ALVORD AND ALVORD
ATTORNEYS AT LAw
1050 SEVENTEENTH STREET, NW
Sutre 301
WASHINGTON, DC

ELIAS C ALVORD (1942) 20036
ELLSWORTH C. ALVORD (1984)

(202) 393-2266
FAx (202) 393-2156
E-MAIL alvordiaw@eol com

February 23, 2010

Chief

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

Dear Section Chief,

REGCRD&TIONNO.%(% 72 FILED

FEB 23 10 8-00 Am
SURFAGE THANSPUHTION BOARD

OF CCUNSEL
LRBAN A LESIER

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 February 18, 2010, 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 fiir Wiederaufbau
Palmengartenstrasse 5-9
D 60325 Frankfurt am Main

Germany

Borrower: CPR Leasing Ltd.

Suite 500 - 401 Oth Avenue S. W.

Calgary, Alberta
Canada T2P 4Z4



Section Chief
February 23, 2010
Page 2

A description of the railroad equipment covered by the enclosed document

4 AC-4400-CW locomotives: CP 9835 - CP 9838.
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 $41.00 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,

=

k{Robert W. Alvord

RWA/sem
Enclosures



RE&RDR“OMNG.MF‘@
FEB 23 10 8-00 AM

SURFACE TRANSPORTATION BOARD

MEMORANDUM OF SECURITY AGREEMENT dated February
{3, 2010 between CPR Leasing Lid. (the "Corporation") and
Kreditanstalt flir Wiederaufbau (the "Secured Party") Capitalized
terms which are defined herein shall have their respective meanings
ascribed thereto in the Security Agreement (refzrred to below),

Corporation and Secured Parly have entered into that certain Security Agreemen:
da‘ed as of January 29, 2010 (the "Security Agreement") the terms of which are incorporated by
reference herein), pursuant to which the Corporaiion has granted a sceurity interest to the Secured
Party over the locomotives identified in Scheduie "A" hereto, bearing the equipment numbers of the
Corperation shown in said Schedule "A", and all additions and alterations thereof, replacements

thereof and substitutions therefore.

IN WITNESS WHEREOF, the parties wish 10 show for the public record the grant of
the security interest in the aforesaid property in favour of the Secured Party, and accorCingly have
caused this memorandum 1o be executed by their officers thereunto duly authorized, as 6f the date

first above written.

CPR LEASING LTD.

_ et e Gy

Name: Marlowe Allison

Tidle: President and Treasurer

KREDITANSTALT FUR WIEDERAUFBAU,
represented by KfW IPEX-BANK GrnbH

Name:

Tatle:

Name:
Title:

IR IAPYT ]



MEMORANDUM OF SECURITY AGREEMENT dated February

18, 2010 between CPR Leasing i.td. (the "Corporation") and

Kreditanstalt fiir Wiederaufbau (the "Secured Party"). Capitalized

terms whick: are defined herein shall have their respective eeanings

ascribed thereto in the Security Agreement (referred 1o below).

Corporation acd Sceured Party have entered into that certain Security Agreement
dated as of January 29, 2010 (the "Security Agrecment") the terms of which are incorporated by
reference nerein), pursuani to which the Corporation has granted a security interest o the Secured
Party over the locomotives identified in Schedule "A" hereto, bearing the equipment numbers ofthe
Corporalion shown in said Schedule "A", and all additions and alterations toereof, réplacements

theraof and substitutions thercfore.

IN WITNESS WHEREOF, the parties wish 1o show for the public record the grantof
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 acthorized, as of the date

first above writlen.

CPR LEASING LTD.

Name: Matlowe Allison

Title: President and Treaswrer

KREDITANSTALT FUR WIEDERAUFBAU,
represented by KfW IPEX-BANK GmbH

Al

Name: Melanic Abels
Title: Kirst Vice President

Name: Stefan Glink x \
Title: Vice President .

A123500030924¢ v?



NOTARIAL CERTIFICATE

PROVINCE OF ALBERTA )
CANADA ) §8:

fin
On tais ﬁ day of February, 2010 before ine personally appeared Marlowe Allisoz, to me
personally known, who, by me being duly sworn, says that he is the President and Treasurer o7 CPR
LEASING LTD., and that the foregoing instrument was signed on behalf of said corporation by

authority of its board of directors, and he acknowledged that the executicn of the foregoing
instrument was the free act and deed of said co i

Commidsion is held at the pleasure of the

overnor in Council for the Province of
Alberta, Canada

Béla G. Berze
Barnster & Solicitor

AITIFAIIRETL4 7
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No.76 of the sments for 2010
[ hereby certify and attest Lae above signatures recognized as their own by the lady
end gentieman persenally known to me.

