622281
CN 620255

CN 620256 CN 622239
CN 620257 to 620261 Inclusive

CN 620262 CN 622225
CN 620263

CN 620264 CN 622373
CN 620265 to 620266 Inclusive

CN 620267 CN 622321
CN 620268 CN 622209
CN 620269 to 620271 Inclusive

CN 620272 CN 622277
CN 620273 CN 622289
CN 620274 CN 622230
CR 620276 to 620277 Inclusive

CN 620278 CN 622215
CN 620279 to 620281 Inclusive

CN 620282 CN 622220
CN 620283 CN 622313
CN 620284

CN 620285 CN 622308
CN 620286

CN 620287 CN 622302
CN 620288 to 620290 Inclusive

CN 620291 CN 622201
CN 620292 CN 622249
CN 620293

CN 620294 CN 622339
CN 620295 CN 622285
CN 620296 CN 622342
CN 620297 to 620298 Inclusive

CN 620299 CN 622260
CN 620300

CN 620301 : CN 622337
CN 620302

CN 620303 CN 622312
CN 620304 to 620308 Inclusive

CN 620309 CN 622328

CN 620310 to 620317 Inclusive

T0.T.



Number and Type of Cars

ANNEX A

Original
Unit Number

€N
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN

_CN

CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN

620318
620319
620320
620321
620322
620323
620324
620325
620326
620327
620329
620330
620331
620332
620334
620336
620338
620339
620340
620341
620342
620343
620345
620346
620349
620350
620351
620352
620353
620354
620356
620357
620358
620359
620360
620366
620367
620369
620370
620371
620375
620376
620377
620378
620379
620380
620381
620382
620384

to

to

to

to

to

to

to

to

to

to

620328

620333

620337

620344

620348

620355

620365

620368

620374

620383

Inclusive

Inclusive

Inclusive

Inclusive

Inclusive

Inclusive

Inclusive

Inclusive

Inclusive

Inclusive

Page 5 of 6

Renuwbered to

CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN

CN
CN

CN
CN

CN
CN

CN
CN

CN
CN

CN
CN

622343
622284
622319
622294
622231
622353
622221
622262
622358
622245
622368
622210
622280
622290
622297
622380
622269
622286
622234

622305
622207

622381
622267

622296
622202

622250
622238

622204
622301

622350
622375



Number and Type of Cars

ANNEX A

Original
Unit Number

CN
CN
CN
CN
CN
CN
CN
CN
CHN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN
CN

620385 to
620388
620389
620390
620391 to
620395
620396 to
620399
620400
620401
620402
620403 to
620407
620408
620409
620410 to
620412
620413
620414 to
620418
620419 to
620422
620423
620424
620425 to
620427
620428 to
620431
620432
620433
620434
620435
620436
620437
620438
620439
620440 to
620444
620445

620387

620394

620395

620406

620411

620417

620421

620426

620430

620442

Inclusive

Inclusive

Inclusive

Inclusive

Inclusive

Inclusive

Inclusive

Inclusive

Inclusive

Inclusive

Page 6 of 6

Renumbered to

CN
CN
CN

CN
CN

CN

CN

CN

CN
CN

CN
CN
CN
CN

CN

CN.

CN
CN
CN

CN

CN
CN

622259
622315
622273

622352
622377

622218
622261
622332

622379
622374

622254
622356
622216
622340
622369
622282
622338
622279
622327
622276

622362
622336



Number and Type of Cars

193 - Flat Cars

ANNEX B

Original
Unit Number

CN 668088
CN 668139
CN 668159
CN 668164
CN 668166
CN 668170
CN 668216
CN 668219
CN 668235
CN 668240
CN 668246
CN 668257
CN 668260
CN 668263
CN 668277
CN 668285
CN 668286
CN 668300
CN 639970

