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August 29, 2013

Chief

Section of Administration
Office of Proceedings
Surface Transportation Board
395 E Street, S.W.
Washington, D.C. 20423

Dear Section Chief,

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of a Memorandum of Security Agreement, dated as
of August 27, 2013, a primary document as defined in the Board's Rules for the
Recordation of Documents.

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

Secured Party: Kreditanstalt fur Wiederaufbau
Palmengartenstrasse 5-9
D 60325 Frankfurt am Main
Germany

Borrower: Canadian Pacific Railway Company.
Suite 500 - 401 9th Avenue S. W.
Calgary, Alberta
Canada T2P 474




Chief, Section of Administration

August 29, 2013

Page 2
A description of the railroad equipment covered by the enclosed document
48 GE diesel electric locomotives within the respective series CP 8724 -
CP 8759 and CP 9800 - CP 9840.
A short summary of the document to appear in the index is:

Memorandum of Security Agreement.

Also enclosed is a check in the amount of $42.00 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 yours,
LA Al
Edward M. Luria

EML/sem
Enclosures




RECORDATION NO 30910 FILED
August 29, 2013 10:40 AM
SURFACE TRANSPORTATION BOARD

MEMORANDUM OF SECURITY AGREEMENT dated August 26,
2013 between Canadian Pacific Railway Company (the
"Corporation") and Kreditanstalt fiir Wiederaufbau (the "Secured
Party™). Capitalized terms which are defined herein shall have their
respective meanings ascribed thereto in the Security Agreement
(referred to below).

The Corporation has entered into that certain Supplemental General Security
Agreement dated as of August 26, 2013 (the "Security Agreement") (the terms of which are
incorporated by reference herein), pursuant to which the Corporation has granted a security interest
to the Secured Party in the forty-eight locomotives identified in Schedule "A" hereto, bearing the
equipment numbers of the Corporation shown in said Schedule "A", and all additions and alterations

thereof, replacements thereof and substitutions therefor.

IN WITNESS WHEREOF, the parties wish to show for the public record the grant of
the security interest in the aforesaid property in favour of the Secured Party, and accordingly have
caused this memorandum to be executed by their officers thereunto duly authorized, as of the date

first above written.

CANADIAN PACIFIC RAILWAY COMPANY

2 7
C, - Q’/\szw

Name: Christopher H. Francis
Title: Assistant Treasurer

KREDITANSTALT FUR WIEDERAUFBAU,
represented by KfW IPEX-BANK GmbH

Name:
Title:

Name:
Title:

Memorandum of Security Agreement
LEGAL_21206401.1




MEMORANDUM OF SECURITY AGREEMENT dated August 27; a/(/ m
2013 between Canadian Pacific Railway Company (the

"Corporation") and Kreditanstalt fiir Wiederaufbau (the "Secured

Party"). Capitalized terms which are defined herein shall have their

respective meanings ascribed thereto in the Security Agreement

(referred to below).

The Corporation has entered into that certain Supplemental General Security

Agreement dated as of August 26, 2013 (the "Security Agreement") (the terms of which are
incorporated by reference herein), pursuant to which the Corporation has granted a security interest

to the Secured Party in the forty-eight locomotives identified in Schedule "A" hereto, bearing the

0 equipment numbers of the Corporation shown in said Schedule "A", and all additions and alterations

thereof, replacements thereof and substitutions therefor.

IN WITNESS WHEREOF, the parties wish to show for the public record the grant of
the security interest in the aforesaid property in favour of the Secured Party, and accordingly have
caused this memorandum to be executed by their officers thereunto duly authorized, as of the date

first above written.

CANADIAN PACIFIC RAILWAY COMPANY

Name: Christopher H. Francis
Title: Assistant Treasurer

KREDITANSTALT FUR WIEDERAUFBALU,

represented by KfW IPW GKIJ

Name:  Melanie Abels

Title: Director

Name: {
Title: Carsten Gabrie|

ice President

Memorandum of Security Agreement
LEGAL_21206401.1




CERTIFICATE

I certify that I hold the title set forth below, that this instrument was signed on behalf of Canadian
Pacific Railway Company by authority of its Board of Directors and that I acknowledge that the
execution of the foregoing instrument was the free act and deed of Canadian Pacific Railway
Company. I further declare under penalty of perjury under the laws of the United States of America
that the foregoing is true and correct.

