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THE KANSAS CITY SOUTHERN RAILWAY COMPANY, GATEWAY EASTERN
RAILWAY COMPANY, AND THE TEXAS MEXICAN RAILWAY COMPANY

UNION PACIFIC RAILROAD COMPANY’S
ADDITIONAL COMMENTS PURSUANT TO DECISION NO. 11

Union Pacific Railroad Company (“UP”) submits, pursuant to Decision
No. 11, these Additional Comments in support of the narrowly crafted conditions proposed
in UP’s August 2003 Comments.
L INTRODUCTION AND BACKGROUND

Kansas City Southern’s (“KCS’s”) Application presented for the Board’s
consideration the “NAFTA Rail” transaction — KCS’s plan to acquire control of both The
Texas Mexican Railway Company (“Tex Mex”) and Transportacién Ferroviaria Mexicana
(“TFM”). As the Board explained in Decision No. 2, when it required KCS to supplement
its Application with additional evidence addressing the effects of the TFM acquisition, the
Tex Mex and TFM transactions were “in reality ... two components of a single, larger
transaction with broader potential implications in the U.S.” Decision No. 2 at 11.

In October 2003, following a vote by shareholders of Grupo TMM, S.A.

(“Grupo TMM?”), the indirect controlling shareholder of TFM, that called into question both



components of the NAFTA Rail transaction, the Board suspended this proceeding at KCS’s

request.'

KCS has now asked to restart the proceeding, and the Board again has before
it the same transaction that was pending in October 2003. KCS still expects to acquire both
TFM and Tex Mex. It expects to acquire TFM via the same “TFM Acquisition Agreement”
that was described in the Application (KCS-3/TM-3) and discussed in KCS’s Supplement to
the Application (KCS-10/TM-10). And it has already purchased a controlling interest in
Tex Mex via a new “Stock Purchase Agreement” that KCS acknowledges is “substantially
the same” as the one presented in its Application.2 As KCS has stated publicly, the new
Stock Purchase Agreement “is a small step forward toward realizing our vision for NAFTA
Rail,” and “KCS is confident the TFM deal will take place.””

This proceeding therefore resumes exactly where the Board and the parties
left it in 2003. The evidence filed by UP (set forth in UP-7A, UP-7B, and UP’s response to
NITL’s Comments (UP-8)) and by shippers and other interested parties who are concerned
about the potential anticompetitive effects of KCS’s acquisition of Tex Mex and TFM
remains equally applicable today. Likewise, the commitments KCS made to address those
potential anticompetitive effects remain applicable.

KCS has made three sets of commitments in this proceeding to address

competitive concerns raised by its acquisition of Tex Mex and TFM:

! KCS urged the Board to hold this proceeding in abeyance rather than dismiss it,

because KCS believed that it was “likely to eventually be successful in acquiring control of
TFM,” and “through it, control of Mexrail and Tex Mex.” KCS-20 (Sept. 30, 2003), p. 5.

2 KCS Status Report (Aug. 16, 2004), p. 3.

3 Rail Business (Aug. 23, 2004), p. 8 (quoting Warren Erdman, KCS’s Vice President
of Corporate Affairs) (Exhibit 1 hereto).



. to administer the International Bridge at Laredo in a non-discriminatory

manner;

. to keep the Laredo Gateway open on commercially reasonable terms; and

. to continue to support international service with BNSF and UP via the Laredo
Gateway.4

The Board routinely imposes conditions holding applicants to representations
such as these.” The Board should follow that practice here, because KCS’s commitments
are a productive starting point for addressing the competitive concerns raised by the
proposed transaction. Moreover, KCS has accepted the Board’s jurisdiction to enforce those
commitments, stating that it expects the Board impose such conditions.®

However, as UP explained in its Comments, more is required in this case
because the transaction raises serious concerns regarding competition via the Laredo
Gateway, which the Board has previously recognized as vital to U.S.-Mexico commerce.
Well over 300,000 carloads of rail traffic move between the United States and Mexico via

Laredo, all of it handled by TFM. UP-7B, Gray VS at 10-12 & Exh. E. UP thus asked the

4 See UP-7A at 10-11 & nn.3-6 (citing numerous manifestations of these three

commitments).

> CSX Corp. & CSX Transp., Inc., Norfolk Southern Corp. & Norfolk Southern Ry. —
Control & Operating Leases/Agreements — Conrail Inc. & Consolidated Rail Corp.
(“Conrail”), 3 S.T.B. 196, 387 (1999); Canadian National Ry., Grand Trunk Corp., &
Grand Trunk Western R.R. — Control — Illinois Central Corp., Illinois Central R.R.,
Chicago, Central & Pacific R.R., & Cedar River R.R. (“CN/IC”), 4 S.T.B. 122, 187 (1999);
Canadian National Ry., Grand Trunk Corp., & WC Merger Sub., Inc. — Control — Wisconsin
Central Transp. Co., Wisconsin Central Ltd., Fox Valley & Western Ltd., Sault Ste. Marie
Bridge Co., & Wisconsin Chicago Link, Ltd. (“CN/WC”), STB Finance Docket No. 34000
(Decision No. 10, served Sept. 7, 2001), p. 28; Canadian National Ry. & Grand Trunk Corp.
— Control — Duluth, Missabe & Iron Range Ry., Bessemer & Lake Erie R.R., & The
Pittsburgh & Conneaut Dock Co., STB Finance Docket No. 34424 (Decision No. 7, served
Apr. 9, 2004), p. 24 (imposing condition requiring adherence to representations, including
commitment to maintain open gateway).

6 See pages 8 and 15, below.



Board to require KCS to negotiate agreements that would implement its commitments in a

meaningful and enforceable manner, and to remain available to resolve disputes in the event
that affected parties were unable to reach agreement within a reasonable period of time.’

As we explain in these Additional Comments, nothing has changed during
the one-year hiatus in this proceeding to reduce the need for two narrowly-crafted conditions
that would implement KCS’s commitments and assuage the competitive concerns raised by
UP and others.

First, as we explain in Section II, the Board should require KCS to negotiate
a new protocol that would implement in a meaningful way KCS’s commitment to operate
the Laredo Bridge in a neutral and non-discriminatory manner. Such a condition is
necessary to avoid potential anticompetitive effects that would flow from KCS’s acquisition
of Tex Mex alone — whether or not KCS ever acquires control of TFM.

Second, as we explain in Section III, the Board should require that, if and
when KCS gains control of TFM, it negotiate in good faith concrete arrangements that
would implement its commitments to keep the Laredo Gateway open on commercially
reasonable terms and continue to work with UP on efficient UP-TFM services. This
condition is necessary to prevent KCS’s control of TFM from interfering with shippers’
access to efficient and competitively-priced UP-TFM interline transportation via the vital
Laredo Gateway.

As we explain in Section III(D), moreover, there is a significant new example

of government action in a similar context that supports the need for, and appropriateness of,

7 UP-7A at 12, 86-88, 90-105.



Board-imposed conditions aimed at protecting competition via the Laredo Gateway. In July

2004, the Canadian Competition Bureau announced that it had entered a Consent Agreement

)

in connection with Canadian National Railway Company’s (“CN’s”) acquisition of British
Columbia Rail (“BC Rail”). That agreement was designed to implement in a measurable
manner CN’s commitments to keep the Vancouver gateway open for shippers served by BC
Rail that had benefited from interline routes via Vancouver involving The Burlington
Northern and Santa Fe Railway Company (“BNSF”), Canadian Pacific Railway Company
(“CP”) and UP. The Bureau demanded this relief because the transaction “raised serious
competition issues” and CN’s unilateral commitment to keep the gateway open provided an
insufficient remedy.® KCS’s proposed NAFTA Rail transaction raises even more serious
competitive issues and thus presents an even stronger case for government action to preserve
existing competition.

11. THERE IS STILL A NEED FOR THE BOARD TO IMPOSE A CONDITION ADDRESSING
THE TEX MEX COMPONENT OF THE NAFTA RAIL TRANSACTION

Because KCS’s acquisition of a controlling interest in Tex Mex is a certainty
(having already been completed, with the acquired shares placed into voting trust), we begin
with that component of the NAFTA Rail transaction. As UP demonstrated in its August
2003 Comments, KCS’s acquisition of Tex Mex alone — even if KCS were never to gain

control of TFM — will cause competitive harm unless the Board imposes a condition

8 Canadian Competition Bureau, “Backgrounder: Competition Bureau Obtains

Remedies in BC Rail Merger” (July 2, 2004) (“Competition Bureau Backgrounder™)
(Exhibit 8 hereto).



addressing KCS’s new control over the vital International Bridge at Laredo. UP-7A at 55-

58, 101; UP-7B, Barkley VS.’

The Need for Board Action

KCS’s acquisition of Tex Mex would give it control over the northern half of
the International Bridge, and thus operational control over all UP-TFM traffic moving
through Laredo. See UP-7B, Barkley VS at 3-4 & Exh. A (map of Laredo Bridge). KCS
control would be a significant change. Today, Tex Mex may have an incentive to use its
control of the Bridge to favor traffic moving over its system instead of UP’s, but it is not
able to act on that incentive because it is controlled by TFM, which has in the past stepped
in to ensure efficient use of the Bridge by UP-TFM traffic. UP-7A at 55-58; UP-7B,
Barkley VS at 4-11. When TFM relinquishes control of Tex Mex to KCS, UP and its
customers will no longer be able to rely on TFM’s influence to ensure that the Bridge is
operated in a fair and efficient manner. UP-7B, Barkley VS at 10-11.

Neither the 1951 agreement between UP and Tex Mex governing the Bridge
nor the series of “protocols” agreed to over the years among UP, Tex Mex, and TFM will
preclude KCS from exercising its control over the northern half of the Bridge in a manner
that could adversely affect competition. As UP witness Barkley explained, KCS could

readily interpret and apply these agreements in a manner that may appear superficially even-

’ UP also demonstrated that essentially no benefits would flow from KCS’s control of

Tex Mex. All of the supposed benefits identified by KCS in its Application were in fact
already in the process of being implemented with or without KCS control. UP-7A at 58-63.
Further progress since the fall of 2003 makes this even more clear. For example, in April
2004, KCS announced that it had completed implementation of its MCS system on Tex
Mex. See KCS News, “Seamless MCS Implementation on Tex-Mex” (Apr. 7, 2004)
(Exhibit 2 hereto).



handed but would significantly restrict UP-TFM traffic — especially in today’s capacity-

constrained environment. UP-7A at 55-58, 101 n.170; UP-7B, Barkley VS at 8-14.

UP’s Narrowly-Tailored Condition Proposal

The appropriateness of a Board-imposed condition to address the effects of
KCS control of the Bridge should not be controversial. Throughout this proceeding KCS
has repeatedly committed to treat UP-TFM traffic fairly at the Laredo Bridge following its
acquisition of Tex Mex. See UP-7A at 11 & n.3. UP demonstrated, however, that those
commitments by themselves are not adequate — in large part because the existing agreements
and protocols cannot prevent KCS from using its control over the Bridge to disadvantage
UP-TFM routings. UP-7B, Barkley VS at 14-18. For the same reason, KCS’s promise in
the new Stock Purchase Agreement to comply with “existing written contracts and protocols
known to KCS which govern [the] use and operation [of the Laredo Bridge]” provides no
meaningful protection.lo The new contract provision adds nothing to KCS’s prior
commitments, which were themselves inadequate because the current agreements and
protocols are not sufficiently precise.

As a result, it remains essential that the Board impose a narrowly crafted
condition that would implement in an effective and workable manner KCS’s commitment
not to use its control of the Bridge to disadvantage traffic for which shippers have selected
UP-TFM routings. UP’s proposal is narrowly tailored to achieve this objective: it would
merely require KCS to negotiate in good faith over a new protocol that would satisfy the

reasonable criteria spelled out in UP’s prior Comments, backed by the Board’s power to

10 See Stock Purchase Agreement, § 5.1 (appended to KCS’s August 16, 2004 Status
Report).



resolve disputes if the parties fail to agree. UP-7A at 101-03; UP-7B, Barkley VS at 14-

18."

KCS has no legitimate basis for objecting to such a condition. Among its
commitments in this proceeding is its undertaking to negotiate in good faith with UP to
“develop new dispatching protocols.” See UP-7A at 11 n.3 (citing KCS-11/TM-11). KCS
has also accepted that the Board should impose a condition holding KCS to its commitments
regarding the Laredo Bridge. UP-7A, Exh. 2 (Applicants’ July 21, 2003 Letter).

Moreover, at the July 2003 hearing in this proceeding, KCS made much of
the fact that it was already “in private negotiations with UP to adopt new bridge protocols,”
and would be prepared to have the Board mediate the issues if the parties failed to reach
agreement. Hearing Tr., July 31, 2003, p. 6 (statement of Michael Haverty). Mr. Davies
reiterated this point and added that KCS expected to reach agreement with UP on new
protocols assuring neutral operation of the bridge. Id., p. 80. At the time, UP also expected
to reach an agreement promptly.

Despite its seeming acquiescence in a condition along the lines UP has
proposed, KCS nevertheless complains that the Board should not require it to negotiate a
new protocol with UP. KCS characterizes any condition requiring an agreement as the

“STB put{ting] a gun to KCS’ head,” forcing it to “acquiesce to UP’s views.” Hearing Tr. at

1 Contrary to KCS’s suggestion (KCS-18A/TM-17A at 119-20), it would not be
sufficient for the Board to rely on its “post-transaction” authority to address problems with
Bridge operations if and when they arise. Although Board oversight and the retention of
authority to hear complaints certainly has a role to play, it would not provide an effective
means of ensuring that day-to-day operations remain efficient and non-discriminatory. It
would be far more efficient and effective for the parties to reach agreement on an
appropriate protocol to govern Bridge operations that would effectively prevent abuse from
occurring in the first place, thereby obviating the need for future Board intervention.



74 (Statement of Gerald Davies). However, a condition requiring the parties to negotiate,

backed up by the Board’s authority to resolve any disputed issues if the parties fail to agree,
would not be a “gun” at ecither party’s head — unless that party expected the Board to act in
an unreasonable and overreaching way. UP certainly has no such expectation. UP is
optimistic that a fair and workable agreement could be reached if both parties were
motivated to negotiate in good faith. If an agreement cannot be reached on all of the
particulars of a new protocol, UP would expect the Board to establish terms that reflected a
reasonable means of achieving the objectives of a new Bridge protocol. KCS has nothing to
fear from this Board.

On the other hand, UP is quite concerned that unless the Board requires KCS
to negotiate in good faith over a new protocol, and then also stands ready to resolve disputed
issues if the parties fail to agree, KCS will lack sufficient motivation to reach any agreement
at all, and its commitments will prove entirely hollow. Events subsequent to KCS’s
optimistic report to the Board at the July 2003 hearing demonstrate that this concern is well
founded. As of the date of that hearing, the parties had exchanged proposals and met to
discuss a new Bridge protocol, and shortly thereafter UP followed up on those discussions
by forwarding a revised proposal. However, KCS never responded to UP’s proposal, either
in the period prior to TFM’s repurchase of Mexrail stock in late August 2003, or in the
month and a half since KCS reached its new agreement to buy Tex Mex. See accompanying
Verified Statement of John Rebensdorf. A Board-imposed condition would provide the
incentive that KCS apparently needs to negotiate with UP over a new protocol that would

ensure the efficient future operation of the Bridge once it comes under KCS control.