to
to
to

to
to
to

668199
668217
668222

668299
668399
639999

Inclusive
Inclusive
Inclusive

Inclusive
Inclusive
Inclusive

Page 1 of 1

Renumbered to




ANNEX C Page 1 of 2

' Original
Number and Type of Cars Unit Number Renumbered to

61 ?70-~-ton Bi-level Flat Cars CN 710438 N 712127
ON 710439 CN 712150
N 710440 N 712142
N 710441 CN 712168
N 710442 N 712117
N 710443 CN 712186
N 710444 CN 712154
N 710445 CN 712149
ON 710446 N 712171
ON 710447 CN 712138
N 710448 N 712170
N 710449 N 712144
N 710450 CN 712151
N 710451 N 712173
N 710452 N 712143
CN 710453 N 712157
N 710454 ON 712184
N 710455 ON 712155
CN 710456 N 712139
CN 710457 ™ 712178
N 710458 N 712190
N 710459 N 712177
ON 710460 N 712131
N 710461 N 712169
CN 710462 N 712123
N 710463 ON 712191
N 710464 N 712192
CN 710465 N 712145
CN 710466 N 712189
N 710467 N 712158
ON 710468 AN 712136
N 710469 - o™ 712153
N 710470 oaN 712129
N 710471 N 712133
N 710472 N 712159
CN 710473 N 712115
N 710474 N 712165
N 710475 N 712119
N 710476 N 712118
CN 710478 N 712172
N 710479 N 712166
CN 710480 N 712121
N 710481 N 712163
N 710482 CN 712132
N 710483 N 712156
N 710484 ON 712146
N 710485 N 712167



ANMEX C

Original

Unit Number

Page 2 of 2

Renumbered to

893

2290929228238

710486
710487
710488
710489
710490
710491
710492
710493
710494
710495
710496
710497
710498

710499

88

0682069982088338

712183
712193
712134
712181
712162
712120
712160
712164
712187
712147
712124
712188
712130
712161

T .



SCHEDULE B

LEASE PARTICULARS

LEASE RATE:

RENTAL COMMENCEMENT
DATE:

INTEREST RATE ON ARREARS:

LEASE TERMINATION DATE:

INTERIM RENTAL:

CASUALTY NOTICE DATE:

CASUALTY PAYMENT DATE:

REGISTRATIONS:

11.48%

July 15, 1991
12.48%

April 1, 2001 or such earlier date
as this Lease is terminated pursuant
to the provisions hereof.

Not Applicable.

January 30 in each year during the
term of this Lease.

April 1 in each year during the term
of this Lease.

subject to the Lessor providing the
Lessee with the appropriate
information, the Lessee shall cause
each Unit to be registered in the
Official Railway Equipment Register
and in the Universal Machine
Language Equipment Register (UMLER),
and any change therein must be
mutually agreed by the parties. The
Lessee shall maintain such records
as shall be required from time to
time by any applicable regulatory
agency or any AAR railroad
interchange agreement or rule. The
Lessee shall, at its own expense,
cause this Lease and any assignment
hereof to be filed and recorded with
the Interstate Commerce Commission
in accordance with 49 U.S.C. Section
11303 and deposited with the
Registrar General of Canada (with
notice of such deposit to be given
forthwith in the Canada Gazette)
pursuant to Section 90 of the
Railway Act of Canada.
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SCHEDULE B TO LEASE #32
(Continued)

RENTAL:
Rental Payment
based on

Rental Percentage of aggregate Unit
Payment Payment Unit Price Price as per
Number Date of each Unit Schedule A
0 15-Jul-91 3.867% S 456,480.94
1 01-Oct-91 1.720% 203,037.81
2 01-Apr-92 1.720% 203,037.81
3 01-0Oct-92 1.720% 203,037.81
4 01-Apr-93 3.997% 471,826.82
5 01-0ct-93 2.807% 331,352.99
6 01-Apr-94 2.807% 331,352.99
7 01-0ct-94 6.159% 727,040.63
8 01-Apr-95 5.078% 599,433.73
9 01-0Oct-95 5.078% 599,433.73
10 0l1-Apr-96 5.078% 599,433.73
11 01-0ct-96 4.665% 550,681.04
12 01-Apr-97 11.538% 1,362,005.98
13 0l1-0ct-97 11.538% 1,362,005.98
14 0l1-Apr-98 11.538% 1,362,005.98
15 01-0Oct-98 15.863% 1,872,551.64
16 01-Apr-99 14.782% 1,744,944.74
17 01-0ct-99 14.782% 1,744,944.74
18 01-Apr-2000 14.782% 1,744,944.74
19 01-0ct-2000 20.377% 2,405,407.86
20 01-Apr-2001 21.000% 2,478,949.96
Method of Payment: Lessee shall pay the above amounts to the

Lessor on the corresponding Rental
Payment Date in same day funds.
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SCHEDULE C

CERTIFICATE OF ACCEPTANCE

To: SLX Canada Inc. (Lessor)
1500 Bow Valley Square IV
250 6th Avenue S.W.
Calgary, Alberta
T2P 3H7
Attention: President
Telex: 03-825570 (WCBC CGY)
Telecopier: (403) 264-1262

The undersigned, a duly authorized officer of Canadian National
Railway Company (the "Lessee"), under Lease made as of July 15,
1991, with Lessor, does hereby certify that:

Under authority of Lessee, I have accepted the units of
equipment specified in Schedule A hereto attached and made
a part hereof (Units), as conforming in all respects to the
terms and provisions of the said Lease.