1. Melanie Abels.
2. Stefan Glink

and I recognize the above signatures to be theirs At the same time 1 cerlify that
pursuant 1o the Regisier of Cemmerce ( local court of Frankfurt am Main.
Genmnany, FIRB 79744 } furnished to mie, the above undersigned

Melanie Abels and Siefan Glink

i theit capacities as aulthorized representatives with the powers of aftorney
‘Yhursuant (o section 49 of the German Code of Commerce are dulv authorized to

resent joindy KW JPEN-Bank Gmbl, PalmengartenstraBe 5 - 9, D-60325

.

Filokfurt am Main, Germany

&‘ they are also autotized to represent KW (Kreditanstalt fisr Wiederau{bau).

Falmeggartenstrafe 5-9. D-60325 Frankfurt am Main, Germeny, based on the

Power diyAttorney and Autorization. dated on the 30" day of June 2009 and
otarizea reproduction.

ial recording, the notary asked the persons concemoed whether he
\Q Or is active in the matter which is object of the recording. bevond
Ntv. as far as it was not carried out by order of all persons

gsons concerned declared {his hel to be the case.

Prior Lo the h:l.r
has already by

his ofTiolal &
concery f

bt Main, this 18" dgy{;ﬁﬁ:i’ebrunry 2010




Zost accountin: _
E}E alue: Maximum value

Hfcharge §§ 32,45 KostO € 130,--
‘charge § 150 KostO {(2x 13, €) € 26,--
" Charge § 55 € 10.--
€ 166,~
VAT 19% £ 31,54
€

Frankfurt am Main, this 18" day of February 2§10




Schedule “A™

Description of the Locomotives

CPR Leasing Lid.

I B R T s I L
i General Motors AC-4400-CW Diesel Electric CP9835 to CP9838 (inclusive)

JIFIPP I3V T



Notarized reproduction

kFw

BANKENGRUPPE

Vollmacht und Erméchtigung

Power of Attorney and Authorisation

der grantad by
Kiw KW
(auch bekannt als Kreditanstalt fiir (also known as Kreditanstalt fiir
Wiederaufbal:) Wiederauftbau)

Palmengartenstrasse 5 -9
60325 Frankfurt am Main
Deutschland

Palmengarenstrasse 5 - 9
60325 Frankfurt am Main
Germany '

zu Gunsten der KFW IPEX-Bank GmbH
Palmengartenstrasse 5 - 8
60325 Frankfurt am Main
Deutschiand

to KfW IPEX-Bank GmbH
Palmengarienstrasse 5- 9
80325 Frankfurt am Main

Germany

nachfolgend , IPEX® genannt

nereinafter referred to as "IPEX"

[

Praambel

Preamble

Dis KW hat mit Wirkurg zum 1. Januar 2008,

C.00 Uhr (der "Stichtag”) nach Makgabe
| eines am 21. Dezember 2007 geschlossenen

Einbringungsvertrages ihren unter der

Bezeichnung "KW [|PEX-3ank”
Teilbetrieb Projekt- und Exportfinanzierung

gellhren

mit allen Vermdgensgegensténder und Ver-
bindlichkeiten sowie Rechien und Pflichten,
Kundenbeziehungen und Geschéaftschancen,
mit alleiniger Ausnahme derin § 1 Abs, 2 des
Einbringungsvertrages benannter

gensgegenstande

der Sacheinlage in die IP=X eingebracht.

Vermo- |

]
und Verbindlichkeiten, |
(nachfolgand auch "Tellbetrieb"} im Wege | "Business Dijvision") to IPEX by way of a !

In accordance with the terms of a capial

contribution agreemen; dated 21 Decemter
2007, and with effect as o * January 2008,
0.00 a.m. (the "Key Date"), KW transferred
its project and export financing divisicn,
known as "Kfw tPEX-Rank®, ncluding all
assets and liabilities as well as all rights and
obligations, cuslomer contacts anc businsss
ppportunities of tais tusiness division, except
only of the assets and habilities described in
sec, 1 para 2 of the capital contribution

agreement, (heieinaiter aiso referred to as the

contribution n kind to the share capital of
IPEX.

KFW - 60325 Frankiurt - Palmengartensirae 5-9 « Tel: DES 2431-D » Fax: DLY 7421-2844

]



BANKENIRUSPE

_ Erfllung ihrer  Einlageverpflichtung

ffHen auch die zwischen der KW und deren

fnden bestehenden und zum Teilbetrieb
éhﬁranden Darlehensverhéltnisse  bzw.
¥Darlehensforderungen nach den Bestim-
mungen eines zwischen der KW und der
IPEX am 31. Dezember 2007 geschlossenen
Master-Ubertragungsvertrages (der "Master-
Ubertragungsvertrag") von der Kfw auf die
IPEX Ein Teill der den
Uiberirageren Darlehensverhalinissen zuzu-
ordnenden Sicherheiten wurde aus rechi-
lichen oder tats&chlichen Grilnden nicht oder
noch nichl auf die IPEX (bertragen und wird
nach Maftigabe eines am 31. Dezamber 2007
zwischan der KW und der IPEX geschlos-
senan Sicherheltentreuhandverirages {der

libertragen.