III. THE BOARD SHOULD NOT APPROVE THE APPLICATION WITHOUT IMPOSING A
NARROWLY-TAILORED CONDITION THAT WOULD IMPLEMENT IN A REASONABLE,
WORKABLE AND EFFECTIVE WAY, KCS’S COMMITMENTS RELATING TO TFM

The Board should also impose the narrow condition that UP proposed to
address the anticompetitive effects of KCS’s acquisition of TFM. Nothing has changed to
alter the need for the Board to impose an appropriate condition that would implement the
commitments KCS has made to preserve the competitiveness of UP-TFM interline
transportation options via Laredo following KCS control of TFM.

A. The Transaction for Which KCS Seeks Approval Continues to Be Just

One Component of KCS’s Broader “NAFTA Rail” Transaction
Involving Both Tex Mex and TFM

The one-year hiatus in this proceeding has not altered the fact that the
transaction before the Board involves KCS’s acquisition of control of both Tex Mex and
TFM — KCS’s “NAFTA Rail” vision.

As the Board is aware, the hiatus in this proceeding resulted from a vote by
the shareholders of Grupo TMM rejecting the proposed sale of TFM to KCS. This vote was
soon followed by TFM’s exercise of its contractual right to reacquire the Mexrail shares that
KCS had previously acquired and placed in voting trust. See Decision No. 9 at 3; Decision
No. 11 at 2-3. Notwithstanding this setback, KCS announced in fall 2003 that it believed it
had a binding and enforceable agreement to acquire TFM (and with it Tex Mex), that it
would pursue all available avenues to enforce that agreement, and that it was confident that

it would eventually succeed.'

12 E.g., KCS-20 (Sept. 30, 2003) at 5.
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Although KCS’s August 16 Status Report notifying the Board of its new

agreement to acquire Tex Mex vaguely notes that the TFM acquisition “remains in litigation
and negotiation,”13 in fact all indications are that the entire NAFTA Rail transaction is alive
and moving forward. 4 As Warren Erdman, KCS’s Vice-President of Corporate Affairs
explained to the press when the new Stock Purchase Agreement was announced, “KCS is
confident the TFM deal will take place. . .. ‘This is a small step forward toward realizing
our vision for NAFTA Rail.”"

KCS’s confidence stems from the fact that an arbitration panel found in
KCS’s favor, concluding that the TFM Acquisition Agreement remained in full force and
binding on KCS and TMM despite the TMM shareholder vote. See KCS Status Report
(March 23, 2004) (attaching arbitration award). Following that ruling, KCS and TMM
stipulated that each would proceed to “discharge in good faith all of the obligations” under
that agreement. See KCS Status Report (May 3, 2004), p. 2. As KCS reported, the parties
have been acting in accord with that stipulation. /d.

Subsequent events confirm that the parties are moving forward to complete

KCS’s acquisition of TFM. First, KCS and TMM agreed to extend the deadline for KCS to

13 KCS Status Report (Aug. 16, 2003), p. 3 n.2.

14 UP is relying solely on information KCS has announced publicly because KCS was

unwilling to produce in discovery any information about the status of the TFM transaction
beyond that set forth in public documents and KCS’s periodic “status reports to the Board.”
KCS objected to all UP discovery seeking information about the TFM transaction, on the
grounds, inter alia, that “whether or not KCS acquired TFM is irrelevant” and that the
Board’s Decision No. 11 “limits KCS’s responsibility to advise the Board with respect to the
TFM transaction” to such information as KCS’s chooses to include in its status reports. See
KCS-21, KCS’s Responses and Objections to UP’s Fourth Set of Discovery Requests to
Applicants (Sept. 8, 2004), Specific Objections to Request Nos. 1, et seq.

1 Rail Business (Aug. 23 2004), p. 8 (Exh. 1).

-11 -



complete its acquisition of TFM to June 15, 2005. KCS Status Report (Sept. 17, 2004).
Because no provision of the TFM Acquisition Agreement would have obligated TMM to
grant this extension, TMM’s willingness to do so is further confirmation that it still desires
to sell TFM to KCS.'® Second, both KCS and TMM have jointly returned to the Mexican
Foreign Investment Commission (“FIC”) to renew their request for approval of KCS’s
acquisition of TFM, confirming that they are jointly committed to the transaction and have
resolved their dispute “over whether the Acquisition Agreement remains in effect.” As KCS
reported in August 2003, the FIC would not reconsider the transaction until the KCS-TMM
dispute was resolved.'”

KCS’s ability to complete its planned acquisition of TFM is not yet a
certainty. As KCS reported in its most recent Status Report, the FIC recently rejected the
new KCS-TMM application. KCS Status Report (Sept. 17, 2004). However, the FIC’s
action appears to be at most a temporary obstacle. KCS characterizes that rejection as

“technical” in nature, stemming from a deadline by which FIC was required to act.'® Also,

16 The TFM Acquisition Agreement permitted either party to terminate the agreement if

closing did not occur by December 31, 2004. Agreement § 9.1(a)(vi) (excerpts are Exhibit 3
hereto). (TMM filed this agreement with the SEC. See, e.g., http://www.sec.gov/
Archives/edgar/data/1163560/000104746903014387/a2106983zex-10_25.htm). The
arbitration award did not require TMM to extend this deadline. It merely held that the
agreement remained binding “according to its terms.” Arbitration Award (attached to KCS
March 23, 2004 Status Report).

17 KCS News, “Special Employee Update” (Aug. 28, 2003) (Exhibit 4 hereto);
Decision No. 11 at 2.

18 As reported in the Kansas City Star on September 17:

“Mexico’s Foreign Investment Commission was facing a
Wednesday deadline on Kansas City Southern’s application to acquire a
majority stake in Grupo TFM, said Warren Erdman, Kansas City
Southern’s vice president of corporate affairs. Had the commission

(footnote continued ...)
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KCS has announced that it and TMM are working with the FIC and believe they are “close

to an agreement to resolve these matters.”!? KCS and TMM both remain “confident that

they can ultimately obtain approval of the transaction.”*’

B. KCS Control of TFM Continues to Pose a Severe Threat to Effective
Competition Via the Laredo Gateway

In its August 2003 Comments, UP demonstrated that KCS’s acquisition of
TFM would have significant anticompetitive effects for huge volumes of cross-border traffic
moving between the United States and Mexico via the Laredo Gateway. KCS competes
with UP for a majority of the Laredo cross-border traffic via its own network as well as in
cooperation with its interline partners (see UP-7B, Gray VS at 24-25 & Exh. J), and once it
controls TFM, KCS will have both the incentive and ability to degrade UP-TFM competitive
options to the disadvantage of shippers and U.S.-Mexican commerce. UP-7A at 34-55, 58-
85; UP-7B, Gray VS, Hausman VS.

UP also demonstrated that the Board has jurisdiction and authority to address
these effects in this case for several reasons: the TFM acquisition is part of the transaction
at issue in this case; KCS will exercise its control over TFM in this country; and KCS’s

ability to manipulate TFM participation in interline UP-TFM rate and service offerings will

(... footnote continued from previous page)

allowed the deadline to pass, the application would have automatically
been approved, Erdman said.

“Kansas City Southern and TMM are negotiating with the
commission to resolve any outstanding issues, Erdman said.

“It’s definitely a technical denial of the application,” he said. ‘But
we will file for that reconsideration, and TMM is supporting that filing.””

See Exhibit 5.
19 KCS-Grupo TMM Press Release (attached to KCS Sept. 17, 2004 Status Report).
20 KCS Status Report (Sept. 17, 2004).

-13 -



adversely affect the competitive routing options of shippers in this country. UP-7A at 14-

34.

In addition, conditioning KCS’s control of Tex Mex and TFM to preserve
effective two-railroad competition via the Laredo Gateway is essential to effectuate the
relief ordered by the Board in the UP/SP merger proceeding. KCS has affirmatively relied

299

on this Board’s objective to ““ensure effective competition for NAF TA traffic’” in support
of its Application. KCS-3/TM-3 (May 13, 2003) at 56 (quoting UP/SP Decision No. 44 at
149). In UP/SP, the Board concluded that effective two-railroad competition north of the
U.S.-Mexico border provided vital benefits for U.S. shippers - despite the fact that a single
Mexican railroad connected with both U.S. carriers — and it thus granted Tex Mex extensive
trackage rights to preserve its competitive role. As UP pointed out in its Comments (UP-7A
at 35-37), the same objective requires the Board to take action here — via conditions on the
newly-combined KCS/Tex Mex — to preserve effective UP-TFM competition via Laredo.
Were the Board instead to stand idle while KCS acquired unfettered control of TFM —
thereby gaining the power to cause TFM to disengage (subtly or overtly) from effective
cooperation with UP on all of the vital rate and service parameters of competitive interline

rail transportation — it likely would lose forever the ability to preserve meaningful

competition for traffic moving via Laredo.”!

2 If the Board concludes that there is no need to protect rail competition for cross-

border traffic in this case, it will have removed all justification for a continuation of Tex
Mex’s trackage rights. UP-7A at 37.

- 14 -



C. UP’s Proposed Condition Is Appropriate and Reasonable

The appropriateness of a Board-imposed condition addressing the adverse
effects of KCS’s acquisition of control of TFM should not be any more controversial than
one addressing the Laredo Bridge.

First, KCS has repeatedly committed in this proceeding that it will use its
control of TFM - if and when acquired — to keep the Laredo Gateway “open on
commercially reasonable terms” and to ensure that TFM continues to work with UP on
cross-border traffic. As KCS’s Gerald Davies stated to the Board at the hearing last July,
“[wle’ve given that commitment [to keep gateways open] over, and over, and over, and over
again.” Hearing Tr. (July 31, 2003), p. 76.

Second, KCS has also acknowledged that a Board condition addressing this
matter would be appropriate. As Mr. Davies explained at the July 2003 hearing: “I fully
expect as you go through your deliberations that you will impose a requirement that the
gateways be kept open on commercially reasonable terms, and that’s acceptable to us.” Id.
at 80 (emphasis added). There is thus no serious question about the appropriateness of
addressing in this proceeding the manner in which KCS controls TFM — KCS’s own
commitments have opened that door.

In light of these KCS positions, UP believes that only two questions properly
remain for the Board to decide: (1) when to impose a condition that effectively implements
KCS’s commitments; and (2) the precise form of such a condition.

A Condition Should Be Imposed Now

UP believes that the best time to impose a condition is now, upon the Board’s

approval of KCS’s acquisition of control of Tex Mex. As we have demonstrated, the one-
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year hiatus in this proceeding has not brought any change in the basic transactional facts:
KCS still expects to acquire TFM pursuant to the same TFM Acquisition Agreement
described in the original Application, and KCS has again acquired from TFM a controlling
interest in Mexrail, which it has (again, like in 2003) placed into a voting trust.

That being said, UP is not proposing that any condition relating to TFM
become effective immediately. Rather, such a condition should become effective only if and
when KCS acquires control of TFM.** This would save the parties and the Board the burden
of attempting to work out the details of an arrangement to preserve competition via the
Laredo Gateway until the need for such a condition arises. The Board should require that
KCS continue to report on the status of the TFM transaction, and that the Board-imposed
conditions to implement KCS’s Laredo Gateway commitments will become effective

immediately upon KCS’s acquisition of control.”?

2 There is nothing unusual about conditions that would spring into effect upon the

occurrence of specified events. For example, the STB routinely reserves jurisdiction to
impose appropriate conditions in light of subsequent events. See, e.g., Conrail, 3 S.T.B. at
365; CN/IC, 4 S.T.B. at 161; see also 49 C.F.R. § 1180.1(g). Similarly, the Board’s new
Class 1 merger rules expressly require parties to propose contingent obligations that would
become binding only under certain circumstances. See 49 C.F.R. § 1180.6(b)(11).

2 Alternatively, as UP explained in September 2003, if the Board chooses to defer a

decision on the effects of KCS control of TFM until such control is certain, it should hold
this docket open and require that KCS assent to continued Board jurisdiction and provide
advance notice of its acquisition of control of TFM so that the Board will have an
opportunity to issue a supplemental order addressing conditions needed to address the TFM
aspects of the NAFTA Rail transaction. See UP-8 at 7 n.13.

- 16 -



UP’s Narrowly-Tailored Condition Proposal

The nature of the condition UP seeks should likewise be uncontroversial at
this stage of the proceeding.* UP seeks a very narrowly-tailored condition requiring KCS
to negotiate in good faith to develop an effective and enforceable mechanism for
implementing its commitments to keep the Laredo Gateway open on commercially
reasonable terms and to continue to support UP-TFM service via the Laredo Gateway. UP-
7A at 86-88, 90-100.° Although the Board should articulate the broad parameters for an
appropriate implementing arrangement that would assure TFM’s continued cooperation on
rates and services in connection with viable UP-TFM interline services — along the lines UP
outlined in its Comments — the Board need not address all of the particulars of such a
mechanism at this time.”® If the parties are able to reach agreement, the Board will not have
to address all of those details. Nor would there be any need to address KCS’s spurious
assertions about the jurisdictional and other limits on the Board’s ability to act with respect

to cross-border rail transportation.

24 UP demonstrated that the agreement between KCS and NIT League does not

meaningfully address the impacts of the transaction on competition via the Laredo Gateway,
and would in fact function to undermine that competition by precluding TFM from working
with UP on rate and service offerings following KCS control. See UP-8 at 8-18.

2 As UP explained, such a condition should also address the potential that KCS could

adversely affect the efficiency of UP-TFM services by manipulating TFM’s willingness to
cooperate with UP for certain movements — such as empty returns — via the less-crowded
Brownsville Gateway. See UP-7B, Gray VS at 32; Barkley VS at 3, 13.

2 The Board routinely leaves the details of its conditions to be worked out by the

parties through negotiation. See UP-7A at 87 n.131. In the Conrail case, for example, the
Board instructed the parties to reach agreement implementing several conditions, including
(a) the “East of Hudson” condition, which the Board imposed in a manner that left to the
parties whether to implement it through haulage or trackage rights or perhaps some other
agreed mechanism, and (b) the requirement that the parties negotiate “arrangements” with
shortlines that “ha[ve] the effect” of avoiding expansion in the scope of “blocking
provisions.” Conrail, 3 S.T.B. at 388-90 (Conditions 28 and 39).
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On the other hand, if the parties are unable to reach agreement, the Board
must be available to resolve their disputes and impose an appropriate arrangement that
preserves competition via the Laredo Gateway. At that stage, the Board would have ample
opportunity to consider whatever arguments KCS wished to make about the limits of the
Board’s powers. As discussed above, this backstop role does not mean that KCS would be
negotiating with a “gun to its head.” KCS certainly must recognize that the Board would not
impose unreasonable terms on KCS. KCS’s preferred approach — under which it would be
completely free to interpret and apply its vague commitments however it pleases — is clearly
unacceptable.