CANADIAN PACIFIC RAILWAY COMPANY

7 r
By: (. v?ﬂtﬁ,uc;(
Name: Christopher H. Francis
Title: Assistant Treasurer

Memorandum of Security Agreement
LEGAL_21206401.1




Schedule "A"
Description of the Locomotives

Canadian Pacific Railway Company

Make Model Type Road Number

General Electric GE AC4400CW Diesel Electric CP 9800 to CP 9803 (inclusive)
CP 9805 to CP 9831 (inclusive)
CP 9839 to CP 9840 (inclusive)

General Electric ES44AC Diesel Electric CP 8750
CP 8751

CP 8752
CP 8753
CP 8754
CP 8755
CP 8756
CP 8757
CP 8758
CP 8759
CP 8724
CP 8734
CP 8744
CP 8745
CP 8746

Memorandum of Security Agreement
LEGAL_21206401.1
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1, the undersigned Civil Law Notary Dr. Georg Thomas Scherl, in command of the English
janguage, hereby certify the signatures made in my presence by

a) Mrs. Melanie Abels, born on 13" of March 1975,
officer with statutory authority (Prokurist),
and

p)  Mr. Carsten Gabriel, born on 25" of December 1973,
officer with statutory authority (Prokurist),

both with office at PalmengartenstraBe 5-9, 60325 Frankfurt am Main,
both identified by identity card
both acting for
KfW IPEX-Bank GmbH,
registered office at PalmengartenstraBe 5-9, 60325 Frankfurt am Main,

KW IPEX-Bank GmbH acting in turn for

Kreditanstalt fiir Wiederaufbau ("KfW"),
registered office at PalmengartenstraBe 5-9, 60325 Frankfurt am Main, Germany.

lfi I affirm to have asked the signing persons for prior involvement according to § 3, para.

tkl, No. 7 German authentication law (Beurkundungsgesetz), which has been denied.

1 advised the persons appearing in their obligations by the prevention of the German
‘money laundering act (Geldwédschegesetz). They declared, that they are acting as de-
rribed in this deed and not for third parties.

Alipording to an inspection of the Electronic Commercial Register of the Local Court of
Frypkfurt am Main under no. HRB 79744, on today, I certify, that Mrs. Melanie Abels and
Mr.ffcarsten Gabriel, both as officer with statutory authority, are authorized to represent
KFWREPEX-Bank GmbH, a limited liability company (Gesellschaft mit beschrénkter

’,ﬁ 1g) organized and existing under the laws of Germany, having its seat at
",igartenstraBe 5-9, 60325 Frankfurt am Main, Germany, jointly.

,’{ore, I certify, with regard to the Power of Attorney, dated 20" of December 2011,
*:413/2011 S, Dr. Georg Thomas Scherl, Civil Law Notary in Frankfurt am Main,
VHPEX-Bank GmbH is authorized to represent KfW, a legal entity under public law,
ind existing under the laws of Germany, having its seat at Palmengarten-
60325 Frankfurt am Main, Germany. The aforementioned Power of Attorney,

‘%Mém, Germany, 27" of August 2013

i

Civil Law Notary




CERTIFIED COPY

CIVIL LAW NOTARY

DR. GEORG THOMAS SCHERL

SavignystraBe 43
60325 Frankfurt am Main,
State of Hesse, Germany

I hereby certify that this instrument is a true and a
complete photocopy of the original which was presented
to me.