"Sicherheitentreuhandvertrag”) der
KW treuhéndensch fiir die IPEX gehalten und

verwaltet.

van

i compliance with its obligation fo make a
capitai contribution KivV further transferred to
IPEX all loan agreements and loan claims
between KW and its customers that are part
of the Business Division, as stipulated in a
master transfer soncluded
between KfW and IPEX on 31 December

2007 (the "Master Transfer Agreement").

agreement

For legal or practical reasons, some of the

collateral provided for the loans thus
transferred has noi, or not yet, been assigned
to IPEX and is being held In irust and
managed by KfW on behzl{ of !PEX undsr a
security trust agreement concludea between
KW ana IPEX on 31 December 2007 (the

“Security Trust Agreement").

Die Finanzierungen und sonstigen Geschifte
des Geschafisfeides Export- und Projek:-
finanzierung sinschlieflich ces Teilbetr.ebes
wurden ab dem Stichtag innerhalt der
KiW-Bankengruppe bei der IPEX geblndelt.
Aus diesem Grunde wird cie IPEX sd@miliche
ab dem Stichtag im Zusammenhang mit dem
Teilbetrieb stehanden Tatigkeiten, insbe-
. sondere solche im Zusammenrharg mit den
Darlenensverhélinissen und dazugehbrigen
Sicherheiten, auch Insoweit sustben, als die
entsprechende Rechisposition vorldufig oder
dauerhaft bei der KIW verblieben isl. Dis

Effective as of the Key Date, IPEX has
assumac responsibility witin the KW bank
group ¥or alt financing anc other transactions
that fall within the domain of the export and
project firancing business, which includes the
Business Division. Therefore, effective as of
the Key Date, IPEX shall also be resporisible

Dwvision, in particular activiies relatng lo any
ioars and related collateral security, in so far
as the pesiton

temporarily or permznently remains with KIw,

corresponding  legal

Tre administration and imp ementaucn of al

for all aclivities relaiing to the Business :

KfW « §€325 Frankfur! - ®almengartenstralle 5~9 » Ten: 0GY 7431-0 » Fax: D39 7431-2044



BANKENGRUPPE

a5

Porachtigt, dle KfW-Geschafte im eigenen

T3

transactions relating to the Business Division
shall be handled and exscuted by IPEX by
way of an unlimited agency. In doing so, IPEX
shall be entitled 1o transact business of KIW in
its own name and/or as agent acting on KiW's

fund / oder fremden Namen fir die KIW zu | behalf.
4ifilhren.

Dies vorausgeschickt, erméchtigt und | Now, tharefore, KW grants the following
'| bevollméachtigt die KW die IPEX wie folgt: powers and authority to IPEX;

1. Die IPEX ist ermachtigt, alle im| 1. Regarding any dealings with 1third

Zusammenhang mit den bei cer KW
verbliebenen dem Tellbetrisb zuzuord-
nenden Rechtspositionen arfallenden
Rechtsgeschéfte und Handlungen
vorzunehmen. Die IPEX st insbeson-
dere ermachtigt, alle erforderlichen oder
sachdienlichen Handlungen und
im Zusammennang
mit KW fur die IPEX

freuhénderisch gehaltenen Sicherhei-

Rechtsgeschéfie
von der

ten vorzunehmen. Die IPEX darf insbe-
sondere bestehende Sicherheiten frei-

auch neue Sicherhelten bestellen. Zu
dizsem Zweck willigt die KW hiermit ir
Verfigungen der JPEX {ber im Zusam-
menhang mit dem Teilbetrieb stehende
Rechte der KiW ein Dies schlieit auch
dag Fihren von Prozessen und die
Balastung von

Verdullerung oder

Grundstiicken mit ein.

gegeniber Dritten im eigenen Namen!

geben und, soweit dies sachdienlich ist,

narlies, {PEX shall be entitled to

undertake in its own name any and all
legal l'ansactions and acts which,
while being part of the Businzss
Division, are still held by KW or to
which KW is still subject. In particular,
{PEX shall be entifled to undertake any
and all legal transactions and acts trat
may be required or appropriate in
connecilon with ny collateral secunty
held in trust by KW on behalf of IPEX.
In parlicular, IPEX shall be entitied o
release any such collateral security
and, if appropriale, to create new
coflaterai security. For this purpose,
KIW hereby approves of and agrees {o :
any dispositions of IPEX affecting

rights held by KW in cennection with '
the Business Division. This shall i
inciuda the right fo libgate and the right

lo dispose of or encumber real estate.