D. The Canadian Competition Bureau’s Recent Actions With Respect to the

CN-BC Rail Acquisition Provides an Important Example Supporting
Board Action Here

During the hiatus in this proceeding, the Canadian government considered the
competitive effects of CN’s proposed acquisition of BC Rail. The Canadian Competition
Bureau’s resolution of that investigation — a conclusion that measurable remedies should be
put in place to preserve competition via an important rail gateway — provides an important
example of government action in similar circumstances that supports Board action in this
case.

The CN-BC Rail transaction raised competitive issues somewhat similar to
those at issue here, although the BC Rail interchange at Vancouver gateway pales in
comparison with the TFM interchange at Laredo. In that case, CN was (like KCS here)
acquiring a railroad that (like TFM) provided the only efficient rail transportation alternative
for many shippers — although the volume of forest products and other traffic served by BC

Rail is but a small fraction of the cross-border rail traffic to and from the industrial heartland
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of Mexico that is reached by TFM’s network and traverses the Laredo Gateway.”’

According to the Competition Bureau, it “carefully considered the implications this

2328

transaction would have on competition”* and negotiated the consent agreement in order to

“preserve competition for interline transportation of lumber, and other commodities.”*

The Bureau’s conclusions are consistent with UP’s position in this case. It
found that the “transaction raised serious competition issues” with respect to “rail interline
transportation of commodities, such as lumber, between the BC Rail territory and various
markets throughout North America.”*® Describing those concerns, the Bureau explained:

“Shippers on the BC Rail line have been able to reach various

markets in North America by routing their traffic through CN at

Prince George or through Canadian Pacific Railway Company,

Burlington Northern and Santa Fe Railway Company or Union

Pacific Corporation in Vancouver. Maintainingi; these competitive

options was a major concern for the Bureau.”

When it announced its acquisition of BC Rail, CN made a unilateral “Open

Gateway Rate and Service Commitment” — similar to KCS’s commitments in this

¥ In2002, BC Rail interchanged less than 62,000 carloads with all carriers at all
interchange points, and only 25,000 of those loads were interchanged with carriers other
than CN. See “Fairness Evaluation of the Restructuring of the BC Rail Freight Division,”
Charles River Associates Report of Findings (Dec. 11, 2003), p. 40 (excerpts are Exhibit 6
hereto). This compares to well over 300,000 carloads of traffic moving between TFM and
its connections at Laredo. See page 3 above.

2 Canadian Competition Bureau, Press Release (July 2, 2004) (Exhibit 7 hereto). The
Competition Bureau described its investigation as follows: it “conducted a comprehensive
merger review to determine the competitive effects of this very complex transaction. The
Bureau contacted market participants and gathered information from a wide range of
sources, including shippers with facilities located on or near the BC Rail network, reload
operators performing truck-rail movements, competing railways and other stakeholders.”
Competition Bureau Backgrounder, p. 1 (Exh. 8).

29 Canadian Competition Bureau, Press Release (Exh. 7).

30 Competition Bureau Backgrounder, p. 1 (Exh. 8).

3 Id. (emphasis added).
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proceeding — that it would preserve “the option of routing traffic to other railways at the
Vancouver gateway at lower average rates than those now charged by BC Rail.”*? The
Competition Bureau correctly understood that this commitment would not suffice to
preserve the competitive options via Vancouver unless implemented through concrete terms
that would govern the merged railroad’s interactions with connections following its
acquisition of BC Rail. The Bureau therefore insisted on supplanting CN’s unilateral
promises with a formal Consent Agreement.

That agreement attempts to establish enforceable “open gateway” terms
governing the important aspects — i.e., rates, service and car supply — of CN’s cooperation
with connecting carriers for traffic to/from the former BC Rail system following its

133 The Bureau explained that “shippers will have direct access to

acquisition of BC Rai
competing rail carriers in Vancouver through the ‘open gateway’ arrangement,” that “CN
will be required to publish rates for shipping on the BC Rail line to Vancouver, enabling
connecting rail carriers to compete for long haul traffic,” and that “clear standards have been
set to measure CN's performance against its commitment to improve the transit times

achieved by BC Rail.”** The Bureau also emphasized that the agreement contains

provisions ensuring that CN would continue to supply cars for interline shipments. Thus,

32 CN Press Release, “CN Announces Partnership with BC Rail” (Nov. 25, 2003)
(Exhibit 10 hereto). As CN also explained when it entered the consent agreement with the
Competition Bureau, “[t]he consent agreement, filed with the Competition Tribunal today,
builds on CN’s promise of last fall to share merger efficiencies with BC Rail shippers and
assure them competitive transportation options through its Open Gateway Rate and Service
Commitment.” CN Press Release, “CN Enters Consent Agreement with Canada’s
Competition Bureau on BC Rail Partnership” (July 2, 2004) (Exhibit 11 hereto).

3 A copy of the full Consent Agreement is included with these Comments at Exhibit 9.

34 Canadian Competition Bureau, Press Release (Exh. 7).
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“[s]afeguards have been added to ensure that shippers are not discriminated against through
unfavourable car supply conditions for choosing competing carriers over CN for long haul
transportation,” and the agreement provides that “[s]hippers will be allowed to order through
CN additional cars from connecting carriers during times of car shortage and will continue
to be able to lease additional cars as required.”’

The details of the Canadian Consent Agreement are not necessarily suitable
for the much larger Laredo Gateway, and UP therefore is not advocating that the Board
impose precisely the same form of relief in this case.*® Rather, as discussed above, UP
proposes only that the parties be required to work out some effective way of implementing
KCS’s commitments that preserves UP-TFM options on commercially reasonable terms and
ensures that TFM continues to work with UP on traffic to/from Mexico. But the fact that the
Canadian Competition Burean insisted on more than CN’s “open gateway” commitments
strongly confirms both the importance of preserving competition by keeping the Laredo
Gateway open and the advisability of establishing a mechanism to accomplish that objective
rather than merely relying upon the acquiring railroad’s expressed intention to “keep the
gateway open.”

CONCLUSION

KCS’s commitments in this case provide a useful framework for resolving
the competitive concerns posed by its proposed acquisition of control of Tex Mex, with its

critically important International Bridge at Laredo, and of TFM, which provides vital access

3 Competition Bureau Backgrounder, p. 2 (Exh. 8).

36 Indeed, as one of the railroads that formerly connected (indirectly) with BC Rail at

Vancouver, UP believes that the Bureau’s Consent Agreement is not as effective as it could
be at preserving pre-merger competitive options.
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to the industrial heartland of Mexico. However, KCS’s voluntary compliance with those

commitments will not adequately protect competition. KCS should be required, as a

condition to approval of this transaction, to negotiate with UP and other interested parties

concerning agreements that would implement KCS’s commitments in an effective but

reasonable way. If, but only if, such negotiations fail, the STB should impose appropriate

implementing terms.

September 30, 2004
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VERIFIED STATEMENT
OF

JOHN H. REBENSDORF

My name is John H. Rebensdorf. I am Vice President-Network Planning and
Operations for Union Pacific Railroad Company (“UP”). I hold a Bachelor’s Degree in
Civil Engineering from the University of Nebraska and a Master’s Degree in Business
Administration from Harvard University. I began my railroad career in 1961 in the
Mechanical Department of the Chicago, Burlington & Quincy Railroad Company, and
between 1962 and 1967 I was employed in the Operating and Engineering Departments of
the Chicago, Rock Island and Pacific Railroad Company. Ijoined Union Pacific
Corporation in 1968. In 1971, I came to UP as Manager of Budget Research, becoming
Assistant Controller in 1976, Assistant Vice President-Planning & Analysis in 1980,
Assistant Vice President-Finance in 1984, Vice President-Strategic Planning in 1987, and
Vice President-Network and Service Planning in 1998. 1 was appointed to my present
position in 2003.

I am submitting this statement in support of UP’s request that the Board
require Kansas City Southern (“KCS”) to negotiate a new protocol to implement KCS’s
commitment to operate the International Railroad Bridge at Laredo, Texas (the “Laredo
Bridge”) in a neutral and non-discriminatory manner, Stephen R. Barkley, UP’s former
Regional Vice President — Southern Region, has previously explained UP’s concerns about
the effect of KCS’s proposed acquisitions on operations at the Laredo Bridge and UP’s view
of the terms necessary to ensure neutral and non-discriminatory operations. UP-7B, Barkley
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Shortly before the Board’s July 2003 hearing in this matter, UP and KCS had
exchanged draft proposals and met to discuss a new bridge protocol that would address UP’s
concerns and implement KCS’s commitments regarding the Laredo Bridge. Messrs.
Haverty and Davies referenced these negotiations in their presentations to the Board.
Shortly after the hearing UP provided KCS with a revised proposal. However, KCS did not
respond to UP’s proposal (either orally or in writing) before the Board suspended the
procedural schedule. Nor has KCS communicated with UP about a new Bridge protocol in
the month and a half since it entered a new agreement to acquire Tex Mex and has asked the
Board to reinstate the procedural schedule.

I understand that KCS has committed to negotiate in good faith new bridge
protocols, but this issue is too important to rely on KCS’s good faith. The Board should
require the parties to develop a new protocol, and it should give the parties a strong
incentive to reach a negotiated agreement by making clear that it will impose an appropriate

arrangement if the parties cannot reach agreement.



AFFIRMATION
I, John H. Rebensdorf, declare under penalty of perjury that the foregoing is

true and correct. Further, I certify that I am qualified and authorized to file this statement.

e (o

cRery < 2 2 2t
John H. Rebensdorf~— —vu___

Executed on September& , 2004,
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NAFTA Rail

TMM sells Tex Mex, KCS network reaches Mexico

Kansas City Southern (KCS) finalized a $32.7 million (mn) purchase
of the shortline Texas Mexican Railway (Tex Mex) from Grupo TMM
August 16, raising expectations that the two companies may yet
work out a deal to create the crossborder NAFTA Rail railroad.

The sale comes nearly a year after TMM stunned KCS by reneging
on its original sale of Tex Mex to KCS, as part of efforts to back out
of a May 2003 agreement to sell Mexico’s largest railroad,
Transportation Ferroviaria Mexicana (TFM) to KCS for $412mn.

The TFM sale would have created a 6,000-mile NAFTA Rail system.

TMM, Mexico’s largest transportation company, has been more
amicable in relations after arbitration ruled the NAFTA Rail
agreement still valid in March.

The Tex Mex sale extends KCS’ network to the US-Mexico border.
The sale is subject to STB approval, which is widely expected, and
requires KCS to buy the remaining 49 pct of Tex Mex stock for
$31.4mn by Oct. 31, 2005.

“Upon approval, we will look to find ways to increase business on
the Tex Mex and make it more profitable,” said Warren Erdman, KCS
vice-president of corporate affairs. KCS is confident the TFM deal
will take place, he said. “This is a small step forward toward realizing
our vision for NAFTA Rail,” he said.

That assessment was shared by UBS rail analyst Rick Paterson ina
report that stated the Tex Mex deal shows TMM is negotiating in
good faith: “TMM would not have gone through with this
transaction if its intent was to block the NAFTA rail deal.”

Analysts estimate that even if TFM were to get $900mn in cash
from the Mexican government, TMM would not be able to extract
enough, maybe as much as $100mn, to pay off its debts.

A tax rebate/stock swap could occur in the next few months,
Paterson said.

One railroad analyst is more skeptical than Wall Street’s positive
outlook. The peripheral Tex Mex line is not crucial to TFM
operations, he said, noting that TMM can still get to the border at
Laredo, Texas, where it can interline with all three carriers: UP, BNSF
and KCS.

TMM quiet on future

TMM spokesman Brad Skinner said the sale of the 550-mile Tex
Mex railroad does not signal momentum to sell the 2,600-mile TFM.

“I think that’s premature. These are two separate issues,” Skinner
said. “We’re all abiding by the arbitration agreement. We’re all
continuing to communicate. I think this is evidence that the
companies are communicating, and, where it makes sense, agreeing
on things.”

The Tex Mex sale makes KCS a “stronger second U.S. rail carrier” to
the border at Laredo, which benefits TMM, TMM Chairman Jose
Serrano said in a statement announcing the deal.

Serrano agreed to the TFM sale as TMM chairman, but in his dual
capacity as TMM’s majority shareholder, three months later he
rejected the deal, which KCS officials allege is a breach of contract.

This bullish assessment comes a week after speculation that
TMM was inching out of the deal after strengthening its
hand by successfully refinancing $368mn in debt (RB, 8/16/
04).

Port of NY/NJ plans expansion
of new Elizabeth terminal Express Rail

The debt swap simply buys TMM three or four more years to
pay off the bonds, which by then will cost more than $600mn
with interest, Paterson said. “There’s only one place they can
get that sort of money, and that’s by selling TMM. It’s just
simple mathematics,” he said.

TMM won’t get the money from a potential $900mn tax rebate
for TFM by the Mexican government. It is highly unlikely the
Mexican government can come up with that amount, so what
is expected is a swap of its 20-pct stake in TEM in place of the
tax rebate. Of the remaining privately held shares in TFM,
KCS owns 49 pct and TMM owns 51 pct.

8 © 2004 Argus Media Ltd. (202) 775-0240

The Board of Commissioners for the Port Authority of New York/New
Jersey has agreed to spend $5 million (mn) to plan and design an
expansion of the ExpressRail intermodal facility at the Elizabeth-Port
Authority Marine Terminal.

The new intermodal facility will begin operation is September. The planned
expansion would increase its rail infrastructure from 10 to 18 tracks. The
authorization also will finance the design of a second lead track that
would allow trains to arrive and depart the facility simultaneously.

The rail work at the Elizabeth terminal is part of a $600mn program to
develop dedicated rail facilities for the Port Authority’s major container
terminals.

RAIL BUSINESS « August 23, 2004

Reproduction in any form is illegal and punishable by fines up to $50,000 per violation.
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Seamless MCS implementation on Tex-Mex
Previous Article / Next Article / KCS News Menu

The state-of-the-art Management Control System (MCS) was implemented last week on Tex-Mex with a
transition that was virtually transparent to customers. The Tex-Mex version of MCS includes the same
framework and basic functionality as the KCS version, and also includes components for transborder
shipments including the Automated Manifest System for northbound shipments from Mexico to the U.S. and
Despacho Previo for shipments crossing the border from the U.S. into Mexico. So far, the new Customs
clearing process is working well and no major train delays have occurred.

"Tex-Mex is adapting well to the change," said Tex-Mex general manager, Jim Riney. "While employees are
faced with a bit of a learning curve, now that the system is in place we're pleased that everything is working
well and we're ready to capitalize on the benefits the system can provide."

