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Mr. Vernon A. Williams

Secretary , . G s

Surface Transportation Board M 12702 11" 32 AM

Washington, D.C. 20423
ashington . SURFACE TRANSPORTATION BOARD

R

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of a Notice of Dissolution and Assumption, dated as of
June 27, 2002, a secondary document as defined in the Board’s Rules for the
Recordation of Documents.

The enclosed document relates to the documents previously filed with the
Board under Recordation Numbers 23799, 23799-A and 23799-B, and is intended
to give notice that certain parties of record, namely 3720659 Canada Ltd.,
3870987 Canada Inc., 3942252 Canada Inc., and 3942261 Canada Inc. have
been merged into Canadian Pacific Railway Company.

The name and address of the party to the enclosed document are:
Surviving Corporation: Canadian Pacific Railway Company
Suite 500 Gulf Canada Square

401 9" Avenue, SW
Calgary, AB Canada T2P 4Z4

A description of the railroad equipment covered by the enclosed document

There is no new or additional equipment associated with this filing.



Mr. Vernon A. Williams
July 12, 2002
Page Two

A short summary of the document to appear in the index follows:
Notice of Dissolution and Assumption

Also enclosed is a check in the amount of $30.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the undersigned.

Very truly»y_ours,
Robert W. Alvord

RWA/anr
Enclosures



NOTICE OF DISSOLUTION AND ASSUMPTION Q
}

June 27, 2002 ! mmnoné}i 7 ; ; FILED
Surface Transportation Board

p 12702 Y132 AM
1925 K Street, NW ,
Washington?D.C. 20423-0001 {  SURFACE TRANSPORTATION BOARD

Re: Canadian Railcar CSA Trust No. 2001-A
To Whom It May Concern:

Reference is hereby made to (i) the Memorandum of the Master Conditional Sale
Agreement, made as of December 28, 2001, between Wells Fargo Bank Northwest, National
Association, not in its individual capacity, but solely as Certificate Trustee, as Conditional Seller
and 3720659 Canada Ltd., 3870987 Canada Inc., 3942252 Canada Inc. and 3942261 Canada
Inc., (each, an “Initial Conditional Purchaser” and collectively, the “Initial Conditional
Purchasers”), and assigned Recordation Number 23799; (ii) the Security Agreement, made as of
December 28, 2001, between Wells Fargo Bank Northwest, National Association, a national
banking association, in its capacity as Certificate Trustee (the “Certificate Trustee”) and Wells
Fargo Bank Nevada, National Association, not in its individual capacity, but solely as
Administrative Agent (the “Administrative Agent”), for and on behalf of the Lenders, and
assigned Recordation Number 23799-A; and (iii) Supplement No. 1, dated December 28, 2001,
to the Security Agreement, dated as of December 28, 2001, between the Certificate Trustee and
the Administrative Agent, except as stated therein, and assigned Recordation Number 23799-B,
all of which documents appear in the recordation files and records maintained by the Surface
Transportation Board pursuant to the provisions of 49 U.S.C. Section 11301(b) and the
regulations promulgated thereunder.

The undersigned, Canadian Pacific Railway Company (“CPR”), hereby notifies you that
(a) the dissolution and winding-up of each of the Initial Conditional Purchasers into CPR to
continue as CPR occurred on June 27, 2002 (the “Dissolution Date”); and (b) on such
Dissolution Date, pursuant to that certain Confirmation and Assumption Agreement, dated as of
June 27, 2002 from CPR to each Participant, Administrative Agent and Certificate Trustee, a
fully executed version of which is attached hereto as Exhibit A, CPR assumed and agreed to
perform all covenants and obligations of each Initial Conditional Purchaser under each Operative
Document to which each Initial Conditional Purchaser is a party.

notice. DOC
1549849



Canadian Railcar CSA Trust No. 2001-A Notice of Dissolution and Assumption

CANADIAN PACIFIC RAILWAY COMPANY

By:

William D. Gantous 4
Vice President and Treasurer



PROVINCE OF ALBERTA

CITY OF CALGARY

On this %_ day of July, 2002 before me personally appeared William D.
Gantous, to me personally known, who, by me being duly sworn, says that he is Vice President
and Treasurer of Canadian Pacific Railway Company, and that the foregoing instrument was
signed on such date on behalf of said corporation, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporations.