Frankfurt am Main, 27" of August 2013

_Dr.-Georg
Civil Law Notary
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Volimacht und Erméichtigung

Power of Attorney and Authorization

der granted by
Kfw Kfw
(auch bekannt als Kreditanstalt flr (also known as Kreditanstalt far
Wiederaufbau) Wiederaufbau)

Palmengartienstrasse 5 - 9
60325 Frankfurt am Main
Deutschland

Palmengartenstrasse 5 -9
60325 Frankfurt am Main
Germany

2u Gunsten der KfW IPEX-Bank GmbH
Palmengartenstrasse 5 - 9
60325 Frankfurt am Main
Deutschland

to KfW IPEX-Bank GmbH

Palmengartenstrasse 5§ - 9

60325 Frankfurt am Main
Germany

nachfolgend ,IPEX* genannt

hereinafter referred to as "IPEX"

Priaambel

Preamble

Seit dem 1. Januar 2008 betreibt die IPEX
ihre Geschéfte als rechtlich selbsténdiges
Tochterunternehmen der Kfw.

Since 1 January 2008, IPEX operates its
business as a legally independent subsidiary
of Kiw,

In der IPEX werden die Finanzierungen und
sonstigen Geschéfte des Geschaftsfelds
Export- und Projektfinanzierungen innerhalb
der KfW Bankengruppe seit dem 1. Januar
2008 gebtindelt. Aus diesem Grunde ist die
IPEX auch fur -die Abwicklung
Verwaltung derjenigen Geschéfte aus dem
Geschéftsfeld Export- und Projektfinanzie-

und

rungen betraut, die die KWW vor dem 1.
Januar 2008
eingegangen ist, und die nicht auf die IPEX
iibertragen (.KIW-Altgeschifte").
Daruber hinaus wird die IPEX fir die KfW
Geschifte

im  eigenen  Namen

wurden
und

diejenigen verwalten

Since January 1% 2008 IPEX assumes
responsibility within the KfW Banking Group
for all financing and other transactions that
fall within the domain of the export and
project financing operations. For this reason,
IPEX also administer and settle for KiW
those transactions from the export and
project financing domain, which were entered
in by KfW in its own name prior to 1 January
2008, and which were not transferred to
IPEX (*Old KfW Transactions"). Moreover,
IPEX will administer and settle for KfW those
transactions that KfW will implement in its

KIW * PaimengartensiraBe 5.9 « 60325 Frankfurt » Tel.: +49 69 7431-0° Fax +49 69 7431-2944 « www kfw.de
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abwickeln, die die KfW im eigenen Namen
nach dem 1. Januar 2008 geméR § 2 Abs. 1
Nr. 1 lit. g und Nr. 4 lit. a und lit. b des KiW-
Gesetzes i.V.m. den Vorschriften der KfW-
Satzung durchfihren {, KIW-
Neugeschafte*). Die KfW-Altgeschéfte und
die KfW-Neugeschafte werden nachfolgend
zusammen als ,KiW-Geschiifte* bezeichnet.

wird

own name following 1 January 2008 pursuant
to Section 2 (1) no. 1 g) and no. 4 a) and b)
of the law concerning KIW (KW-Gesetz) in
conjunction with the By-laws of KW ("New
KfW  Transactions’). The Old KW
Transactions and the New KfW Transactions
will hereinafter be jointly referred to as the
“KfW Transactions®.

Die Verwaltung und Abwicklung der KfW-
Geschéfte durch die IPEX erfolgt im Sinne
einer vollumfénglichen Geschaftsfihrung.
Die IPEX ist dabei berechtigt, die KW-
Geschafte im eigenen und / oder fremden
Namen fir die KfW zu fihren.

The administration and implementation of the
K{W Transactions shall be handled and
executed by IPEX by way of an unlimited
agency. In this respect, IPEX shall be entitled
to perform the KW Transactions in its own
name and / or as agent acting on KiW's
behalf.