"We are pleased with the ease of the transition and the anticipated benefits for our customers," said Dan
Beers, TFM senior vice president intermodal, automotive and North American sales. It is anticipated that with
the operating efficiencies gained with the system, the cost of capital will be realized within the first year
following implementation.

427 W. 12TH ST. / KANSAS CiTy, MO 64105/ P.O. BOX 219335 /f KANSAS CITY, MO 64121-8335 ¢ 816-883-1303
Copyright & Legal Disclaimer / FAQ

http://notes.kcsi.com/W ebApps/kcsnews.nsf/232fb972fdf880288625666a0066b294/8702ba6802dd7a1 1... 9/28/2004







ACQUISITION AGREEMENT
by and among

KANSAS CITY SOUTHERN,
a Delaware corporation,

KARA Sub, Inc.,
a Delaware corporation,

GRUPO TMM, S.A,,

a sociedad anonima organized under
the laws of the United Mexican States,

TMM HOLDINGS, S.A. de C.V,,

a sociedad anonima de capital variable
organized under the laws of the United Mexican States,
and
TMM MULTIMODAL, S.A. de C.V,,

a sociedad anonima de capital variable
organized under the laws of the United Mexican States

DATED AS OF APRIL , 2003
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ACQUISITION AGREEMENT, dated as of April 20 , 2003 (this “Agreement”), by
and among KANSAS CITY SOUTHERN, a Delaware corporation (“KCS”), KARA Sub, Inc,, 2
Delaware corporation ("KARA Sub”), GRUPO TMM, S.A,, a sociedad anonima organized
under the laws of the United Mexican States (“UMS”) (“TMM”), TMM HOLDINGS, S.A. de
C.V., a sociedad anonima de capital variable organized under the laws of the UMS and a
subsidiary of TMM (“TMMH”) and TMM MULTIMODAL, S.A. de C.V., a sociedad anonima
de capital variable organized under the laws of the UMS (“MM™) and a subsidiary of TMMH
{collectively, the “Parties”).

WHEREAS, each of the Boards of Directors of KCS, TMM, TMMH and MM has
approved and declared advisable the acquisition by KCS of all of MM’s interest in GRUPO
TRANSPORTACION FERROVIARIA MEXICANA, S.A. de C.V.,, a sociedad anonima de
capital variable organized under the laws of the UMS (“GTFM”) through (i) the purchase by
KARA Sub from MM of all of the capital stock of GTFM held by MM (the “Stock Purchase™),
(i) the investment by MM in KARA Sub (the “Subsidiary Investment™) and (iii) the merger of
KARA Sub with and into KCS (the “Merger™) upon the terms and subject to the conditions of
this Agreement (collectively, the Stock Purchase, Subsidiary Investment and the Merger
comprise the “Acquisition™); and

WHEREAS, certain of the Parties and other parties are entering into ancillary agreements
(the “Ancillary Agreements,” identified hereinafter) to carry out certain of the objectives of this
Agreement and of the Acquisition.

NOW, THEREFORE, in consideration of the foregoing and the respective
representations, warranties, covenants and agreements set forth in this Agreement and intending
to be legally bound hereby, the Parties agree as follows:

ARTICLE 1
STOCK PURCHASE

Section 1.1 Stock Purchase.

Upon the terms and subject to satisfaction or waiver of the conditions set forth in Article
8, at the Closing, KARA Sub shall purchase, acquire and receive from MM, and MM shall sell,
assign, transfer, convey and deliver to KARA Sub, all GTFM Shares held by MM, consisting of
25,500 shares of Series “A” fixed capital stock of GTFM and 3,842,901 shares of Series “A”
variable capital stock of GTFM (collectively the “GTFM Shares”), for the consideration
described in Section 1.2 (the “Stock Purchase Price”).

Section 1.2 Stock Purchase Price.

The Stock Purchase Price to be paid by KARA Sub to MM at the Closing for the
purchase of the GTFM Shares shall be paid by the delivery of: (i) $200 million, in immediately
available funds, by wire transfer to the account designated by TMM to KCS at least three
business days prior to the Closing Date (the “TMM Account”), provided, that KCS may, at its
option, elect to pay up to $80 million of such amount by delivering to MM a number of shares of

-1-
2110638V-22




(i) TMM shall have received the consents of the holders of the 2003 Notes and of the
2006 Notes referred to in Section 5.5, provided that TMM shail have used its commercially
reasonable efforts to obtain such consents; and.

(3) TMM shall have received the release referred to in Section 7.15.
ARTICLE 9
TERMINATION
Section 9.1 Termination.
(a) This Agreement may be terminated prior to the Closing as follows:
(i) by written consent of KCS and TMM,;

(ii) by KCS or TMM if any order of any Governmental Authority permanently
restraining, enjoining or otherwise prohibiting the consummation of the Acquisition shall have
become final and non-appealable or if any of the approvals of any Governmental Authority to
perform the transactions herein, imposes any condition or requirement, the satisfaction of which
is reasonably likely to result in either a KCS Material Adverse Effect or a GTFM Material
Adverse Effect;

(iif) by KCS if any condition to the obligations of KCS hereunder becomes
incapable of fulfillment through no fault of KCS and is not waived by KCS;

(iv) by TMM if any condition to the obligations of Sellers hereunder becomes
incapable of fulfillment through no fault of Sellers and is not waived by TMM;

(v) by KCS if TMM shall have experienced a Change of Control, or by TMM if
KCS shall have experienced a Change of Control; and

(vi) by KCS or TMM if the Closing does not occur by the close of business on or
prior to December 31, 2004 (the “Termination Date™); provided, however, that the Termination
Date may be extended by KCS and TMM by written agreement.

(b) The termination of this Agreement shall be effectuated by the delivery by the party
terminating this Agreement to the other Parties of a written notice of such termination. If this
Agreement so terminates, it shall become null and void and have no further force or effect,
except as provided in Section 9.2.

Section 9.2 Survival after Termination.

If this Agreement is terminated in accordance with Section 9.1 hereof and the
transactions contemplated hereby are not consummated, this Agreement and each Ancillary
Agreement shall become void and of no further force and effect, without any liability on the part
of any party hereto, except for the provisions of Sections 7.12, 12.5 and 12.11 and this Article 9.
Notwithstanding the foregoing, nothing in this Section 9.2 shall relieve any party to this

~.39.
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Agreement of liability for a breach of any provision of this Agreement or any agreement made as
of the date hereof or subsequent thereto pursuant to this Agreement.

ARTICLE 10
INDEMNIFICATION

Section 10.1 Survival of Representations, Warranties and Covenants; Exclusive
Monetary Remedies.

(a) All representations and warranties in this Agreement or in any instrument executed
and delivered in fulfillment of the requirements of this Agreement shall survive the Closing for
the following periods of time following the Closing Date (in each case, the “Expiration Date”).
The representations and warranties of the Sellers set forth in Sections 5.1, 5.2, 5.3, 5.4, 5.5, and
5.17 shall survive until the fifth anniversary of the Closing. The representations and warranties
of the Sellers set forth in Section 5.11 shall survive for the applicable statute of limitations. All
other representations and warranties of the Sellers shall survive untit the third anniversary of the
Closing, provided, if the Spin-off Merger referred to in the Stockholders’ Agreement that is part
of the Ancillary Agreements shail have occurred, such representations and warranties shall
survive only until the second anniversary of the Closing. The representations and warranties of
KCS set forth in Sections 6.1, 6.2, 6.3, 6.4 and 6.7 shall survive until the fifth anniversary of the
Closing. The representations and warranties of KCS set forth in Section 6.15 shall survive for
the applicable statute of limitations. All other representations and warranties of KCS shall
survive until the second anniversary of the Closing. All covenants or other agreements in this
Agreement shall terminate at the Effective Time, except the covenants in Sections 7.6, 7.9 and
7.13 which shall survive the Closing indefinitely or for the period of the respective statutes of
limitation relating thereto.

(b) Notwithstanding anything in this Agreement to the Contrary, the sole and exclusive
basis on which any party may recover monetary damages for any breach of this Agreement by
any other party, whether based upon breach of representations and warranties, breach of any
covenant, or otherwise, shall be in accordance with the indemnification provisions set forth in
this Article 10, and subject to the limitations and exclusions set forth in this Asticle 10, provided
however, that such exclusive remedies for monetary damages shall not preclude any party from
pursuing the remedies of specific performance, injunctive relief, declaratory judgment or any
other non-monetary equitable remedies available to such party under Applicable Law.

(c) All Losses (as defined below) for which any party may seeck indemnification
hereunder shall be net of (i) any insurance recoveries received by such party or to which such
party is entitled and (ii) any amounts which such party has received or is entitled to reccive from
any third party under any indemnification or other similar agreement.

Section 10.2 Indemnification by Sellers.

Subject 1o the limitations contained in this Article 10, Sellers, jointly and severally, shall
indemnify and hold KCS, the Surviving Company and each of their Subsidiaries, and each of
their respective officers, directors, employees, members, stockholders, agents and representatives
(“KCS Indemnitees”) harmless from and against all losses, damages, liabilities, claims, demands,

-40-
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed as of
the date first above written.

KANSAS CITY SOUTHERN

GRUPC TMM, S A.

By:
Name:
Title:

By:
Name:
Title:

TMM HOLDINGS, S.A. de C.V.

By:
Name:
Title:

By:
Name:
Title:
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TMM MULTIMODAL, S A de C.V.

By:
Name:
Title:

By:
Name:
Title:
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IN WITNESS WHEREQOF, the Partics have caused this Agreement to be executed as of
the date first above written.

KANSAS CITY SOUTHERN

By:
Name:
Title:

KARA Sub, Inc.

By:
Name:
Title:

GRUPO TMM, §

’
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In an effort to keep employees informed of the steps being taken to resolve the present dispute with TMM, the
KCS News will keep you advised when significant events take place.

Yesterday, KCS announced it wili deliver a notice of dispute to TMM in accordance with the dispute resolution
provisions of the Acquisition Agreement. This written notice of dispute will initiate a 60-day negotiation period
between KCS and TMM. If the parties are unable to resolve the disputes within that period of time, KCS intends
to initiate a binding arbitration in accordance with the terms of the Agreement. KCS is committed to pursuing
good faith negotiations with TMM to resolve the outstanding disputes between the parties.

Also, KCS announced yesterday that it received notice from the Mexican Foreign Investment Commission (FIC)
of the FIC's decision to defer KCS' application to acquire control of Grupo TFM (GTFM) and, thus, TFM, until after
the dispute is resolved between KCS and Grupo TMM, S.A. (TMM) over whether the Acquisition Agreement
remains in effect.

Michael R. Haverty, Chairman, President, and Chief Executive Officer of KCS commented, "We believe the FIC
decision would allow the transaction to move forward once the dispute between the parties is resolved. The FIC
decision reaffirms the Mexican government's commitment to the rule of law. We believe that once the
transaction is completed, NAFTA Rail should provide a major boost to the Mexican railroad sector.”
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Kansas City Southern, which currently owns 37 percent of TFM, is seeking a majority stake in the
railroad to form a new transnational carrier to be called Nafta Rail. If the sale is completed, Nafta
Rail will be a 6,000-mile railroad stretching from the Midwest to Mexico City.

Last month, TFM agreed to sell to Kansas City Southern a majority interest in the short-line railroad
that links Kansas City Southern to TFM. The U.S. Surface Transportation Board must approve that
transaction.

Shares in Kansas City Southern closed Thursday at $15, down 7 cents a share.

To reach Randolph Heaster, call (816) 234-4746 or send e-mail to rheaster@kcstar.com.

First glance

* Mexico's Foreign Investment Commission was facing a Wednesday deadline on Kansas City Southern's
application to acquire a majority stake in Grupo TFM. Had the commission allowed the deadline to pass, the
application would have automatically been approved.
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Executive Summary

Charles River Associates (CRA) was retained by the British Columbia Ministry of
Transportation (the Province) through a competitive process to act as fairness advisor in the
mattets of the BC Rail Freight Division restructuring and the BC Rail Port Subdivision
restructuring. This report contains a detailed review of the process a dopted to transfer the
operations of the BC Rail Freight Division from the provincially owned Crown Corporation,
British Columbia Railway Company (BCRC), to a private operator. In addition, this report
documents the considerations and efforts of the Province throughout the process to ensure
that the interests of all stakeholders were understood and considered in the evaluation of the
various proposals. Finally, this report provides an independent analysis of the value of the BC
Rail Freight Division with adjustments to reflect the cost and commercial synergies that would
be expected to accrue to the successful proponent.

Consistent with our Interim Report of November 14, 2003, CRA has concluded that the
Province and its advisors designed and managed the BC Rail restructuring process in a manner
consistent in all material respects with current best practices usually followed in similar
transactions. Furthermore, we found the process was designed and managed to be fair to the
proponents. We also found that the Province and the Evaluation Committee employed an
objective and structured process in the evaluation of the proposals.

CRA believes that, compared to the status quo, the BC Rail transaction will improve the
competitiveness of British Columbia industries, promote growth of new passenger services and
freight products, including intermodal, and make a long-term, positive contribution to
communities and First Nations. In addition, we believe the transaction agreement includes
sufficient and appropriate controls that will ensure sustained economic development, preserve
competition among freight rail service providers, and minimize impacts to the employees.

The financial value obtained by the Province was above what might be expected, based upon a
quantitative compatison of the BC Rail transaction to recent, similar railroad transactions. We

believe the purchase price properly reflects BC Rail’s efficient operations, potential for market

growth, and the stability and quality of British Columbia’s economic base.

CRA developed and applied a detailed discounted cash flow model to validate further that the
Province received fair and reasonable compensation for BC Rail. In our estimation, the
restructuring of the BC Rail Freight Division provided the Province a significant net value
increase over what would have been received had the BC Rail transaction not occurred. This
value will be enhanced further upon the completion of the BC Rail Port Subdivision
transaction.

Charles River Associates




Review of Non-Financial Strategic Value to the Province
as Representative of its Citizens

those other geographic markets. Indeed, there is no assurance that the cars within 30km or
60km will switch from the BNSF network to the CN netwotk, only that CN has the
opportunity to compete more vigorously for that subset of traffic as a result of the BC Rail
transaction. But, in traditional railroad metgers, the successful proponent often has been able

to use a combination of price and single line service to entice much of the volume away from

the status quo routes.”