Z

-

(3] blic

Kelsey C. Clark
Barrister & Solicitor

McCarthy Tétrault LLP CAL_DOCS #1014524 v. 1



CERTIFICATION

I, Robert W. Alvord, attorney licensed to practice in the State of New York and the District
of Columbia, do hereby certify under penalty of perjury that | have compared the attached
copy with the original thereof and have found the copy to be complete and identical in all
respects to the original document.

Robert W. Alvord

Dated: % /2, 2er 2 %‘ S~
v



EXECUTION COPY

CONFIRMATION AND ASSUMPTION AGREEMENT

To: Each Participant, Administrative Agent, Certificate Trustee, RRAT, Trustee and
Arranger (as such terms are defined under the Participation Agreement (as
defined below)) (the “Addressees™).

‘WHEREAS pursuant to that Amended and Restated Participation Agreement
made as of December 28, 2001 and amended and restated as of February 28, 2002, among
Canadian Pacific Railway Company, as Conditional Purchaser and Guarantor; the Initial
Conditional Purchasers, as Initial Conditional Purchasers; Railcar Remarketing Assignee Trust,
by its Trustee, Computershare Trust Company of Canada, as RRAT; Computershare Trust
Company of Canada, in its individual capacity where expressly stated therein; Wells Fargo Bank
Nevada, National Association, not in its individual capacity except as expressly stated therein,
but solely as Administrative Agent, as Administrative Agent; Wells Fargo Bank Northwest,
National Association, not in its individual capacity except as expressly stated herein, but solely
as Certificate Trustee and Conditional Seller; the Persons named on Schedule 1-A thereto, as
Certificate Purchasers, the Persons named in Schedule 1-B thereto, as Liquidity Banks; Giro
Balanced Funding Corporation, as a CP Lender and any Person that becomes party thereto from
time to time as a CP Lender; Bayerische Landesbank, New York Branch, as an Administrator
and as a Liquidity Agent and any other Person that becomes party thereto from time to time as an
Administrator and as a Liquidity Agent; and Banc of America Leasing & Capital, LLC, as
Arranger (the “Participation Agreement”) the parties have made arrangements for the provision
of financing for the acquisition of the Units from each Seller and the conditional sale thereof to
the Conditional Purchaser;

AND WHEREAS as of June 27, 2002, each of the Initial Conditional Purchasers
have completed the Dissolution by dissolving and winding-up into CPR to continue as CPR;

AND WHEREAS, upon the Dissolution, CPR has agreed to assume all of the
obligations of Conditional Purchaser under the Operative Documents, including the obligations
of each Initial Conditional Purchaser thereunder;

AND WHEREAS the Addressees have requested that CPR execute and deliver to
Addressees this Confirmation in accordance with the requirements of the Participation
Agreement;

NOW THEREFORE for good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged:

SECTION 1 - DEFINITIONS

1.1 Defined Terms. Unless otherwise defined, capitalized terms used herein have the
following meanings:

(a) Confirmation means this confirmation and assumption agreement and all
schedules attached hereto, as the same may be amended, restated, supplemented
or otherwise modified from time to time. All uses of the words “hereto”,

CATEMP\ASSUMPTION X.DOC CONFIRMATION AND ASSUMPTION AGREEMENT
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“herein”, “hereof”, “hereby” and “hereunder” and similar expressions refer to this
Confirmation and not to any particular section or portion of it.

1.2  Terms Defined in Participation Agreement. Other capitalized terms used herein and
not otherwise defined have the meanings set forth in Appendix I to the Participation Agreement
and the rules of construction and interpretation set forth in Appendix I to the Participation
Agreement shall apply to this Confirmation.

