ALVORD AND ALVORD
ATTORNEYS AT LAW
IC50 SEVENTEENTH STREET, NW
SuItE 301
WASHINGTON, D.C

ELIAS C ALVORD (1042) 20036
ELESWORTH € ALVORD (1964) —

(202) 393-2266
FAx (202) 393-2156
E-MAIL alvordlaw@aol com

May 28, 2010

Chief

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

Dear Section Chief,

Y2810 90 9aM

. SURFACE TRANSPORTATION BOARD

Enclosed for recordation pursuant to the provisions of 48 U.S.C. Section
11301(a) are two (2) copies of a General Release and Discharge, dated as of
January 22, 2010, a secondary document as defined in the Board's Rules for the

Recordation of Documents.

The enclosed document relates to the General Security Agreement
previously filed with the Board under Recordation Number 23305.

The name and address of the party to the enclosed document are:

Lender: Kreditanstalt fir Wiederaufbau, represented

by KfwW IPEX-Bank GmbH
Palmengartenstrasse 5-9

D 60325 Frankfurt am Main

Germany

[Borrower: Canadian Pacific Railway Company
401 9™ Avenue, SW., Suite 920

Calgary, Alberta T2P 424

Canada]



Section Chief
May 28, 2010
Page 2

A description of the railroad equipment covered by the enclosed document

4 locomotives: CP 9300 - CP 9303.
A short summary of the document to appear in the index is:
General Release and Discharge.

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,
N Robert W. Alvord

RWA/sem
Enclosures
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SURFACE TRANSPORTATION BOARD Execution Copy

GENERAL RELEASE AND DISCHARGE

Canadian Pacific Railway Company ("CPRC")

AND TO:  the purchasers of the Released Security (as such term is hereinafier defined)

ANDTO: WHOMIT MAY CONCERN

RE:

Locomotives bearing Road Numbers CP9300 to CP9303

For good and valuable consideration, the reccipt and sufficiency of which are hereby
acknowledged, the undersigned Kreditanstalt filr Wiederaufbau, a public law institution existing
under German law (the "Lender") hereby confirms and agrees as follows:

1.

13807454

CPRC and the Lender are party to a loan agreement dated July 24, 2000, originally
among 3517021 Canada Inc. and the Lender and assumed by CPRC on December 14,
2000 (the "Loan Agreement"). As security for its obligations under thc Loan
Agreement, CPRC has granted in favour of the Lender a general security agreement dated
December 14, 2000 (the "General Security Agreement') over sixty-five model
SD9OMAC Locometives bearing Road Numbers CP9100 to 9160 and CP9300 to CP9303
(the "Borrower Security").

The Lender hereby fully and unconditionally releases and discharges four locomotives
from the Borrower Security, more particularly described as Model SDIOMAC 6,000
horse power locomotives bearing Road Numbers CP9300 to CP9303 (the "Released

Security").

The Lender hereby releases its interest in all policies of insurance held in respect of the
Released Security and hereby agrees that any notation of its said interest may be deleted
from all such policies.

The Lender hereby agrees to execute and deliver to CPRC (which CPRC may in tum
deliver to any purchaser of the Released Security) any discharge documentation prepared
by or on behalf of CPRC in order to discharge the Rcleased Securily, including (i) any
financing change {discharge) statements in respect of all financing statements registered
against CPRC under the Personal Property Security Act (Alberta), the Personal Property
Security Act (Ontario) or any equivalent personal property security law, (ii) the Canada
Transportation Act and (iii) the Surface Transportation Board or any other related boards
in any state or federal office in the United States of America; provided that all reasonable
cxpenses incurred by the Lender in this regard are paid by CPRC. The Lender also
agrees that it will cxecute and deliver to CPRC such additional releases, discharges,
documents and further assurances as may be reasonably required by CPRC or purchasers

'of the Released Security from time to time; provided that all reasonable expenscs

incurred by the Lender in this regard arc paid by CPRC.

[




ffically authorizes CPRC or Macleod Dixon LLP or any.of CPRC's
or United States of America to discharge all registrations against CPRC
n to the Released Security but not in relation to the remaining 61
ich are not released, including the registrations against CPRC listed in
3 attached to this genetal Release and Discharge, as long as such
are discharged only in relation fo the Released Security.

hities by CPRC under or pursuant to the Loan Agreement or the General
greement shall survive this General Release and Discharge and shall enure to
Efit of the Lender and its successors and assigns.

i '» ease and Discharge shall be governed by the laws of the Province of Ontario.
tRelease and Discharge shall enure to the benefit of CPRC, the purchasers of the
¢ased Security and their respective successors and assigns, and shall be binding upon
Lender and its successors and assigns.