Table 4—BC Rail 2002 Traffic by Origin and Destination Railroad

AD 00 BCO PR 0 RA B Othel
arioad R 0oad Reve e d eve e d Reve e arload Reve e
BCO 92,164 $136.304] 31,732 $29,201 2229 $3,.900 8,453 $22.033] 14,305 $30,393
4579 $5166 169 $156 6 $5
o CPR 185 $293
c O RA 96 $137
Othe 83 $206

Table 5A—BC Rail 2002 Traffic Destined Within 30km and 60km of a CN Station

{CADS in 000s) BCOL

Carloads Revenue Carloads

CN

Destination RR

CPR

OMNITRAX / BNSF

Revenue Carloads Revenue Carloads Revenue Carloads Revenue

Other

70,565 $110,076( 31,732 $29,291| 1,743 $2,783 939 $2,630 936  $2,313
78,306 $124,722| 31,732 $29,201| 1,860 $3076| 1,420 $3816| 1615 $3,131
1,409  $1,665 169 $158) 6 $5
« 1,896 $2.138 169 $156} 6 $5
£ cPR 8 $2
= 10 )
e 2 4
OMNITRAX / BNSF
75 $100
Other 1 835
16 $70

18 In the selected proposal, CN agreed that aggregate rates to the Vancouver interchange would average seven
percent less than the BC Rail base case, limiting its ability to use price as a lever to divert business from existing

routes.

Charles River Associates
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Review of Non-Financial Strategic Value to the Province
as Representative of its Citizens

Table 5B—BC Rail 2002 Traffic Destined Within 30km and 60km of a CPR Station

Destination RR
(CADS in 000s) BCOL CN CPR OMNITRAX / BNSF Other
Carloads Revenue Carloads Revenue Carloads Revenue Carloads Revenue Carloads Revenue
RTul 42,855 $79,313| 6,648 $9,605 2,229  $3,900 739 $2,026 730 $1485
60km $89.309 7629 $11,091 2229 $3900 1,253 $3.342 819 _$1.640
30km 1,191 $1,501 131 $138 6 $5
60km 1,671 $1.963 131 $138 6 $5
30km

60km 6 $2
30km

60km 73 $96
30km

60km

CN

CPR

Origin RR

OMNITRAX / BNSF

Other

Table 5C—BC Rail 2002 Traffic Destined Within 30km and 60km of an OmniTRAX/BNSF Station

Destination RR
(CADS in 000s) BCOL CN CPR OMNITRAX / BNSF Other
Carloads Revenue Carloads Revenue Carloads Revenue Carloads Revenue Carloads Revenue
42,855 $79,313 $4,209 690 $1,674 8,453 $22,033| 6,852 $16,705
47,468 $89.066 2247 $4.248 756 _ $1.802 8453 $22033| 7,232 $17.655
1,191 $1,501 87 $117,
1,669 _$1953 87 $117]

CN

CPR

Origin RR

6 $2

OMNITRAX / BNSF

Other

To determine which of the three proponents has the greatest opportunity to divert traffic
through a merger with BC Rail, we simply sum the traffic originating on BC Rail and
terminating on another railroad, as listed in Table 5A, Table 5B, and Table 5C, less the portion
of that traffic already terminating on the selected proponent’s railroad. The results are shown
below in Table 6. The proponent that has the most potential to move traffic off of other
companies’ lines and onto its own is the OmniTRAX/BNSF. Table 5C shows that most of
this traffic is currently moving via “Other,” which, for the most part, is the Union Pacific
Railroad. The proponent that has the least potential to divert traffic from another companies’
lines is CN. Indeed, by choosing CN as the successful proponent, the Province not only has
increased the competitiveness of the BC Rail freight that was already interchanged to the CN

Charles River Associates
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Competition Bureau Obtains Remedies in
BC Rail Merger

Agreement with the Competition Tribunal providing a package of safeguards
enabling Canadian National Railway ("CN") to complete its partnership
transaction with British Columbia Rail ("BC Rail"). The agreement aims to
preserve competition for interline transportation of lumber, and other
commodities, and maintains competitive rates and services for grain
transportation from the Peace River area.

"We carefully considered the implications this transaction would have on
competition," said Robert Lancop, Assistant Deputy Commissioner of
Competition. "The agreement provides remedies in response to issues raised
by rail customers, grain handlers and other stakeholders."

The Consent Agreement includes the following key elements:
On rail interline traffic:

n shippers will have direct access to competing rail carriers in Vancouver
through the "open gateway" arrangement;

m CN will be required to publish rates for shipping on the BC Rail line to
Vancouver, enabling connecting rail carriers to compete for long haul
traffic;

= clear standards have been set to measure CN's performance against its
commitment to improve the transit times achieved by BC Rail;

On grain transportation from the Peace River area:

= shippers will have competitive price protection measures;

existing rail service will be maintained;

= safeguards have been added to ensure the non-discriminatory supply of
covered hopper cars for the transportation of grain.

The Competition Bureau is an independent law enforcement agency that
promotes and maintains fair competition so that all Canadians can benefit from
competitive prices, product choice and quality service. It oversees the

the Textile Labelling Act and the Precious Metals Marking Act.

Please see attached backgrounder for more information

For media enquiries, please contact:
Tim Weil

Director of Strategic Communications
Communications Branch

(819) 953-9271

http://strategis.ic.gc.ca/epic/internet/incb-be.nsf/en/ct0286Se.html

Page 1 of 2
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Gompetition Bureau Obtains Remedies in BC Rail Merger

For general enquiries, please contact:
Information Centre

Competition Bureau

(819) 997-4282

1-800-348-5358

Updated: 2004-07-08 a~
Top of Page

http://strategis.ic.gc.ca/epic/internet/incb-bc.nsf/en/ct02865¢.html
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Competition Bureau Obtains Remedies in
BC Rail Merger

Background

On November 25, 2003, the Government of British Columbia announced that
Canadian National Railway ("CN") was the successful bidder to operate BC
Rail. Under the terms of the transaction, CN will acquire all the shares of BC
Rail Ltd. and partnership units in the BC Rail Partnership and the long-term
right to operate over its railbed. The B.C. Government will retain ownership of
the track and railbed with CN assuming responsibility for rail transportation and
infrastructure maintenance.

The Competition Bureau conducted a comprehensive merger review to
determine the competitive effects of this very complex transaction. The Bureau
contacted market participants and gathered information from a wide range of
sources, including shippers with facilities located on or near the BC Rail
network, reload operators performing truck-rail movements, competing railways
and other stakeholders.

The transaction raised serious competition issues in two main areas: rail
interline transportation of commodities, such as lumber, between the BC Rail
territory and various markets throughout North America and rail transportation
of grain from the Peace River area.

The Bureau's policies and practices regarding the treatment of confidential
information limit its ability to disclose specific information obtained during the
course of a merger review. However, general findings on the relevant
competition issues are summarized below.

Rail Interline Transportation

Shippers on the BC Rail line have been able to reach various markets in North
America by routing their traffic through CN at Prince George or through
Canadian Pacific Railway Company, Burlington Northern and Santa Fe Railway
Company or Union Pacific Corporation in Vancouver. Maintaining these
competitive options was a major concern for the Bureau. The Consent
Agreement provides the following remedies:

Open Gateway Rates

a CN must publish and maintain Open Gateway Tariffs. These
tariffs will give shippers direct access to competing rail
carriers in Vancouver for the long haul transportation of their
products to markets.

m Tariffs will include rates charged by CN to connecting rail
carriers for haulage of traffic between BC Rail points and

http://strategis.ic.gc.ca/epic/internet/incb-bc.nsf/en/ct02866e.html
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Vancouver where these competing carriers pick up the cars
for transportation to final destinations. Specific rates will be
provided for each of BC Rail's five distinct geographic zones
and four different load weight categories.

= Rates will be adjusted annually, using an index well-known to
the North American rail industry, called the Rail Cost
Adjustment Factor (adjusted for productivity gains) ("RCAF-
A").

= Published rates cannot be adjusted below initial levels but
they are maximum rates. CN and connecting carriers can still
agree to lower rates in confidential contracts, a practice which
currently exists in the industry.

Transit Times

= CN's performance on transit times will be measured against
the 2003 BC Rail average transit time data on interchange
traffic from each of the five zones identified in the Open
Gateway Tariffs to the Vancouver interchanges as follows:

[Zone |[BC Rail benchmark transit in hours
Vancouver - Lillooet 95

Exeter - Williams Lake 100

Quesnel - Prince George 120

Mackenzie - Fort St John 1150

[Fort Nelson [170

m Financial penalties will be assessed against CN when its
average transit performance for a specific zone in a given
period exceeds one of the corresponding transit time
benchmarks identified above. The penalties will go into a trust
fund maintained by the British Columbia Railway Company
("BCRC") and dedicated to fund upgrades of the BC Rail line.
Disputes about penalties will be referred to commercial
arbitration.

m Post-merger, CN has a penalty-free transition period of one
year followed by a four-year period with the penalty regime in
place.

m The Commissioner of Competition will be entitled to reinstate
the penalty regime for a further period of five years, if the
Commissioner determines that CN has not respected its
transit time covenants.

Car Allocation

m Safeguards have been added to ensure that shippers are not
discriminated against through unfavourable car supply
conditions for choosing competing carriers over CN for long
haul transportation.

w Shippers will be allowed to order through CN additional cars

from connecting carriers during times of car shortage and will
continue to be able to lease additional cars as required.

Transportation of Grain from the Peace River Area

http://strategis.ic.gc.ca/epic/internet/incb-be.nsf/en/ct02866e.html
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Pre-merger, CN and BC Rail competed vigorously through rates and services
provided to grain elevators located on their respective lines at Dawson Creek,
B.C., and Rycroft in north-western Alberta. The Consent Agreement includes
the following remedies which are aimed at preventing CN from materially
increasing rates or curtailing service levels in the transportation of grain from
the Peace River area:

= pricing levels for Single Car Rates have been linked on export grain
movements to Vancouver and Prince Rupert to competitive zones;

= multi-car incentives in the Peace River area will continue to be available
to the extent they are available at competitive points;

= frequency of pre-existing switching service levels have been maintained,
and

= safeguards have been added to ensure non-discriminatory supply of
covered hopper cars for the transportation of grain.

Monitoring and Compliance

Under the Consent Agreement, the Commissioner of Competition has specific
authority for the purpose of assessing and securing CN's compliance with its
commitments. The Commissioner may appoint a monitor with the authority to
obtain records from CN and interview CN officials, and designate an auditor to
examine CN records to ensure compliance.

Competition Bureau
July 2, 2004

Updated: 2004-07-09 -~ Important Notices
Top of Page

http://strategis.ic.gc.ca/epic/internet/incb-bc.nsf/en/ct02866e.html 9/23/2004






Registry of the Competition Tribusl
Grefte du Tribonal dels i
REGISTERFED /ENRE

it B

L

Flie KEGSTRAR! {

M) R RESISTRAIRE

THE COMMISSIONER OF COMPETITION

AND

for itself and as agent for

PROVINCE OF BRITISH COLUMBIA

AND

July 2, 2004

COMPETITION TRIBUNAL
- TRIBUNAL DE LA CONCURRENCE
CT-20%-003 &
e 8 “CJ'L?,

1
REGISTRAR - REGISTRARE ¥

COmMr gy

orTawa,oN MHE [ {

IN THE MATTER of the Competition Act, R.S.C., 1985, ¢. C-34;

AND IN THE MATTER of an inquiry pursuant to scction 10 of the Competition Act to
sreview the proposed acquisition of control by Canadian National Railway Company of
BC Rail Lid. and BC Rail Partnership;

AND IN THE MATTER of the filing and registration of a Consent Agreement pursuant
to section 105 of the Competition Act,

BRITISH COLUMBIA RAILWAY COMPANY

HER MAJESTY THE QUEEN IN RIGHT OF THE

CANADIAN NATIONAL RAILWAY COMPANY




CONSENT AGREEMENT

TABLE OF CONTENTS
ARTICLE 1 INTERPRETATION
1.1 DEEINEIONIS. i eeeeeceerersiamissrasionsasarasssesassestsrersaanmeseeresssassasssntarsestaisesssssetanseotisseintsastssesanesnse
1.2  Gender And Number...........cocoerueirreennes
1.3 ReCIalS.....ererirenrinorernresmnieseseseinnsesnscass
14  Headings And Table Of Contents
1.5  Goveming Law ....cccccovvueimnennicns
1.6  Statutory References...............
1.7  Schedules....ceuevrrvneerniiiiane
1.8  Performance On Holidays
1.9 Calculation OFf THIE vcoecvrrrceciienimseciiirineaesssss s ettt s sess s ssbs st sm et s s e st sasnans
ARTICLE 2 TERM 4
21 TEIINL...c.oeveeuecreneeiesestrseseresenrstensrasssassssassesserasbesssresaraensninarsenssst 448 P00nssenebsattabtssesssssisnsanntssaronss 4
ARTICLE 3 OPEN GATEWAY RATE COMMITMENTS
3.1  Statement Of PHOCIPIE .cc.cvereriicreinimiirnn ettt cesstssasass e nssssassssesssnans
3.2  Price Zone Definition........c.cccvcemiimeieniniiicsenseinsienennniesenss
33 Annual Adjustment Of Rates, Discounts And Surcharges
ARTICLE 4 TRANSIT TIMES COMMITMENTS 5
4.1  Statement OF PLNCIPLE ... ...verirvmciercersiccsesiseanisesssassssenss i sssssesnrssssissssessssssesse sioctsosassnss 5
42  Measurement Of Pre-Merger BC Rail Transit TimeSs ......cceievsssienriesisissnisssnsesanssasennmses 5
43  Measurement Of CN Post-Merger Transit Times On BC Rail......cooooeivoninnciniinniannens 5

44  Comparison Of CN’s Performance To BC Rail Pre-Merger Performance....... -
4.5  Term Of Application Of The Measurements And Performance Penalties ...........c..cooneueciins 6
ARTICLE 5 CAR ALLOCATION COMMITMENTS 6
5.1 Statement OF POOCIPIE ..ot isesssstos s issenesssssasestsasisssiasiasssses 6
5.2  Guaranteed Car OTder PIOZIAM ......oveeerecsreianrnnssmnsssnassisisssssmssssasiisesismsssessnssssssassrosenenss 6
ARTICLE 6 PEACE RIVER GRAIN COMMITMENTS 7
6.1 Statement Of Principle.........cceeiun. 7
6.2  Single Car Rate - Export Grain 7
6.3  Single Car Rate - U.S. And Domestic Interlined (Fraser Valley)...... SRR -
6.4  Multi-Car Incentive Rebates......covimieiccninccciiiiniiisesennnnen, RO -
6.5  Frequency Of SWitching Service ......cmiiinmiimissrssnnisssssenes 9
6.6 Transit TIIMIES ..cocvevirirnrinnirismenseessesetsiserecsnisnsesaestassas st sssss st ssstesesmssssasnsasasssasasansasass w9
6.7  Grain Car ATIOCAON.............ccvemecrrensiimiscssistnarrnsrssssssssasssssessssssstosissssaressasassissnsesssiasssssasass 9
6.8  Option To Extend Existing BC Rail Confidential Transportation Agreements ................ 10
ARTICLE 7 DEFAULT 10

Tl DAl s b s et et e b e 10




ARTICLE 8 REMEDIES 10

8.1 Remedies For Breach Of The Transit Time COMMItMENLS .....ccvviivereeacncisininnsnnneiassian 10
82  Remedies Under The Canada Transportation Act