SECTION 2 - CONFIRMATION

2.1  CPR acknowledges and agrees that immediately following the Dissolution, CPR shall be
deemed to be a party to each of the Operative Documents to which Conditional Purchaser is a
party in the capacity of Conditional Purchaser, shall assume all of the rights and obligations and
have all the rights and privileges of Conditional Purchaser under the Operative Documents to
which Conditional Purchaser is a party in the capacity of Conditional Purchaser and shall, as
primary obligor, perform all covenants and obligations of Conditional Purchaser thereunder. For
greater certainty, and without limiting the foregoing:

(@)  each of the Operative Documents to which the Initial Conditional Purchasers are a
party shall remain in full force and effect notwithstanding the Dissolution;

(b)  the Liens granted to the Conditional Seller by each Initial Conditional Purchaser
over the Conditional Purchaser Collateral shall continue to extend to and attach to
the Conditional Purchaser Collateral following the Dissolution; and

(©) CPR hereby agrees to take such action and execute and deliver to the Addressees
such further documents as may be reasonably requested by the Addressees to give
full force and effect to the intent of this Confirmation and, otherwise, in
connection with or as a result of the Dissolution.

SECTION 3—- REPRESENTATIONS AND WARRANTIES
3.1  CPR represents and warrants that:

(a) CPR has the right and power, and has taken all necessary action to authorize,
execute, deliver and perform its obligations under this Confirmation in
accordance with its terms. This Confirmation has been duly executed and
delivered by CPR and is a legal, valid and binding obligation of it, enforceable
against it in accordance with its terms, except as such enforceability may be
limited by applicable bankruptcy, insolvency or similar laws affecting creditors’
rights generally and by general equitable principles;

(b)  The execution, delivery and performance of this Confirmation in accordance with
its terms do not and will not, by the passage of time, the giving of notice or
otherwise,

CA\TEMP\ASSUMPTION X.DOC CONFIRMATION AND ASSUMPTION AGREEMENT
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@ require any Governmental Action or violate Applicable Laws and
Regulations relating to CPR, except for registration of this Confirmation
(and, if applicable, notice of dissolution and assumption) with the STB
and with the Registrar General of Canada pursuant to the Canada
Transportation Act and except for the registration of a financing change
statement under the Personal Property Security Act (Alberta) with respect
to the Dissolution (all of which registrations are being made by counsel to
CPR and which will be separately reported to you);

(ii)  conflict with, result in a breach of or constitute a default under the
organizational documents of CPR, any material provision of any
indenture, agreement or other instrument to which it is a party or by which
it or any of its properties may be bound; or

(iii)  result in or require the creation or imposition of any Lien (except as
permitted by the Operative Documents) upon or with respect to any
property now owned or hereafter acquired by CPR;

(©)  no CSA Default or CSA Event of Default has occurred and is continuing as of this
date.

32  CPR represents and warrants that attached hereto as Exhibit “A” are true and complete
copies of the certificates of dissolution of the Initial Conditional Purchasers evidencing the
Dissolution.

SECTION 4- MISCELLANEOUS

4.1 This Confirmation shall be governed by, and construed and enforced in accordance with,
the laws of Province of Alberta and the laws of Canada applicable therein, without regard to
conflict of laws and principles. CPR attoms to the non-exclusive jurisdiction of the courts of the
Province of Alberta and appellate courts from any thereof in connection with any legal action
relating to this Confirmation.

4.2  If any term or provision of this Confirmation shall be deemed invalid or void, in whole or
in part, by any court of competent jurisdiction, the remaining terms and provisions of this
Confirmation shall remain in full force and effect.

4.3  This Confirmation shall enure to the benefit of each Addressee and its successors and
permitted assigns and shall be binding upon CPR and its successors and permitted assigns.

44  This Confirmation may be executed in any number of counterparts and by facsimile
transmission, each of which, when executed and delivered, is an original, and all of which taken
together constitute one and the same instrument.

CATEMP\ASSUMPTION X.DOC CONFIRMATION AND ASSUMPTION AGREEMENT



EXECUTION COPY

IN WITNESS WHEREOF the parties hereto have executed this Confirmation.