NESS WHEREOF this general Release and Discharge has been executed and delivered
dersigned under the hand of its duly authorized officers as of January 22, 2010.

KREDITANSTALT FUR WIEDERAUFBAU,
represented by KfW IPEX-Bank GmbH

By:
Name: Melanie Abels
Title: B President
By:
Name:

Title: Vice Prelident

N 10897434
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No.29 of the roll of documents for 2019

1 hereby certify and attest the above signatures recognized as their own by the
lady and gentleman personally known to me:

1. Melanic Abels,
2. Stefan Glink,

and I recognize the above signatures to be theirs. At the same time [ certify that
pursuant to the Register of Commerce {local court of Frankfurt am
Main,Germany, HRB 79744 } furnished to me,the above undersigned

Mrs.Melanie Abels and Mr Stefan Glink,

in their capacities as authorized representatives with the powers of attorney
pursuant to section 49 of the German Code of Commerce are duly authorized to
represent jointly KfW IJPEX-BANK Gmbk,Paimengartenstrasse 5-9,D-60325
Frankfurt am Main,Germany.

Further they are also authorized to represent KfW{Kreditanstalt fiir Wiederaufbau)
almengartenstrasse 5-9,D-60325 Frankfurt am Main,Germany based on the

Yower of Attomey and Autorization,dated on the 30" day of June 2009 and

ed in nolarized reproduction.

jal activity, as far as it was not carried out by order of all persons
. The persons concerned declared this not to be the case.
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BANKENGRUPFE

Volimacht und Erméchtigung

Power of Attorney and Authorisation

der granted by
Kiw Kiw
(auch bekannt als Kreditanstalt fur {also known as Kreditanstalt fiir
Wiederaufbau) Wiederaufbau)
Palmengartenstrasse 5- 9 Palmengartenstrasse 5 - 9
60325 Frankfurt am Main 60325 Frankfurt am Main
Deutschland Germany

zu Gunsten der KW IPEX-Bank GmbH
Palmengartenstrasse 5-9
60325 Frankfurt am Main
Deutschland

to KIW IPEX-Bank GmbH

Palmangarfenstrasse 5- 9

80325 Frankfurt am Main
Germany

nachfolgend , IPEX“ genanni

hereinafter refarred {o as “"IPEX"

Praambel

Preamble

Die KiW hat mit Wirkung zum 1. Januar 2008,
0.00 Uhr (der "Stichtag”) nach MaBgabe
l eines am 21. Dezember 2007 geschlossenen
; Einbringungsvertrages ifiren unter der
Bezeichnung “KfW IPEX-Bank® geflihrten
Teilbetrleb Projekt- und Exportfinanzierung
mit allen Vermdgensgegensténden und Ver-
bindlichkeiten sowie Rechten und Pflichten,
Kundenbeziehungeh und Geschaftschancen,
mit alleiniger Ausnahme derin § 1 Abs. 2 des
Einbringungsvertrages benannten Vermd-
gensgegenstinde und Verbindlichkeiten,
(nachfolgend auch "Teilbetrieb”) im Wege
der Sacheinlage in dig IPEX eingsbracht.

in accordance with the terms of a capital
contribution agreement dated 21 December
2007, and with effect as of 1 January 2008,
0.00 a.m. {the "Key Date"), KW transferred
its project and export financing division,
known as "KW IPEX-Bank", including all
assets and liabiliies as well as all rights and
obligations, customer confacts and business
oppontunities of this business division, except
only of the assets and liabilitles described In
sec. 1 para 2 of the capital contribution
agreement, (hereinafter also referred to as the
"Business Division") to IPEX by way of a
contribution in kind fo the share capital of
tPEX.

KfW » 60325 Frankfurt « PalmengartenstraBe 5-9 » Tel.: 069 7431-0 « Fax: 063 7431-2044
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BANKENGRUPPE

Zur  Erftllung ihrer Einlagsverpflichtung
wurden auch die zwischen der KIW und deren
Kunden bestehenden und zum Telbetreb
gehdrenden Darlehensverhélinisse bzw.
Darishensforderungen nach den Bestim-
mungen eines zwischen der KW und der
IPEX am 31. Dezember 2007 geschlossenen
Master-Ubertragungsvertrages (der "Master-
Ubertragungsvertrag®) von der KAW auf die
IPEX (bertragen. Ein Tell der den
Uibertragenen Darlehensverhdltnlssen zuzu-
ordnenden Sicherheiten wurde aus recht-
lichen oder tatsichlichen Griinden nicht oder
noch nicht auf dle IPEX {ibartragen und wird
nach Maflgabe eines am 31. Dezember 2007
zwischen der KfW und der IPEX geschlos-
senen Sicherheitentreuhandvertrages {(der
"Sicherheitentreuhandvertrag”) von der
KW treuhéndersch filr dle IPEX gehalten und
verwaltet.