Dies vorausgeschickt, erméchtigt und

bevolimachtigt die KW die IPEX wie folgt:

Now, therefore, KfW grants the following
powers and authority to IPEX:

1. Die IPEX ist ermachtigt, alle im Rahmen
der Durchfuhrung der KfW-Geschéfte
anfallenden Rechtsgeschafte und Hand-
lungen im eigenen Namen vorzuneh-
men. Zu diesem Zweck willigt die KW
hiermit in Verfigungen der IPEX lber
Rechte der KW
Durchfiihrung der KfW-Geschéfte ein.
Dies schilieft das Ftihren von Prozessen

im Rahmen der

und die Verduflerung oder Beléstung
von Grundstticken mit ein. Die IPEX ist
insbesondere erméchtigt, Forderungen
der KfW aus den KfW-Geschéften im
eigenen Namen einzuziehen und
gegentber dem Schuldner nach ihrer
Wah! Leistung an sich oder an die KfW

zu verlangen.

1. IPEX shall be entitled to undertake any
and all legal transactions and acts in its
own that
implementation of the KfW Transactions.
To this end, KW hereby approves of
and agrees to any dispositions by IPEX
over KiW's rights during implementation
of the KIW Transactions. This shall
include the right to litigate and the right

name arise  during

to dispose of or encumber real estate.
IPEX shall especially be entitled to
collect any claim of KfW arising under or
in connection with the KfW Transactions
in its own name and to request payment
by the debtor - in its sole discretion -
either to IPEX or KfW.

KW + Palmengartenstrale 5@ « 60325 Frankfurt * Tel.: +49 69 7431-0 * Fax: +49 69 7431-2844 * www kfw de
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Die KW bevoliméchtigt die IPEX unter
Befreiung von den Beschrankungen des
§ 181 2. Alt BGB, alle im Rahmen der
Durchfihrung der KfW-Geschéfte anfal-
lenden Rechtsgeschifite und Handlun-
gen, einschliefllich des Abschlusses von
KfW-Neugeschéften, im Namen der KAW
vorzunehmen. Dies schlielt das Fuhren
von Prozessen und die Ver&uRerung
oder Belastung von Grundstiicken mit
ein. Die IPEX ist berechtigt, Untervoll-
machten zu erteilen und dabei auch die

" Unterbevolimachtigten von den Be-

schrénkungen des § 181 2. Alt BGB zu
befreien.

KW — waiving the limitations under
Section 181 2nd option German Civil
Code - grants IPEX full power to
undertake any and all legal transactions
and acts in the name of KW during
implementation of the KfW Transactions,
including entering intc New Kiw
Transactions. This shall include the right
to litigate and the right to dispose of or
encumber real IPEX may
delegate all or any of the powers

estate.

referred to in this clause to one or more
persons and may exempt such persons
from the
Section 181 2nd option German Civil
Code.

restrictions contained in

Die KW verpflichtet sich, alle
rechtméBigen Handlungen oder
Rechtsgeschéfte, die die IPEX im

Rahmen der Durchfihrung der Kfw-
Geschifte vornimmt, zu genehmigen.

KW shall approve and consent to all
legally permissible acts and legal
transactions undertaken by IPEX in

implementing the KIW Transactions.

Diese Volimacht und Erméchtigung

sowie ihre Auslegung unterliegen

deutschem Recht.

This Power of Attorney and Authorisa-
tion and as well as its interpretation shall
be governed by German law.

Diese Vollmacht und Ermachtigung
sowie die Power of Attorney and
Authorisation sind jeweils eigensténdige
Erkldrungen und gelten unabhéngig

voneinander.

This Power of Attorney and
Authorisation as well as the Vollmacht
und  Erméchtigung are separate

are both valid

declarations and
independent of each other.