DATED as of June 27, 2002,

CATEMP\ASSUMPTION X.DOC

CANADIAN PACIFIC RAILWAY

COMPANY

By: /
Name: /
Title:

CONFIRMATION AND ASSUMPTION AGREEMENT
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ACKNOWLEDGED AND AGREED:

RAILCAR REMARKETING ASSIGNEE
TRUST, by its Trustee, Computershare Trust
Company of a

~

By:

Name:

" KAREN BISCOPE LALRA LE

. CC
TitleirPORATE TRUST MANAGER RPORATE TRUSTRFFIC

COMPUTERSHARE TRUST COMPANY
OF CANADA, in its individugl capacity where

CONFIRMATION AND ASSUMPTION AGREEMENT
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WELLS FARGO BANK NORTHWEST,
NATIONAL ASSOCIATION, not in its
individual capacity except as expressly stated
herein, but sol Certificate Trustee

By:

Name:
DsAnn Madse
Title: 'I'rus!t‘%ﬂlc.r "

WELLS FARGO BANK NEVADA,
NATIONAL ASSOCIATION, not in its

individual capacity except as expressly stated
herein, but solely as Administrative Agent

By:
Name:

e DeAnn Madsen
Title: Trust Officer

CONFIRMATION AND ASSUMPTION AGREEMENT
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BAYERISCHE LANDESBANK, NEW
YORK BRANCH, as an Administrator and a
Liquidity Agent

By:

Name: Alex Kohnert
Title: First Vice President

By; W

Name: Neil Bautista
Title: Vice President

CONFIRMATION AND ASSUMPTION AGREEMENT
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BANK OF AMERICA, NATIONAL
ASSOCIATION, as Liquidity Bank

By: ﬂ\/’

Name: Barry Bryson
Title: Managing Director

CAWINNT\TEMPORARY INTERNET CONFIRMATION AND ASSUMPTION AGREEMENT
FILES\OLKFMASSUMPTION X.DOC : :
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BAYERISCHE LANDESBANK
GIROZENTRALE, TORONTO BRANCH, as
Liquidity Bank

Name: Josepﬁmﬂmla
Title: Senior Vice President

1
-~

By: ' Qull—

Name: Thomas A. Miller
Title: Vice President

CONFIRMATION AND ASSUMPTION AGREEMENT
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NATIONAL BANK OF CANADA, as
Liquidity Bank

By:

Name: Vincent Lima
Title: Vice Pyesjgdeht

7\
La Plante

CONFIRMATION AND ASSUMPTION AGREEMENT
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ROYAL BANK OF CANADA, as Liquidity
Bank

By:

Name:

Title: $.8. (SID) sme.
SENIOR MANAGER

CONFIRMATION AND ASSUMPTION AGREEMENT
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COMERICA BANK as Liquidity Bank

\
Name: ¢ J. Drouin

Title: Assistant Vice President

CONFIRMATION AND ASSUMPTION AGREEMENT
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GIRO BALANCED FUNDING

Vi
Name: Kevin P, Bums
Title: Vice President

CAWINNTWPROFILESNWEISS\TEMPORARY INTERNET CONRRMATION AND ASSUMPTION AGREEMENT
FILES\OLK75\CAA.DOC )
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BANC OF AMERICA LEASING &
CAPITAL, LLC, as Arranger

P
. By: ;4&;'2 X L L8y

Name: Sonia T. Delen
Titte: Vice President

CAWINNT\TEMPORARY INTERNET CONFIRMATION AND ASSUMPTION AGREEMENT
FILESVOLKFOMSSUMPTION X.DOC
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Dirsotor - Direttenr Date of Dissolution - Date de dissolution
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B8 ndustry Conada  Industrie Canada

Cortificate Curtificat

-of Dissolution de dissolution

Canada Business ‘ L ol ‘canadienne sur
Gorporations Act: leseocidtés par actions
3870887 CANADAINC.. 387088-7

Name of corperation-Dénomination de ln socidié

I hiereby certify that the above-nained
corporation was dissolved under the
Canada Business Corporstions Act
pursyant to:

{a) sections 210 or 211 of'the Act as
sét out in thie dttached articles of
dissolution;

¢b) section 212 of the Act; or

| tc) the attached court.order.

Director - Directeur

Corporation umber-Numéro de I société

Je certifie que la:soictésé susmentionnée
a été dissoute sous fe régime de la Loi
Canadienne sur les socidtés par:
dctions, conformément;

&) aux articles 210 .ou 211 de la Loi,
tel qu'il est indiqué.dang les claises

de dissolution ci~jointes;

o b). & l'article 212 de 1a Loi;

o <) 4 'ordonnance du tribunal ci<jointe.