KfW « 60325 “rapkfurt » FatmzagarenstraBe 5-9 - Tei: 060 743 ~01 « Pan, 065 7431-2344



BANKENGRUPPE

2, Die KIW bevolimachtigt die IPEX unter | 2. KiW — waiving tne restrictions under

, Befrelung von den Beschriinkungen Section 181 German Civil Code -
des § 181 BGB zur Vornahme aller grants IPEX full power fo underiake
Rechtsgeschéafte und Handlungen im any and all legal transactions and acts
Namen der KfW, die im Zusammen- In the name of KW reiating o any
hang mit den betl der KW verbliebenen legal positions which, while being ‘part
dem Teilbetrieb  zuzuordnenden of the Business Division, remain with
Rechtspositionen anfalien, Dles KW. This shall include the right to !
schlie®t das Fiihren von Prozessen und litigate and the right to dispose of or
die VerduRerung oder Belaslung von encumber real estate, IPEX shall be
Grundstlicken mit ein. Die [PEX ist entitied to delegaie lts powers
berechtigt, Untervolimachien zu erieiler hereunder and may exempt such
und dabei auch die Unterbevollméch- oersons from the restrictions under
tigten von 'den Beschrankungen des Section 181 German Civil Ccde.
§ 181 BGB zu baireien,

3. Die KW verpflichtet sich, alle]3 KW shall apzrove and consent to all
rechtmaRigen Handlungen  oder legally permissible acts and legal
Rechisgeschéfte, die die IPEX im transaclions IPEX may undertake or
Zusammenhang mit bei der KW engage in with regard to any rights and
verbliebenen  Rech!spositionen  im obligations remaining with <fW but
Zusammenhang mit dem Teilbetrieb being part of the Business Division.
vernimmt, zu genehmigen. ]

4 Diese Vollmachli und Erm&chbigung [4.  This Power of Attomey and
sowie ihre Auslegung unterliegen Authorisation as wel! as its interpreta-

L deuischem Recht. I tion is go‘verned by Garman law.

KfW « 60325 Frankfurt » PalincngartenstraBe 5-9 « Tel,: 0GY 7431-0 « Fnx: OB 7431-2944



BANKENGRUPPE
5. Diese Vollmacht und Ermé&chtigung [ 5. This Power of Adomey and
sowle die Power of Attorney and Autharisation as well as the Vollmacht
Authorisation sind jeweils eigen- und Erméchiigung are separate
stindige [Erklarungen und pgellen declarations and are both valid
unabh&ngig voneinander. | indepandentiy of each other.
Frankfurt, den 30. Juni 2008
KW
7 . N
O APUA @[o Wi\
Daniela Langen Christiane Horn‘gx :

KfW » 60325 Fronkfurt « PeimengprienstraBe 5-9 » Tel.: D69 7431~0 « Fax: D69 7431-2344



No. 273 of the roll of documents for 2009
1hereby certify and attest the above signatures recognized as their own by the
ladies pexsonally lmown to me:

1. Daniela Langen,
2. Christiene Honig,

and 1 recognize the above signatures to be theirs.
I also confirm that according to the certificate of the Minister of Finance o:" the

Federa! Republic of Germany of April 7, 2009 -the following ladies
Danieia Langen and Christiane Hénig

are entitled in conjunction with the representative authority pursuant to §§ 49, 54
HGB ( Commercial Code ) to legally represent the KfW in Frankfurt on Main.
Their enti*lement for representation results from § 12 sect. 2 of the act concerning
the KfW in the wording of June 23, 1969 ( BGBI 8. 573 - Civil Code folio I, page
573 ) last amended by the ninth ordinance on the Adaption of Responsibilities
dated 31 Ociober 2006 ( Civil Code folio I, p. 2427).

Prior to the notarial resording, the notary asked the persons concerned whether
they have already been or are active in the matier which is object of the recordirg,
beyond their official activity, as far as it was not carried out by order of all persons
concerned. The persons concerned declared this not tc be the case.

Signed at Frankfurt am Main, this 30" day of June 2009

Cost accounting
value: Maximum value
charge §§ 32,45 Kos:O
charge § 150 KostQ

VAT 19 %




| hereby certify and aitest this document
1o be an excct repioduction gt the

oiiginal,

Franklufi/Moin, Germany ..




CERTIFICATION

I, Robert W, Alvord, attarney 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 originai document.
Q‘, —

Robert W. Alvord