8.3  Remedies Under The COmpetition ACt ........cow.nvviccommecnicsninmnimiinmsinsinnmsacssssssssisinisns
ARTICLE 9 RIGHT TO APPOINT A MONITOR 12
9.1  Right To APPOInt A MOMILOT .....cousecruieemisssisticsssessensssssins s ssan s st san st ms s 12
ARTICLE 19 RIGHT TO AUDIT 12
10.1 Right To Audit......cooivnmiirincnrcnenirimiinnn,

102 Maintenance Of Records

ARTICLE 11 OTHER AGREEMENTS 13
11,1 Other ABTEEIMIENES ....vvvviiiimsinsiistsissnsesnsias e s ssetens s dss b s e s s s 13
ARTICLE 12 MISCELLANEOQUS 13
121 SEVETADIILY «.ccvuomeecereisriicsieiniestisss s ssst e s s st s bR s

12.2 Amendments........
12.3 Binding Effect......
12.4  English Language.....
12.5 Counterpatts.............
12.6  NOLCES ....cccommrricrnrrernrrinnne




THIS CONSENT AGREEMENT entered into pursuant to Section 105 of the Competition Act
this 2nd day of July, 2004,

BETWEEN:

THE COMMISSIONER OF COMPETITION appointed under
subsection 7(1) of the Competition Act,

(“Commissioner”)

BRITISH COLUMBIA RAILWAY COMPANY, a company
continued under the British Columbia Railway Act having an office
at 221 West Esplanade, North Vancouver, British Columbia,
V7M 3J1, for itself and as agent for Her Majesty the Queen in
Right of the Province of British Columbia,

(“BCRC")

CANADIAN NATIONAL RAILWAY COMPANY, a
corporation continued under the laws of Canada and having its
registered office at 935 de la Gauchetiére Street West, 16™ floor,
Montreal, Quebec, H3B 2M9, acting for itself and for any of its
Affiliates, including those involved in the operation of the former
BC Rail line of railway, as and from the Closing Date,

(“CN")
WITNESSES THAT:

WHEREAS BCRC, BCR Properties Ltd. and CN have entered into a Transaction Agreement
dated November 25, 2003 pursuant to which BCRC and BCR Properties Ltd. have agreed to sell,
assign and transfer to CN, and CN has agreed to purchase all of the issued and outstanding shares
in the capital of BC Rail and all of the issued and outstanding partnership units in BC Rail
Partnership not owned by BC Rail;

WHEREAS BCRC, BCR Propertics Ltd. and CN have requested a “no-action letter” be issued
by the Commissioner in connection with the Transaction;

WHEREAS the Commissioner has expressed concerns that without the specific commitments
contained herein there is a reasonable likelihood that CN could use the market power it may




acquire as a result of the Transaction to substantially prevent and/or lessen competition in the
affected product or geographic markets;

WHEREAS the parties hereto have agreed to enter into this Agreement to address the
Commissioner’s aforesaid concerns by committing to specific, enforceable and transparent
standards and covenants to prevent anti-competitive behaviour;

WHEREAS CN shall, subject to the commitments contained in this Agrecment and any
applicable Laws, retain the right to operate BC Rail, including the right to allocate cars within
the BC Rail Territory, in a manner that is consistent with the commercial policies and operational
practices applied throughout its Canadian rail network;

WHEREAS CN has further agreed to observe and perform all of the covenants or obligations on
its part to be observed and performed under the Other Agreements and not to withdraw same or
amend or withdraw the material terms thereof without the prior consent of the Commissioner;

WHEREAS the Commissioner's consent to this Agreement is conditional on CN's compliance
with its covenants and obligations under the Other Agreements listed in Schedule D hereto;

WHEREAS the Commissioner is satisfied that the remedies herein, together with CN's
covenants and obligations in the Other Agreements listed in Schedule D hereto, remedy the
substantial lessening and/or prevention of competition to the point it is no longer substantial, and
the Commissioner will not bring an application under section 92 of the Competition Act in
connection with the Transaction;

NOW THEREFORE in consideration of the promises and the mutual covenants set out herein,
the parties represent, covenant and agree as follows:

ARTICLE 1
INTERPRETATION

1.1  Definitions

In this Agreement, unless the context otherwise requires, capitalized terms shall have the
respective meanings sct out in Schedule A hereto and grammatical variations of such terms shall
have corresponding meanings.

1.2 Gender And Number

In this Agreement, unless the context otherwise requires, words importing the singular include
the plural and vice versa and words importing genders include all genders.

1.3 Recitals

Each of the recitals hereof is made an integral part of this Agreement and these recitals shall be
taken into account in the construction or interpretation of this Agreement.
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1.4  Headings And Table Of Contents

The inclusion of headings and a table of contents in this Agreement are for convenience only and
shall not affect the construction or interpretation of this Agreement.

1.5 Governing Law

This Agreement shall be governed by and interpreted and enforced in accordance with the laws
of the Province of British Columbia and the federal laws of Canada applicable therein. Each of
the parties irrevocably attorns and submits to the non-exclusive jurisdiction of the Competition
Tribunal.

1.6  Statutory References

Unless otherwise stated herein, any reference to a statute includes all regulations made under that
statute and includes all amendments made to the statute and the regulations in force from time to
time, and any statute or regulation that supplements or replaces that statute or regulation.

1.7 Schedules

The following Schedules are delivered concurrently with, and incorporated into, this Agreement:

Schedule Subject First Section Reference
A Definitions 1.1

B. Open Gateway Tariffs 3.2

C. Certificate of Fitness 82

D. Other Agreements Definitions
E. Twenty-Five (25) Mile Rate 6.2

Group
1.8  Performance On Holidays

If any action is required to be taken pursuant to this Agreement on or by a specified date, which
is not a Business Day, then such action shall be valid if taken on or by the next succeeding
Business Day.




1.9  Calculation Of Time

Except as otherwise specifically noted herein, in this Agreement, a period of days shall be
deemed to begin on the first day after the event, which began the period, and to end at 5:00 p.m.
(Vancouver time) on the last day of the period. If, however, the last day of the period does not
fall on a Business Day, the period shall terminate at 5:00 p.m. (Vancouver time) on the next

Business Day.

ARTICLE 2
TERM

2.1 Term

Except as provided for under paragraphs 4.5, 6.8 and 8.1 hereof, the term of this Agreement shall
be coterminous with the term of the Revitalization Agreement as renewed from time to time.

ARTICLE 3
OPEN GATEWAY RATE COMMITMENTS

31 Statement Of Principle

In order to ensure that shippers continue to have access to existing rail competition with the
Connecting Carriers at Vancouver, CN undertakes and agrees to offer and maintain the following
enforceable rate commitments.

32 Price Zone Definition

CN shall publish arid maintain Open Gateway Tariffs. The Open Gateway Tariffs with BNSF,
CP and UP, the three (3) Connecting Carriers as at the date of the Agreement, are attached hereto
for reference as Schedule B. The Open Gateway Tariffs with BNSF, CP and UP shall,
notwithstanding the effective date shown thereon, come into effect on the Closing Date.

3.3  Annual Adjustment Of Rates, Discounts And Surcharges

The zone rates and surcharges published in the rate tables attached as Schedule B hereto shall be
adjusted annually, using the RCAF-A Index. Subject to the provisions hereof, commencing on
the first anniversary of the Closing Date, indexation shall be applied to the then-applicable rates
on each anniversary date of the Closing Date, based on the variance between the last quarterly
available RCAF-A Index, versus the RCAF-A Index for the same quarter of the previous year.
Indexation adjustments shall be rounded to the nearest dollar. The resulting rates shall then be in
effect from that anniversary date until the next annual adjustment.

Notwithstanding the foregoing, regardless of the actual level of the RCAF-A Index for any given
year, under no circumstances shall the rates be adjusted at lower levels than the initial rates
shown in the rate tables attached hereto as Schedule B , which levels shall be deemed an absolute




floor on rate reductions that are required under this paragraph, unless CN in its discretion
voluntarily decides to reduce rates further, or agrees with a shipper or Connecting Carrier to
reduce rates further, or is compelled under Law or by Governmental Authority to reduce rates
further. There shall be no ceiling on the amount of any rate increases that may result from the
annual application of the RCAF-A Index under this paragraph.

ARTICLE 4
TRANSIT TIMES COMMITMENTS

4.1 Statement Of Principle

In order to ensure that Interline Traffic is not materially adversely affected through a curtailment
by CN in the service level offered on Interline Traffic, CN undertakes and agrees to improve the
transit times achieved by BC Rail, measured against the base year 2003, on traffic interlined with
Connecting Carriers, the whole as more fully set out below.

4.2  Measurement Of Pre-Merger BC Rail Transit Times

The 2003 BC Rail average transit time data on Interline Traffic, from each of the five zones
identified in the Open Gateway Tariffs, has been used. The 2003 BC Rail average transit time
data is measured from customer release, to placement on the interchanges with BNSF and CP in
Vancouver, adjusted upwards by 10% to reflect the anticipated impact of passenger service. The
benchmark transit times are as follows:

Zone BC Rail benchmark transit in hours
1-  Vancouver - Lillooet 95
2-  Exeter — Williams Lake 100
3-  Quesnel - Prince George 120
4- MacKenzie - Fort St John 150
5-  Fort Neison 170

43  Measurement Of CN Post-Merger Transit Times On BC Rail

CN’s transit times shall, subject to changes required in response to material sustained reduction
in traffic which would cause CN to reduce frequency of train service, be measured against the
pre-merger BC Rail benchmark transit times set out in the above table and calculated from the
car release (where cars shall be considered as being released when all billing information shall
have been supplied to CN), to the time the car is interchanged with BNSF and CP at the
Vancouver Gateways. Transit times shall be averaged by zone on a monthly basis. Any traffic
subject to Force Majeure shall not be taken into account in the measurement of CN’s transit time
hereunder.




44  Comparison Of CN’s Performance To BC Rail Pre-Merger Performance

Beginning six (6) months after the Closing Date, CN’s transit performance by BCOL zone shall
be measured monthly on a six (6) months rolling average basis and compared with the transit
hours identified in the above table.

45  Term Of Application Of The Measurements And Performance Penalties

For a period of five (5) years from the Closing Date and for such further period as required by
the Commissioner pursuant to paragraph 8.1 hereof, CN shall monitor and report to the Agency
under the authority of the Transit Times Oversight Agreement, its six (6) months rolling average
performance on a monthly basis. Any material sustained reduction in traffic as contemplated
under paragraph 4.3 hereof shall be noted in the report to the Agency. Upon request from the
Agency or the Commissioner, CN shall provide evidence to substantiate such material sustained
reduction in traffic.

ARTICLE S
CAR ALLOCATION COMMITMENTS

5.1  Statement Of Principle

In order to ensure that Interline Traffic is not materially adversely affected through a curtailment
by CN in the service level offered on Interline Traffic, CN shall not discriminate in its allocation
and supply of cars amongst BCOL Shippers by reason of such BCOL Shippers shipping some or
all of their volume through Connecting Carriers in preference to CN. Discrimination shall be
measured having regard to the type and numbers of cars made available to individual BCOL

Shippers. .

In assessing whether discrimination has occurred as against a BCOL Shipper shipping through
Connecting Carriers in preference to CN as aforesaid, the following factors shall, in respect of
individual shippers, be considered: (i) the number of cars ordered; (i) the number of cars
committed by CN; (iii) the number of cars filled by CN; (iv) historical car requirements and
shipment volumes of the BCOL Shippers; and (v) the commercial policies and operational
practices prevalent throughout CN’s Canadian rail network, it being understood that CN shall
have the burden to demonstrate these policies were prevalent before the alleged discrimination
and were not designed or applied to discriminate against BCOL Shippers shipping some or all of
their volume through Connecting Carriers in preference to CN.

52 Guaranteed Car Order Program

CN shall perform a weekly review of its ability to meet customer car demands, through the
advance order information of CN’s Guaranteed Car Order Program. When car shortages are
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forecasted through this weekly process, CN shall allow Connecting Carriers, without obligating
them, to provide cars to supplement the CN fleet.

Supplemental cars from Connecting Carriers shall be accepted by CN at the Vancouver
Gateways, for movement under the terms of the Open Gateway Tariff prevailing between CN
and the Connecting Carrier. CN shall accept supplemental cars from the Connecting Carrier and
shall be responsible for car hire, at rates es agreed fiom time to time between CN and the
Connecting Carrier; accessorial charges shall be for the account of CN. The Connecting Carrier
shall supply CN with the necessary information for CN's car ordering process. The
supplemental cars shall be added to CN’s general fleet for distribution to BCOL Shippers, and to
be shipped to any destination territory or Connecting Carrier, using the normal CN car allocation
process. Without limiting the generality of the foregoing, it is acknowledged and agreed that CN
shall make Reasonable Commercial Efforts to ship supplemental cars supplied by a given
Connecting Carrier to said Connecting Carriers’ destinations.

ARTICLE 6
PEACE RIVER GRAIN COMMITMENTS

6.1  Statement Of Principle

In order to ensure that CN does not use the potential market power it may acquire as a result of
the Transaction to eliminate the competitive dynamic in the Peace River Area by materially
increasing rates and/or curtailing service levels in respect of the BCOL served Peace River Area
Grain markets, CN undertakes and agrees to the following.

6.2  Single Car Rate - Export Grain

With respect to the pricing of cxport Grain movements to Vancouver, B.C., in covered hopper
cars from the Peace River Area, CN shall:

(a) price traffic via the shortest rail route existing post merger regardless of whether CN
discontinues or abandons a portion of that shortest route in the future;

(b) maintain published single car rates from all Peace River Area origination points at a level
that does not exceed the average of published single car rates from CN origination points
within the comparable twenty-five (25) mile rate group, as attached hereto as Schedule E,
on CN’s main line through Edmonton, Alberta (in the case of ARN), and Melville,
Saskatchewan (in the case of RLMN), for the movement of the same type of Grain under
substantially similar conditions for a substantiaily similar distance to destination; and

(c) maintain published single car rates so that the rate from Dawson Creck, B.C. shall be at
least 10% lower than the rate from Rycroft, Alberta, and the rate from Fort St. John, B.C.
shall be set equal to the rate from Dawson Creek, for the movement of the same type of
Grain under substantially similar conditions for a substantially similar distance to
destination.

With respect to the pricing of export Grain movements to Prince Rupert, B.C. in covered hopper
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cars from the Peace River Area, CN shall maintain published single car rates so that, for a Grain
origination point, the rate to Prince Rupert shall not exceed the rate to Vancouver on a
percentage basis by more than the percentage amount by which the rate to Prince Rupert
prevailing as at the Closing Date exceeded the rate to Vancouver prevailing as at the Closing
Date.

6.3  Single Car Rate - U.S. And Domestic Interlined (Fraser Valley)

With respect to the pricing of Interlined Grain exported to the U.S,, rates from BCOL origination
points shall be subject to the rate matrix set out in CN’s Open Gateway Tariffs, including an
annual adjustment based on the RCAF-A Index.