June 27, 2002 1 {8 27 Juin 2002
Date of Dissolution - Date de dissolution
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Bl industry Canada  Industrie Canada

-of Dissolution de dissolution

Canada Businees Lol canadienne sur
CorporationsAct. Ios sociétés par actiotis
3942261 CANADA INC. 394226-1

Name of corporation-Dénomination de la société

I hereby certify that the above-named
corporation way dissolved ander the
Canada Business Corporations Act
pursuant to:

(a) seéotions 210 or 211 of the Actas 2
set'out in the anached articles of '
dissolution;

(b) section 212 of the Act; or o
(¢) the attached court order: o

Director - Directeur

Corporetion number-Numéro de la'société
Je centifio que la société susmentionnée
a.é1é dissoute sous l¢ régime de:la. Loi

Canadienne sur les sociétés par
actions; conformément:

a) aux articles 210 ou 211 dela Loi,
tel qu'il est indiqué dans les clauses
de dissolution ci-jointes;

b) & larticle 212 de la Loi;

¢) i lordonnance du tribunal ci-jointe.

June 27, 2002/ le 27 juin 2002

Date of Dissolution: - Date de dissolution
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La-soctitda:t-alle i 4 dbpowd unm déciaration 'intention deidfmolution {formuis 15} e verty du parageaphe 21104) deta Loi?

[J ves-ou B No-Non

1f you, e the Gorporation provided for the paymunt oe tdischarge of its obliations and distribited Itaremaining propecty se
reqiired ty. wibesction 214(7) of theAct?
‘Danalatfirmative; oonformément sy mmmm delaiol, |nwmmmwmmm-u

chiigstions ot réparts te reliquat de I"sctit?

[J Yes-0Oui L3 No-Non

5. | 1sthe.corpiration applylng for dissalution indir Section 210 LaﬂiMmmuMmmu
af tha A2 (To apply undar Saction 0, the corporation Partiche 210 de.ta Lol? (Bour Sreadmieibie s veriu de

cannot have previvasly Bled a st tof 0 Varticle 210, ty soctitd ne:pevt-pas svoir diposd une désiaration

{(Fort 19) under sibesotion mm -muuu wnmam«wmnmuwm
214¢7) deta Loty

B Yes-Oui [0 No-Nen

1€yes, undar what sabssttion of the Actis the corporition applying for diisdlution?
(CHECK ONLY ONEITEM)

Danst'afirmative; o vertu dequil parsgraphedela L oi'ls s06tith procide-t-siis?:
{COCHER UNE RUBRIQUE SEULEMENT)

Suibsezrion 21061 of the Aut -pplyin; to's corporation that lxs not issued any shires:
Paragraphe 210(1) de la Loi applicable & ) ‘ola pas demis &

(]

O “Subsostion 210(2) of the. Act applyiug to & corjioia thiit bras mo Y ®o Habilities:
Preagraphe 210(2) ds In Lioi appligable i wup soolété sand bion o5 detes.

& Subséetion Z10(3) ofthe Act spplying to s ¢ afion thal has discharged its liabilities snd distributed i proporty.
- Pasragriphe ; !lﬂﬂ) delxloi wpliubl: i unisociétdqui's riglé i deties o m!lﬂl aos bicns,



‘ H Indusiry Canada  Industrie Cansda

Certificate Certificat

of Dissolution de:dissolution

Canada Business Loi canadienna sur

Corporations Act les sociités par actions

3720889 CANADA LTD. 3720859

Name of corporation-Dénontination dé la société Corporation number-Numéro de la'société

1 hereby cértify that the above-named Je certifie que la société sn'smghriannéc
corporation was dissalved under the a:été dissoute sous le régime de Ja Loi
Canada Business Corporations Act Canadienne sur les sociétés par
pursuant to: actions, conformément:

() sections 210:0r 211 of the Actas. 2 w) aux articles 210 ou 211 de 12 Lof,

set out in the attached articles of tel qu'il est indiqué duns les clauses
dissolution; de dissolution ci-jointes;

(b) section 212 of the Act; or s) b) & l'acticle 212 de la Loi;

(¢) the attached court order. ) c) & lordonnanice du tribunal ci-jointe.