Under authority of Lessee, I further certify that by virtue
of my said acceptance of said Units the same have, on the
date stated, come under lease to Lessee pursuant to the
terms and provisions of said Lease.

Authorized Inspector
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SCHEDULE D

STIPULATED LOSS VALUE

Date %
. 01-Apr-92 108.8
01-Apr-93 : 115.8
0l-Apr-94 123.1
01-Apr-95 124.8
O1-Apr-96 127.1
01-Apr-97 123.1
0l1-Apr-98 111.2
0l1-Apr-99 90.3
0l-Apr-2000 68.8
01-Apr-2001 32.0

The Stipulated Loss Value shall be calculated as the
applicable percentage of the "Unit Price" referred to in
Schedule "A".



SCHEDULE E
MAINTENANCE AND REPAIR STANDARDS;
RETURN CONDITION

Maintenance and Repair Standards

(1)

Railcars

Each railcar Unit shall be maintained and repaired to
a standard at least equal to that of the remainder of
the fleet of railcars of similar age and type
maintained by the Lessee, and, at a minimum, in
accordance with the A.A.R. Interchange Rules and rules
of the National Transportation Agency and other
Canadian governmental authorities having jurisdiction
with respect thereto.

Return Condition

(1)

Railcars

Each railcar Unit returned to the Lessor shall be in a
condition at lease equal to that of the remainder of
the fleet of railcars of similar age and type
maintained by the Lessee, and in at least as good
operating order, repair and condition as when
originally delivered to the Lessee, ordinary wear and
tear excepted, and, at a minimum, in accordance with
the A.A.R. Interchange Rules and the rules of the
National Transportation Agency and other Canadian
governmental authorities having jurisdiction with
respect thereto.



SCHEDULE F

PURCHASE OPTIONS

Purchase Options

B.1l Provided that this Lease has not been earlier
terminated and no Event of Default has occurred and is then
continuing, the Lessee may, by not less than 180 days prior
written notice, irrevocably elect to purchase all but not less
than all of the Units then covered by this Lease on April 1,
2001 for the applicable Option Price.

B.2 In the event the Lessee elects to purchase all of the
Units, upon payment of the applicable Option Price, the. Lessor
shall upon request of the Lessee deliver to or upon the order of
the Lessee a bill of sale (without recourse, representations ox
warranties) substantially in the form of Schedule H hereto for
such Units executed by the Lessor and such other documents as
may reasonably be required in order to transfer to the Lessee
title to such Units free and clear of all liens, security
interests and other encumbrances created by or arising through
the Lessor. :

B.3 For the purpose of this Schedule F the following terms
have the following meanings:

"Fair Market Value" means with respect to any Unit an
amount determined on the basis of, and equal in amount to, the
value which would have been obtained in an arm's length
transaction between an informed and willing buyer-user (other
than (i) a lessee currently in possession or (ii) a used
equipment dealer) and an informed and willing seller under no
compulsion to sell and in such determination, cost of removal
from the location of current use shall not be deducted from such
value; provided, however, there shall be excluded any value
attributable to Temporary Alterations made by the Lessee
pursuant to the provisions hereof.

"Option Price” means with respect to April 1, 2001, an
amount equal to 32.0% of the Unit Price for each Unit set forth
in Schedule A hereto which is then subject to this Lease, which
amount has been determined by the parties at the inception of
this Lease to be the expected Fair Market Value of each Unit on
such date.




SCHEDULE G

TAX REPRESENTATIONS, WARRANTIES AND INDEMNITY

1. The Lessee hereby represents and warrants to the Lessor:

(a)

(b)

(c)

(d)

that the Units are depreciable property and that:

(i) a corporation described in subsection (16)(a) of.
Regulation 1100 under the Income Tax Act (Canada)
that owns the Units shall be entitled to deduct
from its income for the purposes of the Income
Tax Act (Canada) and the regulations thereunder
(the "Act" and the "Regulations" respectively)
capital cost allowance in each year during the
Term on the basis that the Units qualify as Class
35 assets (or any analogous subsequent
designation) pursuant to the Act;