In compliance with Its obligation to make a
capital confribution KIW further transferred to
IPEX all loan agreements and loan claims
between KfW and its customers that are part
of the Business Division, as stipulated in a
master fransfer agreement concluded
betwesn KW and IPEX on 31 December
2007 (the "Master Transfer Agreement").
For legal or practical reasons, some of the
collateral provided for the loans thus
transferred has not, or not yet, been assigned
to IPEX and is being held in trust and .
managed by KfW on behalf of IPEX under a
security trust agreement concluded between
KW and IPEX on 31 December 2007 (the
"Security Trust Agreement”).

Die Finanzierungen und sonstigen Geschéfte
des Geschéfisfeldes Export- und Projeki-
finanzierung einschlleBlich des Teilbetriebes
wurden ab dem Stichtag innerhalb der
KfW-Bankengruppe bei der IPEX gebliindett.
Aus diesem Grunde wird die IPEX s@mtliche
ab dem Stichtag Im Zusammenhang mit dem
Tellbetrieb stehenden Téatigksiten, insbe-
sondere salche im Zusammenhang mit den
Darlehensverhédltnissen und dazugehdrigen
Sicherheiten, auch insoweit ausiiben, als die
entsprechende Rechtsposition vorldufig oder
dauerhaft bei der KW verblieben ist. Die

Effective as of the Kay Date, IPEX has
assumed responsibility within the KIW bank
group for all financing and other transactions
that fall within the domain of the export and
project financing business, which includes tha
Business Division. Therefore, effective as of
the Key Date, IPEX shall also be responsible
for all activities relating to the Business
Division, in particular activities relating to any
loans and related collateral security, in so far
as the corresponding legal position
5 temporarily or permanently remains with Kiw,
The administration and implementation of all

KW » 60325 Frankfurt » PalmengartenstraBe 5-9 » Tel.: 069 7431-0 « Fax: 069 7431-2944
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BANKENGRUPPE

Verwaltung und Abwicklung aller Gaschifte
im Zusammenhang mit dem Teilbetrieb durch
dle IPEX erfolgt im Sinne siner vollumiéng-
lichen Geschiéftsfilhrung. Die IPEX ist dabel
berechtigt, die KiW-Geschifte im eigenen
und / oder fremden Namen fir die KW zu
flhren.

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

Dies vorausgeschickf, erméchtigt uhd
bevoliméchtigt die Kfw die IPEX wie folgt:

Now, therefore, KW grants the following
powers and authority 1o IPEX:

1. Die IPEX Ist emméchiigt, alle Im
Zusammenhang mit den bel der Kiw
verbliebenen dem Teilbetrieb zuzuord-
nsnden Rechtspositionen anfallenden
Rechtsgeschifte und Handlungen

gegenlber Dritten im eigenen Namen

vorzunehmen. Die IPEX ist insbeson-
dere ermachtigt, alle erforderlichen oder
sachdisnlichen Handlungen und

Rechtsgeschafte im Zusammenhang

mit von der KW filr die IPEX

treuh@nderisch gehaltenen Sicherhei-
ten vorzunehmen. Die IPEX darf insbe-
sondere bestehende Sicherheiten frei-
geben und, sowsit dies sachdienlich ist,
auch neue Sicherhsiten bestellen. Zu
diesem Zweck willigt die KW hiermit in

Verfiigungen der IPEX {iber im Zusam-

menhang mit dem Tellbetrieb stehende

Rechte der KiWV ein. Dies schliefit auch

das Flhren von Prozessen und die

Verdullerung oder Belastung von

Grundstiicken mit ein.

1. Regarding any dealings with third
parties, IPEX shall be entitled to
undertake in its own name any and all

. legal transactions and acts which,
while being part of the Business
Division, are still held by KW or to
which KIW is still subject. In particular,
IPEX shall be entitled to undertake any
and all legal transactions and acts that
may be required or appropriate in
connection with any collateral security
held in trust by KW on behalf of IPEX.
in particular, IPEX shall be entitled fo
release any such collateral security
and, if appropriate, to creats new
collateral security. For this purpose,
KW heraby appraves of and agrees to
any dispositions of [PEX affecfing
fights held by KW In connaction with
the Business Division. This shall
include the right to litigate and the right
fo dispose of or encumber real estate.