@ﬂ\ June 27, 2002 / i827 Juin 2002

Director - Dirsctenr Date of Dissplution - Date de dissolution




M industry Canada Industrie Casada ELECTRONIC TRANSACTION RAPPORT DE LA TRANSACTION
REPORT ELECTRONIQUE

‘Canada Business  Loj cenadicnne sur les

Corporations Act  socités par-actions ARTICLES OF CLAUSES DE P‘-SS°LU“°“
i P  DISSOLUTION (ARTICLES 210 BT 211)
(SECTIONS 210-AND 211)
Provseiing Type - M oie de traltemieint: E-QC ommerce/Commeive-t
I Name.of Corporation - Dénpmination. de tw sociité 3. | Corporation:No. - N® de In seciété
3770655 CANADA LTD. 37208655
3. | 1ssheCorporarion bankeupr or imsotvens within themenning of the Sarkruptey wnd ey AS?
Lo wociété wwt-elle s falllite ou insolvabie au sanside s Loi'siir e fuitiite ot Tinsolvabliité?

0 Yes-0ui B Ne-Non

Camplete sither 1iam & 05, BUT AL Both - FempIir Ta FORFIRDe %00 B, Tar now W Swik

4. | Hentheorporstion proviously Hisd a dtutement of Intelit to isschve (Form 18) under subléction. Z11{¢) of theAdt?’
Loo-epciédth:a:t-alle difA- M\uﬁ diclaration d*intention de dissctution (Rrmule 15) e vertu'du parsgreaphe’ 211(%) ¢ W Loiy

0O ves-Oui &8 No:Nom

1:yibe, hee the sorpdrition provided for the paymant or iachiarge of ita cbiigationis snd distiibutid e ransining progerty ss
rmmwmmm dﬁlA&f
Dans I'affirmative, au pacagraphe £11(7) deis Lol, Insoclith a-t-sile conetitué une provision pour honorer we
mumuma«lwn

J Yes-Oui O Ne-Non

th e e Glow rtu-de

5. | et ) . under 8 210
——-ldnnhm mmmm,mwm rticle’
oannot rave areviousty filed & statement of intent (o dissolve rmnmumnmmmmmmm
{(Form 18) under mibleaction:211(7) of the Act.) mumwmnmmm
217y detalol)

B ver-Oui 0 No-non

1£ you, undar- what subsaction of: m« Inthe corporation applying for: diwolution?
W!ﬂk ONLY ONE| ITI')

Dans VP affirmutive; on verty e qual paragraphe deta L of le sooiits proobde-tielie?
({COCHER UNE RUBRIQUE SEULEMENT)

o Subsection 210(1) of the. Act spplying to a'corporasion thiat has not isywdd any shares.
P he 210(1) de-Ta: Lol spplicable:d uae soclied quin'e pasémis d'actions.

o Subsection 210{2) of the Att upplytisg fo'asoiporation that bes nd property and ne lisbilities.
Puragraphe 210(2) dk n Loi applicabile s une sociétd saax bleny i dortex.

Subsection 210(3) of the; Act applying 1o corperation that-has disclistged its inblivies and disiributed ity property.
Paragraphe 210(3) de b Lol spplicable § uné socifid qul a téglé.see detas ot tépanti sty bivns.




f;] mﬁf m and cocupation of-the pacson Kkesping the tocumneritsand teordeof the corporstion for six yesrs atter the date of
Nom, am-a profanion e 1 pieronine GOF ORFGS s dopiuisnts ot Hikis 0w 18 ol e uni:pkeiote e st ans sulvant Ja
Robert V. Horte
aie'Caouding Pasific Ruitwiy Company Suits 2000, 404 - 9l Avésive, SW. Talgary Alberta T2P 424 Cinada
Senior Assistent Cerporate-Seoretary

Date Sigastuse Tithe - Titre
2002:06-27 2. Josiph Doolin Authotized Officer
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