(ii) a corporation that carries on business and that
owns the Units but is not of the type described
in paragraph (16)(a) of Regulation 1100 under the
Act shall be entitled to a capital cost allowance
with respect to the Units computed at the rate
applicable for Class 35 assets (or any analogous
subsequent designation) against its net income
from renting "leasing properties" as provided in
subsection 1100(15) of the Regulations computed
before deducting capital cost allowances; and

that the Lessee will not, by an act of commission or
omission, effect any change in the nature or use and
purpose of the Units which would or could directly or
indirectly cause the deductions referred to in (a)
above to decrease or be eliminated;

that the Unit Price (as set out in Schedule A) paid by
the Lessor for the Units represents the fair market
value of the Units as of the date hereof; and

that 32.0% of the Unit Price set forth in Schedule A
hereto being the price at which the Lessee is entitled
to purchase a Unit on April 1, 2001 pursuant to the
Purchase Option contained in Schedule "F", represents
a reasonable estimate as of the date hereof of the
fair market value of a Unit at such Purchase Option
date.

T . T.



2. If, due to the inaccuracy of any representation herein made
by the Lessee to the Lessor, the Lessor shall lose or shall not
have the right to claim or shall suffer a disallowance of all or
any portion of capital cost allowance, investment tax credit, or
refundable investment tax credit with respect to any Unit
(collectively referred to as "Tax Benefits"), to the extent
claimed by the Lessor in its federal and provincial income tax
returns for the relevant year, the following provisions shall be
applicable:

(A) wupon the Lessor being notified of any such denial
(including by way of assessment or reassessment, or
proposed assessment or reassessment) the Lessor shall
notify the Lessee and if so requested by the Lessee in
a timely manner, shall contest any such action (such
contestation to be at the sole expense of the Lessee),
as long as the rights and interests of the Lessor
shall not be adversely affected thereby; and

(B) the Rental shall be adjusted as follows:

(I) the Lessor shall determine and give notice to the
Lessee of the amount of each instalment of Rental
which the Lessor would have required in order to
obtain the after-tax net yield on funds employed
to acquire the Units, as if the denial specified
above had not occurred, and the Lessee shall pay
to the Lessor by way of additional Rental on the
tenth day following such notice, in respect of
the elapsed Term of the Lease up to and including
such tenth day, a sum equal to the amount by
which the total Rental instalment determined
under this paragraph exceeds the total Rental
instalment otherwise payable hereunder, plus any
provincial sales tax applicable to such
additional rent payment; and

(II) the Lessor shall determine (and specify in the
notice referred to in paragraph (I) above) the
amount of each instalment of Rental payable
hereunder for the remainder of the Term after
such tenth day which the Lessor will require to
obtain the after-tax net yield of funds employed
by the Lessor to acquire the Units as if the
denial specified above had not occurred and the
Rental shall be increased accordingly and this
Lease shall be deemed to be so amended.

Provided always that the payment contemplated by
Section 2 (B)(I) and the adjustment in Rental contemplated by
Section 2 (B)(II) will not be required to be made until the



relevant taxing authority or a court of competent jurisdiction
has made a determination with respect to such denial in respect
of which the Lessee does not exercise its rights under Section
2(A) or from which there is no further right to object or
appeal.

Provided further, however, that the payment
contemplated by Section 2 (B)(I) and the adjustment in Rental
contemplated by Section 2 (B)(II) will not be required to be
made if the Lessor shall have lost, or shall not have, or shall
have lost the right to claim, or if there shall have been
disallowed with respect to the Lessor, all or any portion of
such Tax Benefits with respect to such Unit as a direct result
of the occurrence of any of the following events:

(i) any act or omission on the part of the Lessor;

(ii) any change in income tax legislation after the
coming into force of this Lease; or

(iii) a Casualty Occurrence with respect to such Unit,
if the Lessee shall have paid to the Lessor the
amounts stipulated under Article VI hereof.

3. In addition but without duplication, the Lessee shall
on demand indemnify and save harmless the Lessor from and in
respect of all costs, expenses, increased payments of tax,
interest, penalties, and costs of contestation of any assessment
or reassessment made against the Lessor with respect to this
Lease (including reasonable legal fees and disbursements) which
the Lessor may suffer or incur as a result of or arising out of
a denial specified above so that the net after-tax yield to the
Lessor of funds employed to acquire the Units shall exist
throughout the Term and any extension or renewal thereof as if
the denial specified above had not occurred; provided always
that the obligations of the Lessee hereunder shall only exist if
the Lessor has fulfilled its obligations under Section 2(A)
hereof.