KfW = 60325 Frankfurt » PalmangartenstraBe 5-9 « Tel,: 69 7431-0 » Fax: 069 7431-2944
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BANKENGRUPPE

Die KW bevollméchtigt die IPEX unter
Befrelung von den Beschrénkungen
des §181 BGB zur Vornahme aller
Rechtsgeschifte und Handlungen im
Namen der KfW, dis im Zusammen-
hang mit den bel dér KfW verbliebenen
dem Teilbetrisb  zuzuordnenden
Rechtspositionen anfallen. Dies
schilefit das Fhren von Prozessen und
die VerduRBerung oder Belastung von
Grundstlicken mit ein. Die IPEX ist
berechtigt, Untervolimachten zu erteilen
und dabei auch die Unterbavoliméch-
tigten von den Beschrénkungen des
§ 181 BGB zu befreien.

2. KW — walving the restrictions under
Section 181 German Civi Code -
granis IPEX full power to undertake
any and all legal transactions and acts
in the name of KW relating to any
legal positions which, while being part
of the Business Division, remain with
KIW. This shall include the right fo
litigate and the right to dispese of or
encumber real estate. IPEX shall be
enfited fo delegate its powers
hereunder and may exsmpt such
persons from the restrictions under
Section 181 German Civil Code.

Die KW verpflichtet sich, alle
rechtméRigen Handlungen oder
Rechtsgeschéfte, die dis IPEX im
Zusammenhang mit bei der KW
verbliebenen  Rechtsposlfionen im
Zusammenhang mit dem Tellbetrieb
vornimmt, zu genehmigen.

3. KfW shall approve and consent to all
legally permissible acts and legal
transactions IPEX may undertake or
engage in with regard to any rights and
obligations remaining with KW but
being part of the Business Division.

Disse Vollmacht und Erméchtigung
sowie thre Auslegung unteriegen
deufschem Recht.

4, This Power of Attorney and
Authorisation as well as its interpreta-
tion Is governed by German law.

KfW « 60325 Frankfurt » Palmengarienstralle

5-9 » Tel.: 069 7431-0 » Fax: 065 7431~2944
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Diese Volimacht und Erméchtigung | 5. This Power of Attornsy and
sowle die Power of Aitorney and Authorisation as well as the Vollmacht
Authorisation sind Jewells eigen- und Erméchfiguny are separate l
stindige Erklérungen und gelten declarations and are both valid ;:
unabhéngig voneinander. independently of each other. "

Frankfurt, den 30. Juni 2009 j

Kiw

Hampun @fbm}x !

\J
Danlela Langen Christiane HBn'IgS
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No. 273 of the roll of documents for 2009

[ hereby certify and attest the above signatures recognized as their own by the
ladies personally known to me:

1. Daniela Langen,
2. Christiane Honig,

and ] recognize the above signatures to be theirs.
I also confirm that according to the certificate of the Minister of Finance of the

Federal Republic of Germany of April 7, 2009- the following ladies
Daniela Langen and Ghyistiane Honig

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 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 October 2006 ( Civil Code folio ], p. 2427).

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

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

CBROR
3, % (%)
SR
. =

[ehF / >
£ % N

Cost accounting
value: Maximum value

charge §§ 32,45 KostO € 130,--
charge § 150 KostQ £ 13—
€ 143,--
VAT 19% € 22717
. -— 170,17

Frankfurt am Main, this 30™ day of June 2009
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Personal Propel

Registrations (Alberta

SCHEDULE "A" TO THE RELEASE AND DISCHARGE OF
KREDITANSTALT FUR WIEDERAUFBAU

| Debtor

Canadian Pacific Railway Company

‘il RRepistration # -
00121903645

Amended by:
#01022318578

(this registration will be
amended to delete the
four locomotives which
are the subject of the
release)

Security Type

Security Agreement

Personal Property Registrations (Ontario)

"Debtor ™ epistration#- - . |Security Tvpe - ~ ..
Canadian Pacific Railway Company 2000 1214 1705 9065 | Security Agreement
4901
(this registration was made egainst the ) . )
following  categories:  “Inventory, | (this registration will
Equipment, Accoun's, Other") be amended to delete
the four locomotives
which are the subject
of the release)
Registration pursnant to the Canada Transportation Act
Debtor * "] Registration 7+ r ] Security Fype:
SR o v | Dates R -
Canadian Pacific Railway Company December 15, 2000 at | N/A

2:07 pm

(this registration will be
amended to delete the
tour locomotives which
are the subject of the
release)

1189745 w8
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| hereby cerify and aitest this document
¢ ba an exder reproduction of the

cligihd,
FiardutMoin, Germany .¢. Syl 2010




Registration

nrsuant to the Surface Transportation Board

Debtor "'

)
. ot

Canadian Pacific Railway Comp

any

23305

(this registration will be
amended to delete the
four locomotives which
are the subject of the

release)

Répistratiom#- * - | Securify-Type

FORWR A WL

Security Agrecement -

TR




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.
Q\a‘ ST

Dated: SI}Q/I!O
’ ' Robert W. Alvord