With respect to the pricing of Grain moved by CN in covered hopper cars to a point in the Fraser
Valley of British Columbia for domestic use, the through rate from Dawson Creek, B.C to Fraser
Valley destinations will not exceed the through rate from Greater Edmonton Area to the same
destinations, and the through rate from Fort St. John, B.C. to Fraser Valley destinations will be
set equal to the through rate from Dawson Creek, for the movement of the same type of Grain
under substantially similar conditions for a substantially similar distance to destination.

With respect to the pricing of Interlined Grain moved by CN in covered hopper cars from Grain
origination points on ARN lines and RLMN lines and interchanged at the Vancouver Gateways
for export to a point in the states of Washington, Oregon, or California, and with respect to Grain
moved by CN from those Grain origination points to a point in the Fraser Valley of British
Columbia for domestic use, CN shall maintain published single car through rates to destination
for movement of the same type of Grain under substantially similar conditions for a substantially
similar distance so that:

(a) the rate from an ARN point shall not exceed the rate from Greater Edmonton Area by
more than 10%;

(b) the rate from an RLMN point shall not exceed the rate from Greater Edmonton Area by
more than 20%.

For the purposes of this Article 6, “the same type of Grain under substantially similar conditions
for a substantially similar distance” shall have the meaning ascribed to that expression under
section 149 of the Canada Transportation Act.

6.4 Multi-Car Incentive Rebates

For export Grain shipments, CN shall maintain published multi-car incentives available to
qualifying facilities in the Peace River Area, at the same level as those available in the future to
qualifying facilities in the Greater Edmonton Area for the movement of the same type of Grain
under substantially similar conditions for a substantially similar distance to destination.

Published multi-car incentives available for shipments made at published single car rates shall
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not be available for shipments otherwise subject to other rebates or allowances that may be
provided under a confidential contract.

For Grain handling facilities at Rycroft, Alberta covered by existing confidential contracts with
CN that provide for incremental incentive payments equivalent to the published multi-car
incentives available for 100-car block shipments for two separate 50-car block shipments subject
to conditions specified in export Grain rate publications and in contract, CN shall continue to
provide such incremental incentive payments either until any CN contractual obligation to
increase the car-spot capacity of the facility is met or until CN and the other party agree
otherwise.

6.5  Frequency Of Switching Service

Subject to the terms of any existing or future confidential contract or other agreement between
CN and a shipper of Grain, CN shall maintain or exceed BC Rail’s existing pre-merger
frequency of switching service with respect to BCOL Grain Shippers of three (3) switches per
week, with additional switching service up to a maximum of five (5) switches per week when
requested and warranted. Upon the Commissioner’s prior written consent, which consent shall
not be unreasonably withheld, CN shall be entitled to reduce the frequency of switching service
in response to material sustained changes in volumes of traffic.

6.6 Transit Times

Interlined Grain traffic interchanged with Connecting Carriers at the Vancouver Gateways shall
be govemed by the service commitment set out in the Open Gateway Tariffs. As such, subject to
the terms of any existing or future confidential contract or other agreement between CN and 2
shipper of Grain, for Interlined Grain movements CN shall monitor and measure its transit time
by BCOL zones as provided under Article 4 hereof, it being understood that breach of its
commitments shall lead to the imposition of penalties under paragraph 8.1 hereof.

In view of transit time variability caused by events beyond CN’s reasonable control including
frequent requirements for logistical coordination or staging of inbound Grain cars destined to
unload facilities, CN shall make Reasonable Commercial Efforts to minimize transit time and
improve supply chain for Grain traffic from BC Rail origination points and destined to export
grain terminals at the West Coast ports and other receivers in the vicinity of Vancouver.

6.7 Grain Car Allocation

In order to ensure that transportation of Grain in covered hopper cars is not materially adversely
affected through a curtailment by CN in the service level offered on such traffic for the Canadian
Wheat Board zones 7 and 20 in the Peace River Area, assessed separately and independently, CN
shall, subject to Force Majeure, allocate and supply cars without discrimination as compared to
the Benchmark Territory.

A.Grain shipper may provide and CN shall accept rail cars for the carriage by CN of the

shipper’s traffic from Grain loading facilitics located at Grain origination points on BCOL.

Where a shipper provides its own cars, these cars shall not be taken into account in determining
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whether CN has allocated cars in a non-discriminatory manner as aforesaid. Furthermore, where
a shipper provides its own cars, CN shall, at the request of the shipper, establish specific
reasonable compensation to the shipper in a tariff for the provision of such cars.

6.8  Option To Extend Existing BC Rail Confidential Transportation Agreements

For any confidential contract between BC Rail and shippers located within the BC Rail Territory
in effect as at November 25, 2003 that provides for payment of volume-related incentive rate
allowances and/or rebates on shipments of Grain or that provides for specific service or car
supply privileges, or both, CN shall offer the other party to the agreement an option to extend the
term beyond the existing expiry date for a further period of five (5) years or such shorter period
as the other party to the agreement may request; whether to accept an extension of five (5) years,
or some shorter period if requested, is at the sole discretion of the other party to the agreement.
This shall not preclude CN and that party from otherwise amending the agreement upon the
consent of both parties.

ARTICLE7
DEFAULT

71 Default

CN shall only be deemed in breach of its covenants hereunder if it fails to perform any covenant
or obligation on its part to be observed or performed under this Agreement and such default
continues for sixty (60) days after written notice thereof, or such longer period as agreed between
CN and the Commissioner.

ARTICLE 8
REMEDIES

8.1  Remedies For Breach Of The Transit Time Commitments
The remedy for breach of the commitments set forth under Asticle 4 hereof shall be as follows.

If CN’s six month rolling average transit performance from a specific zone in a given month
exceeds the BC Rail average pre-merger performance identified in the table set forth in
paragraph 4.2 from that zone, for each percentage of average time in excess of the BC Rail
average, CN shall be assessed a performance penalty equal to 1% of the BC Rail Open Gateway
Interline net revenues (gross line-haul revenues minus any applicable and paid rebates) for the
month in question from that zone. Performance data and penalty calculation reports shall be
prepared by CN and submitted to the Agency on a monthly basis, within 30 days from the end of
each calendar month.

Within 15 days from the submission of a monthly report where penalties have been assessed, CN
shall, unless CN disputes such assessment and diligently appeals same, transfer such penalty
amounts into a trust fund established and maintained by BCRC and dedicated to fund upgrades
of the BCOL to improve reliability and transit times. For greater clarity, funds are not to be
used for ongoing regular maintenance of the BCOL or for expenditures CN would otherwise be
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required to make under the terms of the Revitalization Agreement. BCRC shall, promptly after
the end of BCRC's fiscal year and, in any event, within ninety (90) days after the end of BCRC's
fiscal year, provide CN and the Commissioner with annual reports showing the status of change
in the trust fund over the year, including the penalty deposits and a description of the capital
projects where the funds were used.

Any dispute under this Article 8.1 shall be referred to binding arbitration under the Commercial
Arbitration Act of British Columbia; BCRC and CN agree that the arbitration process shall be
completed within thirty (30) days. BCRC shall be required to defend the penalty in the
arbitration process with all reasonable diligence.

Except as provided hereafter, no penalties shall be assessed (i) during the first twelve months
following the Closing Date; and ii) after the fifth year following the Closing Date.

Notwithstanding the foregoing, the Commissioner shall be entitled to reinstate the monitoring
contemplated under paragraph 4.5 hereof, together with the right to assess penalties under this
paragraph 8.1 for one further period of five (5) years (or such other shorter period as the
Commissioner considers adequate) if the Commissioner acting reasonably determines that,
following such termination, CN engages in a pattern of breaches of its transit time covenants.

8.2  Remedies Under The Canada Transportation Act

The parties acknowledge and agree that, upon completion of the Transaction, BC Rail shall
become a federally regulated railway, as evidenced by the conditional certificate of fitness issued
by the Agency, a copy of which is attached hereto as Schedule C and, as such, all remedies
available under the Canada Transportation Act shall be available as and from the Closing Date.

83  Remedies Under The Competition Act

The parties acknowledge and agree that the specific remedies contemplated hereunder shall be in
addition to and not in lieu of the remedies available under the Competition Act, including for
breach and/or non-performance of the covenants and obligations herein and those contained in
the Other Agreements listed on Schedule D hereto, and for variation or rescission under section
106 of the Competition Act.

If CN is found in breach of its transit time commitments and penalties are assessed pursuant to
paragraph 8.1 hereof, the assessment of such penalties shall constitute the remedy for that
particular breach. Notwithstanding the foregoing, if CN engages in a pattern of breaches of such
commitments, all other remedies available under the Competition Act shall be available.
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ARTICLE 9
RIGHT TO APPOINT A MONITOR

9.1  Right To Appoint A Monitor

The Commissioner may appoint any individual, including any representative of the
Commissioner, as a Monitor at any time and from time to time during the term of this Agreement
for the purpose of assessing CN’s compliance with its commitments under this Agreement.

CN shall, at the request of the Monitor:

(a) upon ten (10) Business Days prior notice, produce to the Monitor copies of all
books, ledgers, accounts, correspondence, memoranda, and other records and
documents, which are the subject of the Monitor’s request, in the possession or
under the control of CN and relating to any commitments made by CN in this
Agreement, excluding documents that are subject to solicitor-client or other legal
privilege; and

(b)  upon ten (10) Business Days prior notice, CN shall make available for interview
by the Monitor relating to any matters contained in this Agreement, officers,
directors, or employees of CN or its affiliates, who may have counsel to CN
present during such interview.

At the Commissioner’s request, the Monitor will provide to the Commissioner written reports
relating to any matter relevant to CN’s compliance with its commitments under this Agreement.

Where the Monitor is of the opinion that CN is not in compliance with one or more of its
commitments under this Agreement, the Monitor shall forthwith so inform the Commissioner.

The Monitor’s remuneration and all expenses reasonably and properly incurred shall be paid by
the Commissioner.

ARTICLE 10
RIGHT TO AUDIT

10.1 Right To Audit

The Commissioner shall be entitled at any time and from time to time to have all or any of the
Records specially audited or examined by an independent professional consultant experienced in
the railway industry designated by the Commissioner (the "Auditor”). The Auditor’s
remuneration and all expenses reasonably and properly incurred shall be shared equally between
CN and the Commissioner.
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10.2 Maintenance Of Records

CN undertakes and agrees to retain the Records for a period of (3) years from their creation, it
being understood that CN shall not destroy or dispose of any Records requested by the Auditor
unless and until destruction or disposal thereof has been authorized by the Auditor.

ARTICLE 11
OTHER AGREEMENTS

11.1 Other Agreements

CN undertakes and agrees to observe and perform any and all of the covenants or obligations on
its part to be observed and performed under the Other Agreements. Furthermore, CN undertakes
and agrees not to withdraw from any of the Other Agreements or amend or withdraw from the
material terms thereof without the prior consent of the Commissioner.

ARTICLE 12
MISCELLANEOUS

12.1 Severability

K, in any jurisdiction, any provision of this Agrcement or its application to any party or
circumstance is restricted, prohibited or unenforceable, such provision shall, as to such
jurisdiction, be ineffective only to the extent of such restriction, prohibition or unenforceability
without invalidating the remaining provisions of this Agreement and without affecting the
validity or enforceability of such provision in any other jurisdiction or without affecting its
application to other parties or circumstances.

12.2 Amendments

This Agreement may not be amended or varied except as provided for under Section 106 of the
Competition Act. Notwithstanding the foregoing, the partics hereto acknowledge and agree that,
except for a variation of paragraph 8.1 hereof and only insofar as paragraph 8.1 creates
obligations on BCRC (in which case BCRC's consent shall be required), this Agreement may be
amended or varied with the consent of the Commissioner and CN.

12.3 Binding Effect

This Agreement shall enure to the benefit of and be binding upon the parties hereto and their
respective successors and permitted assigns.
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124 English Language

The parties confirm that it is their wish that this Agreement, as well as any other documents
relating to this Agreement, including notices, schedules and authorizations, have been and shall
be drawn up in the English language only. Les signataires confirment leur volonté que la
présente convention, de méme que tous les documents s’y rattachant, y compris tout avis, annexe
et autorisation, soient rédigés en anglais seulement.

125 Counterparts

This Agreement may be executed in any number of counterpatts, each of which when delivered,
cither in original or facsimile form, shall be deemed to be an original and all of which together
shall constitute one and the same document.

12.6 Notices

Every notice, request, demand or direction required or permitted to be given under this
Agreement shall be in writing and delivered by hand or facsimile transmission or email to the
party which is to be given as follows:;

To the Commissioner:

Place du Portage, Phase 1

50 Victoria Street, 19" Floor
Gatineau, Quebec

K1A 0C9

Attention: Senior Deputy Commissioner, Mergers
Fax No.: (819) 994-0998

With a copy to:

Competition Law Division
50 Victoria Street, 22™ Floor
Gatineau, Quebec

K1A 0C9

Attention: Director, Competition Law Division, Department of Justice
Fax No.: (819) 953-9267

To BCRC:
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British Columbia Railway Company
221 West Esplanade

North Vancouver BC

VM 3J1

Attention: President and CEO
Fax No.: (604) 984-5201

To CN:

Canadian National Railway Company
935 de 1a Gauchetiére Street West

16" Floor

Montreal, QC

H3B 2M9

Attention: Senior Vice-President
Public Affairs, Chief Legal Officer
and Corporate Secretary

Fax No.: (514) 399-4854

or to such other address or facsimile number as is specified by a party by notice to the other
parties given in accordance with this subsection. Any such notice, request, demand or direction
delivered or transmitted to a party as provided above shall be deemed to have been given and
received on the day it is delivered or transmitted, provided that it is delivered or transmitted on a
Business Day prior to 5:00 p.m. local time in the place of delivery or receipt. However, if the
notice, request, demand or direction is delivered or transmitted after 5:00 p.m. local time or if
such day is not a Business Day then it shall be deemed to have been given and received on the
next Business Day.
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IN WITNESS WHEREOF each of the parties has caused this Agreement to be
duly executed as of the day and year first above written.

THE COMMISSIONER OF COMPETITION

Per:
Sheridan Scott
Commissioner of Competition

BRITISH COLUMBIA RAILWAY COMPANY
For itself and as agent for Her Majesty the Queen in Right of
The Province of British Columbia.