Frankfurt, den 20. Dezember 2011

Kfw

e

Ty

Claus Stadler

zﬁ //
L/Z&%/(M

Klaus Pettelkau

KW+ Palmengariensirafie 5.9 « 0325 Frankfun « Tel. +49 69 7431-0« Fex: +48 69 7431-2944 » www.kfw de
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43 ger Urkundenrolie fiir das Jshr 2011 S
13-

nde, vor mir eigenhéndig vollzogene Namensunterschriften von
heé

n Claus Stadier, geboren am 10. November 1957, Prokurist,
Klaus Pettelkau, geboren am 19. August 1953, Prokurist,

{2
Her"
Herrﬂ

peide pevoliméchtigte Vertreter mit den Vertretungsbefugnissen nach

- 49 HGB (Prokurist) sowie auch rechtsgeschéftlich Bevollméchtigte,

peide geschéftsansissig Palmengartenstrafe 5-9, 60325 Frankfurt am Main und
susgewiesen durch ihre amtlichen Lichtbildausweise,

hier handelnd

fur die Anstalt des Offentlichen Rechts mit dem Namen
KfW mit dem Sitz PalmengartenstraBe 5-9, 60325 Frankfurt am Main,

beglaubige ich hiermit 6ffentlich.

Ich fragte die Erschienenen nach einer Vorbefassung i. S. von § 3 Abs, 1 Nr. 7 BeurkG.
Diese Frage wurde verneint.

Die Vertretung erfoigt:

auf Grund rechtsgeschéftiicher, bis zum heutigen Tage nicht widerrufener Volimacht

a
) vom 26. Mérz 2010, UR-Nr. 129/2010 des Notars Backes in Frankfurt am Main, die
heute im Original vorlag und dieser Erkldrung in beglaubigter Abschrift beigefiigt
ist,
b) nach MaBgabe der Bescheinigung des Bundesministeriums der Finanzen der Bun-
desrepublik Deutschiand vom 6. Juni 2011, geméB derer Herr Claus Stadler und
Herr Klaus Pettelkau mit den Vertretungsbefugnissen nach § 49 HGB gemeinsam
berechtigt sind die KfW mit Sitz in Frankfurt am Main rechtsverbindlich zu vertre-
ten. Ihre weitere Vertretungsberechtigung ergibt sich aus § 12 Abs. 2 des Gesetzes
{iber die KfW in der Fassung vom 23, Juni 1969 (BGBI S 573), zuletzt gedndert
durch die neunte Zustdndigkeitsanpassungsverordnung vom 31. Oktober 2006
(BGBI IS, 2427).
Kostenberechnung
" (gem&B §§ 141, 154 KostO)
§8§ KostO Geschéftswert Gebilthr
Unterschriftsbeglaubigung o. E. 141, 32, 45 310.000,00 € 130,00 €
Beglaubigung Vollmachtsablichtung 55 0,00 € 10,00 €
Vertretungsbescheinigung 0,00 € 13,00 €
Fremdauslagen 0,00 € 18,00 €
Verauslagte Kosten Apostille ]
Dokumentenpauschale 136, 152 - 0,00 € 2,50 €
Zwischensumme 178,50 €
Umsatzsteuer 19% 33,82¢€
Gesamtbetrag 212,42 €

~TRiomas Scherl
Notar
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Na. 413 of the register of documents for 2011 S

I, the undersigned Civil Law Notary Dr. Georg Thomas Scherl hereby certify the signa-
tures made in my presence by

a)  Mr. Claus Stadler, born on 10" November 1957,
officer with statutory authority (Prokurist),
b Mr. Klaus Pettelkau, born on 19" August 1953,
officer with statutory authority (Prokurist},
both with office at Palmengartenstrae 5-9, 60325 Frankfurt am Main,

both identified by identity card
both acting for

KfW, registered office at PalmengartenstraBe 5-9, 60325 Frankfurt am Main.

I affirm to have asked the signing persons for prior involvement according to § 3, para.
1, No. 7 German authentication law (Beurkundungsgesetz), which has been denied,

I confirm that:

a) according to the certificate of the Ministry of Finance of the Federal Republic of
Germany of June 6, 2011 that Mr, Claus Stadler and Mr. Klaus Pettelkau are enti-
tled in conjunction with the representative authority pursuant to § 49 HGB (Com-
mercial Code) to legaily represent the KfW in Frankfurt am Main. Their entitlement
for representation results from § 12 sect. 2 of the act concerning the KfW in the
wording of June 23, 1969 (BGBI S 573 - Civil Code folio I, page 573). Last
amended by the ninth ordinance on the Adaption of Responsibilities dated 31% Oc-
tober 2006 (Civil Code folio I, p. 2427).