4. Each determination of increased Rental or other
payment due to the Lessor under this Schedule shall be submitted
to the Lessee by way of a certificate of an officer of the
Lessor setting forth the amount of the increased Rental required
(and the method of its calculation) and the basis for it, which
certificate shall be conclusive evidence, in the absence of
manifest error, of the amount of the increased Rental so
required; provided, however, that the Lessee shall be entitled
to receive confirmation of the amounts set forth in the
certificate from the auditors of the Lessor as such confirmation
may be available following the next annual audit of the Lessor's
financial statements.
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5. In the event that, as a result of events (other than
the receipt by the Lessor of any increased Rental), it develops
that the Lessor was not entitled to require such recalculation
or payment of such increased Rental or was entitled to a lesser
recalculation or to receive a lesser amount of increased Rental,
the Lessor shall promptly refund to the Lessee on demand any
excess amount received by the Lessor plus interest thereon
calculated at the Prime Rate from the date such excess amount
was received to the date of repayment.

6. For purposes of interpretation hereof "Lessor" shall
include Lessor's successors and assigns.

7. The provisions of this Schedule shall survive the
termination of the Lease and are included for the benefit of and
shall be enforceable by the Lessor.

T .



SCHEDULE H

BILL OF SALE

SLX CANADA INC. (hereinafter called the "SELLER"), in
consideration of the sum of R dollars ($ ) paid by B, a ®
corporation (hereinafter called the "BUYER"), at or before the
execution and delivery of these presents, the receipt of which
is hereby acknowledged, does hereby grant, bargain, sell,
transfer and set over unto the BUYER, its successors and assigns
all of its right, title and interest in the following property:

(insert description of equipment)

TO HAVE AND TO HOLD the above described property unto the BUYER,
its successors and assigns, for its and their own use and
behoof, forever.

The SELLER hereby warrants unto the BUYER that the SELLER has
legal title to the aforesaid property free and clear of all
encumbrances which result from claims against SELLER whether or
not related to the ownership of such property.

THE AFORESAID PROPERTY IS BEING SOLD HEREUNDER ON AN "AS-IS"
BASIS AND "WITH ALL FAULTS". THE SELLER MAKES NO WARRANTY,
EITHER EXPRESS OR IMPLIED, INCLUDING ANY IMPLIED WARRANTY OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, AND
EXPRESSLY DISCLAIMS LIABILITY FOR LOST PROFIT OR INDIRECT,
INCIDENTAL, CONSEQUENTIAL, OR COMMERCIAL LOSSES AND ALL OTHER
OBLIGATIONS OR LIABILITIES.

IN WITNESS WHEREOF, the SELLER has caused this instrument to be
executed in its name by its officers thereunto duly authorized
and its corporate seal to be hereunto affixed the day of

(CORPORATE SEAL)

ATTEST:
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In the matter of a lease of
equipment #32 between SLX
Canada Inc. and Canadian
National Railway Company made
as of July 15, 1991,

PROVINCE OF QUEBEC

DISTRICT OF MONTREAL

Nt Nt N N

On this /& m?%y/ 77/, before me
personally appeared’ |. | a , to me personally

known, who, being by me duly sworn, says that he is thepﬁﬂﬁmfoﬂna(ﬁhqb
of Canadian National Railway Company, that one of the seals v
affixed to the foregoing instrument is the seal of said Company,

that said instrument was signed and sealed on behalf of said

Company by authority o; its Board of Directors, that he signed

the said instrument on’4&.z/ 99/ on behalf of said

Company, and he acknowledged at the execution of the foregoing
instrument was the free act and deed of said Company.

%/Le/fu&/)éé«ow

Commissioner for Oathi/

BRENDASTACEY
Commissioner for Oathts ‘on
Commissaire 3 V' Assermenta
District-Montrea\

Expires May 8, 1992



!

In the matter of a lease

of equipment #32 between

SLX Canada Inc. and Canadian

National Railway Company made
as of the 15th day of July, °

1991

PROVINCE OF ONTARIO

CITY OF TORONTO

N s N N N St

On this 3rd day of September, 1991, before me
personally appeared Bruce C. Barker, to me personally known,
who, being by me duly sworn, says that he is the .Chairman of SLX
Canada Inc., that one of the seals affixed to the foregoing
instrument is the seal of said Company, that said instrument was
signed and sealed on behalf of said Company by authority of its
Board of Directors, that he signed the said instrument on
September 3, 1991 on behalf of the Corporation, and he
acknowledged that the execution of the foregoing instrument was

the free act and deed of said Company.
¢ .0

Notary Public in and for the
Province.of Ontaxpio

(Notarial Seal)