b)  with regard to the Power of Attorney, dated 26" March 2010, Deed No. 129/2010,
Mr. Albert E. Backes, Netary Public in Frankfurt am Main, that Mr. Stadier and Mr.
Pettetkau are authorized for the purchase and charge of real estate for KfW, The
aforementioned Power of Attorney, the original of which was presented to me, is at-
tached as a certified copy. '

Cost Calculation
according Para. 141, 154 regulation of court cost (Kost0O)

Para. Value Rate
141, 32, 45 310.000,00 € 130,00 €
55 0,00€ 10,00 €
0,00 € 13,00€
0,060€ 18,00 €
136, 152 0,00¢€ 2,50¢
137, 152 0,060 € 5,00€
subtotal 178,50 €
VAT 19% 33,92 €
total 212,42 €

Georg Thomas Scherl
Civil Law Notary




Beglaubigte Abschrift/CERTIFIED COpy

Notar/CIVIL LAW NOTARY

DR. GEORG THOMAS SCHERL

Savignystrafe 43
60325 Frankfurt am Main,
State of Hessen, Germany

German:

Die Ubereinstimmung der nachstehenden
Fotokopie mit der mir vorliegenden Urschrift
beglaubige ich hiermit.

Es wird versichert, dass diese Urkunde
ein vollsténdiges Lichtbild der Urschrift ist.

English:
I hereby certify that this instrument Is a true

and a complete photocopy of the original which
was presented to me.

Civil Law Notary
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Vollmacht

Nach § 6 Absatz 3 Satz 3 des Gesetzes (iber die Kreditanstalt fiir Wiederaufbau

(BGBI. 19691 8. 573), zuletzt geandert durch die Neunte Zusténdigkeitsanpassungsverord-
nung vom 31. Oktober 2006 (BGBI. | S. 2427) in Verbindung mit § 3 Absatz 2 Satz 3 der
Satzung der Kreditanstalt fir Wiederaufbau (Bundesanzeiger 2003 Nr. 175 Seite 21065)
erméchtigt der Vorstand hiermit

Herrn Dr. Volker GroR

| Herrn Dr. Christian Frey
Frau Angelika Klimpe
Herrn Klaus Pettelkau
Herrn Claus Stadler
Frau Christiane Orlowski
Herr Jérg Brombach
Frau Susanne Hetkamper
Herm Axel Hinterthan
Herm Gerd Kugler
Herrn Wolfgang Eichhorst

~ und zwar jede Person fiir sich - die KW bei der VeréuRerung und Belastung von
Grundstlicken jeweils mit einem anderen bevollméchtigten Vertreter mit Vertretungsbefugnis

gemé&R § 40 HGB zu vertreten.

Frankfurt am Main, den 22. Mirz 2010

Bernd Loewen




Urkundenrolle Nr. 129 Jalir 2010

Umstehende vor mit vollzogenen Unterschriften:
‘}‘ 1. des Herm Dr. Norbert Kloppenburg
Yy 2. des Herrn Bernd Loewen

K\i\_;'dc von Person bekannt,
bc&{e Mitglieder des Vorstandes der

\ .
\;‘\ Kreditanstalt fiir Wiederaufbau ( KfW )

Q, Palmengartenstrafie 5 - 9
!

3 60325 Frankfurt am Main
beglaubige ich%%ienni-t.
Die Frage nach eg\;\\. Vorbefassung des Notars i.S.d. § 3 Abs. 1 Nr. 7 BeurkG wurde verneint.

Frankfurt am Main, ..3\ 26. Mrz 2010




CERTIFICATION

I, Edward M. Luria, an attorney licensed to practice in the District of Columbia, the State
of Delaware and the Commonwealth of Pennsylvania, 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.

Dated: 8" 29-]3 %«»‘z’/% ,Z«uﬂ,

Edward M. Luria