Per:
Kevin Mahoney
Vice-President, Corporate Affairs

CANADIAN NATIONAL RAILWAY COMPANY

u, Executive Vice President
and Chief Financial Officer

Per:
ior Vice-President Public Affairs, Chief Legal Officer
and Corporate Secretary
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’ IN WITNESS WHEREOF each of the partics has caused this Agreement to be

- duly exccuted as of the day and year firat above written,

THE COMMISSIONER OF COMPETITION

Per:
- Sheridan Scott
Commissioner of Competition

BRITISH COLUMBIA RAJILWAY COMPANY
g Por Itself and as ageot for Her Majesty the Queen in Right of

. The ﬁﬁm Columbia,
Per:

( Vioe-Preng. Corporate Atfairs

CANADIAN NATIONAL RAILWAY COMPANY

Per:

Claude Mongesu, Executive Vice President
and Chief Financial Officer

Per:

Senior Vice-President Public Affairs, Chicf Legal Officer
and Corporate Secretacy
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SCHEDULE A
DEFINITIONS

“A AR” means the Association of American Railroads;

“Affiliate” means, with respect to any Person, at any time, any other Person that, alone or
together with any other Person, directly or indirectly, through one or more intermediarics,
controls or is controlled by or is under common control with such Person. For the purpose of
this definition, “contro}” (including the terms “controlling”, “controlled by” and “under
common control with™), as used with respect to any Person, shall mean the possession, directly
or indirectly, of the power to direct or cause the direction of the management or policies of such
Person, whether through the ownership of voting securities, by contract, agency or otherwise;

“Agency” means the Canada Transportation Agency continued by Subsection 7(1) of the
Canada Transportation Act;

“Agreement” means this Consent Agreement, including the recitals and the Schedules hereto, as
the same may be amended or supplemented from time to time;

“ARN” means Alberta RailNet Inc.;

“BCOL” means the line of railway operated by BC Rail immediately prior to the Closing Date
which shall include, for greater clarity, the “Tumbler Ridge Line”;

“BCOL Shippers” means shippers located on the BC Rail Territory and shipping freight on_
BCOL;

“BC Rail” means BC Rail Ltd., the railway operating over the BC Rail Territory immediately
prior to the Closing Date;

“BC Rail Territory” means the territory of BC Rail as at the Closing Date which shall include,
for greater clarity, the “Tumbler Ridge Line™;

“BCRC” means British Columbia Railway Company;
“Benchmark Territory” means the zone comprised of CN Train Runs in Alberta;
“BNSF” means Burlington Northern Santa Fe Railway Company,;

“Business Day” means a day that is not a Saturday, Sunday or a statutory holiday in British
Columbia, Quebec or Ontario;

“Canada Transportation Act” means the Canada Transporiation Act, S.C. 1996, c. 10;
“Closing Date” means the date upon which the Transaction comes into effect;

“CN Train Runs in Alberta” means Competitive Grain origination points on the following




railway lines operated by CN:
Train Run | Name of Train Run

41.1 Vegreville Subdivision (including Vermilion, Lavoy, Lamont, Gaudin)
43.1 Wainwright Subdivision (including Viking)
432 Camrose Subdivision (including Camrose)
43.3 Alliance Subdivision
45.1 Edmonton Local (including Cargill ATL Edmonton)
45.2 Edson Subdivision (including Acheson)
454 Westlock Subdivision (including Morinville)
47.1 Oyen Subdivision
474 Drumbheller Subdivision
47.6 Lyalta
45.2 Three Hills Subdivision (including Trochu, Equity, Calgary)
49.3 Sangudo Subdivision (including Joffre)

“Commissioner” means the Commissioner of Competition appointed under subsection 7(1) of
the Competition Act;

“Competition Act” means the Competition Act, R.S.C. 1985, c. C-34;

“Competition Tribunal” means the Competition Tribunal established by subsection 3 (1) of the
Competition Tribunal Act, R.S.C. 1985, c. 19;

“Connecting Carriers” means any rail carrier with whom traffic originating from or terminating
within the BC Rail Territory is interchanged via CN at the Vancouver Gateways;

*“CP” means Canadian Pacific Railway Company;

“Force Majeure” means any circumstances outside of CN’s reasonable control including,
without limitation, the following circumstances, whether they affect the BCOL or that of a
Connecting Carrier: severe snow/ice storms, avalanches, washouts, forest fires, strikes or other
labour or civil disruptions, shutdowns of network due to unauthorized occupation of railroad
corridor and any circumstances arising from or as a result of the 2010 Olympic games and the
occupation of the BC Rail network for the construction of the Sea to Sky highway;

“Governmental Authority” means a federal, provincial, regional, municipal or local
government or subdivision hereof including an entity or person exercising executive, legislative,
judicial, regulatory or administrative functions of, or pertaining to, any such government or
subdivision;

"Grain" means any grain or crop included in Schedule II to the Canada Transportation Act that
is grown in the Western Division, or any product of it included in Schedule II to the Canada
Transportation Act that is processed in the Western Division;




“Greater Edmonton Area” means all grain origination points located on the railway lines
operated by CN within the area east of the stations Acheson AB inclusive, and west of Lamont
AB inclusive, and north of Camrose AB inclusive, and south of Morinville AB inclusive. This
area includes the following elevators identified as licensed primary elevators by the Canadian
Grain Commission as at May 7, 2004:

Station Licensee
Stony Plain | United Grain Growers Limited DBA Agricore United
Camrose United Grain Growers DBA Agricore United

Edmonton Cargill Limited
Edmonton United Grain Growers Limited DBA Agricore United

Gaudin Providence Grain Group Inc.
Lamont Pioneer Grain Company, Limited
Monnavilie Westmor Terminals Inc.

“Guaranteed Car Order Program” means the Guaranteed Car Order Program established
under CN’s Tariff CN-9000-C, as same may be amended or supplemented from time to time;

“Interlined Grain” means Grain movements in covered hopper cars interchanged at the
Vancouver Gateways for furtherance by Connecting Carriers to B.C. destinations (including the
Fraser Valley) or for export to the United States;

“Interline Traffic” means rail traffic originating from or terminating within the BC Rail
Termitory and interchanged with a Connecting Carrier, with the exception of traffic originating or
terminating locally in Vancouver,

“Law” means any and all statutes, laws (including common law), regulations, ordinances, rules,
codes, orders, bylaws, policies, directions, standards, guidelines and protocols, (where such
standards, ordinances, rules, codes, policies, directions, guidelines and protocols have the force
of law), and other lawful requirements of any Governmental Authority now or hereafter in effect;

“Monitor” means the monitor appointed by the Commissioner under paragraph 9.1 hereof;

“Open Gateway Tariffs” means an open tariff and haulage/proportional rate structure that can
be used by the Connecting Carriers and shippers, for traffic between the Vancouver Gateways
with Connecting Carriers and the specific zones on the BC Rail Territory;

“Other Agreements” means the agreements listed on Schedule D hereto;

“Peace River Area” means Grain origination points on the lines operated by BC Rail pre-
merger, by ARN, and by RLMN, and on the CN line between Dawson Creek, B.C. and Hythe,
Alberta;

“Person” means any individual, corporation, partnership, limited liability company, joint
venture, assoctation, joint-stock company, trust, incorporated organization or any other entity;




“RCAF-A Index” means the Rail Cost Adjustment Factor - adjusted for productivity gains,
published by the AAR in its Railroad Cost Indices Publication available on the AAR website. If
the RCAF-A Index is no longer published, CN shall apply such other annual indexation factor
published in substitution for the RCAF-A Index or, if no such indexation factor is published in
substitution for the RCAF-A Index, any replacement index using a comparable productivity gain
factor designated by CN, acting reasonably, and approved by the Commissioner, acting

reasonably;

“Reasonable Commercial Efforts” means efforts that are (i) carried out diligently and in good
faith; and (ii) as applicable, appropriate to the urgency of the situation;

“Records” means the records of CN relevant to any of CN’s commitments in this Agreement;

“Revitalization Agreement” means the Revitalization Agreement to be entered into between
BCRC as landlord and BC Rail Partnership as tepant forthwith upon execution of this
Agreement;

“RLMN” means RaiLink Mackenzie Northemn;

“Service Improvement Undertaking™ shall have the meaning ascribed thereto under the
Revitalization Agreement;

“Transaction” means the proposed transaction as described under the first paragraph of the
recitals to this Agreement;

“Transit Times Oversight Agreement” means the Transit Times Oversight Agreement to be
entered into between CN and the Agency forthwith upon execution of this Agreement, upon
terms and conditions consistent with the covenants set out under Article 4 hereof;,

“UP” means Union Pacific;

“Vancouver Gateways” means the Vancouver stations through which freight moves from the
BC Rail Territory to or from another Connecting Carrier; and

"Western Division" means the part of Canada lying west of the meridian passing through the
castern boundary of the City of Thunder Bay, including the whole of the Province of Manitoba,
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New Issue

Canadian National Railway Company
Freight Tariff CN 727??77-AA

COMPETITIVE FREIGHT TARIFF
AND
HAULAGE RATES, CHARGES AND CONDITIONS
FROM OR TO POINTS
ON BCOL
AND THE

CN INTERCHANGE AT NORTH VANCOUVER, BC FOR FURTHERANCE TO/FROM THE INTERCHANGE WITH
THE BURLINGTON NORTHERN AND SANTA FE RAILWAY COMPANY (BNSF) AT BROWNSVILLE, BC

FROM T0
VARIOUS STATIONS IN: VARIOUS STATIONS IN:
BRITISH COLUMBIA BRITISH COLUMBIA

Governed, except us otherwise provided herein, by Rules Tariff CN 6400, 6544 and 6580 series and CN 9000-series.

The Province of British Colurnbia and CN  into an agr whereby CN acquired all the outstanding shares of BC Rail
Limited #nd of BC Rail Partmership, whereby CN acquired the industria) freight railway business and the right to operate BC Rail
under s Federal Certificate of Fitness, and whereby CN leased the BC Rail roadbed and properties for 60 years, subject to
renewal for an additional 30 years.

Pursuant to this agreement, this tariff is published to impl tCN’s i with the Province to maintain customers’
competitive access to connecting railroads at Vancvuvcr, through “Open Gateway™ rates and service conditions that are set out in
this tariff.

CN’s commitment is binding upon it for the entire term of the lcase, such that the tariff cannot be withdrawn by CN, and material
provisions of this tariff cannot be changed, modified or withdrawn, nor may material provisions be added, without the consent of
BNSF, consent that cannot be unreasonably withheld.

This tariff constitutes a binding agreement between ON and BNSF. The rates, tetms and conditions of this Tariff shall be binding
upon the successors and assigns of the parties.

ISSUED July XX, 2004 Effective July XX, 2004

Expires with termination of CN’s lease of the BCOL lines

CANADIAN NATIONAL RAILWAY COMPANY is publishing this Tariff and contracting in its own name and on behatf of
GRAND TRUNK WESTERN RAILROAD INCORPORATED (GTW),

DULUTH, WINNIPEG AND PACIFIC RAILWAY COMPANY (DWP), ILLINOIS CENTRAL RAILROAD COMPANY (IC),
CHICAGO CENTRAL & PACIFIC RAILROAD COMPANY {CC), CEDAR RIVER RAILROAD COMPANY {CEDR),
WISCONSIN CENTRAL LIMITED (WC), ALGOMA CENTRAL RAILWAY INC. (AC),

SAULT STE MARIE BRIDGE COMPANY (SSAM), FOX VALLEY & WESTERN LTD. (FYW),
WISCONSIN CHICAGO LINK LTD. (WCCL) and BRITISH COLUMBIA RAILWAY COMPANY (BCOL) and these
companies do business under the name of and are collectively referred to as "CANADIAN NATIONAL" (CN).

Issued by Price M and Di ion, A 3§
National Railway Company, P.O. Box 8100, Monireal, P.Q. H3C 3N4
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Requests for Tarifls - 1-877-CNTARIFF (i-877-268-2743)

(CN 1177-AA) (©Canadian National Railway Company 2003)
(printed in Canada)
TARIFF ?777272-AA
RULES AND REGULATIONS
itemS Application of Rates, Discounts and Surcharge

This Tariff is applicable to all traffic, except as specified in this Tariff, destined to, or originating from, all current and future rail
shipping facilitics located on the BCOL line of railway, including any future ions or modifications thereof, for furtherance
via BNSF. This Tariff does not apply to traffic ariginating from any production facility served by a CN line of railway and being
shipped by motor vehicle to a reload facility located on the BCOL line of railway for subsequent furtherance via BNSF. Reload
and/or Transioad Facilities shall mean facilities other than production facilities, automotive or intermodal facilities, or team
tracks where freight is transferred from one mode to another.

The rates, discounts and surcharges published in this Tariff may be applicd by the shipper, or any party confirmed by the shipper
as an agent acting ont its behalf, as a proportional rate (Rule 1) or may be applied by BNSF as CN's revenue requircment in
constructing an interline through rate or as CN's charge for the haulage of railcars in the account of BNSF 1o be interchanged
with CN at North Vancouver, for furtherance to/from the interchange with BNSF at Brewnsville, BC.

Item 10 Local North Shore Vancouver Trafflc

‘This Tariff does not apply to local North Vancouver traffic interchanged between CN and BNSF.

Item 15 Liability

In the event that BNSF opts to use a haulage structure, the following liability rules shall apply between CN and BNSF.

1. The respective liability of CN and BNSF for losses or damages to railcars or their content under a haulage arrangement
shall be as follows:

a) If caused by an infrastructure defect or resulting from an error in the management or operation of the train,
CN shall be responsible for losses and damages to the railcars and their content.

b) If caused by 8 defect of a railcar in the account of BNSF, and supplied by BNSF, another connecting carrier
or the shipper, the responsibility for all tosses and damages resulting therefrom shall be that of BNSF.

c) If caused by a defect of a railcar in the account of BNSF, but supplied by CN, the responsibility for all losses
and damages resulting therefrom shall be that of CN.

d) If caused by a defect of a railcar in the of CN, the responsibility for all losses and damages resulting
therefrom shall be that of CN.

€) If the cause of the losses and damages cannot be identified, the lasses and damages to the railcars and their
content shall be shared between CN and BNSF, in that proportion which the number of railcars in CN and
BNSF’s account in the train containing such railcars shall bear to the total number of railcars in such train
(excluding locomotives).

2 Notwithstanding the above, the parties agree that the liability of BNSF vis-d-vis its shippers/consignees shall be
govemed by the Railway Traffic Liability Regulations or other applicable contractual arrangements.

3. In the event of a ¢laim or lawsuit by a third party against cither CN or BNSF resulting from losses or damages
occurring in the context of 2 haulage arrangement, each of CN and BNSF shall indemnify each other on the basis of the
principles described in no. 1 above.

Item 20 Car Hire

Under a haulage arrangement, CN will keep the railcars into its account for car hire accounting purposes. Car hire rates for the
various car types, generally negotiated from time to time, shall apply while BNSF cars are on BCOL.
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Item 25 Car Supply

All rates in Items 1050000 to 1190000 have been constructed assuming that cars will be supplied by CN or in CN's accoum for
car hire and car milcage charge purposes while the cars are on BCOL's lines of railway from or to the interchange in North

Vancouver.

In order to ensure thal interline traffic is not materially adversely affected through a curtailment by CN in the service level
offered on interline traffic, CN shall not discriminate in its allocation and supply of cars amongst BCOL shippers by reason of
such BCOL shippers shipping some or all of their volume through BNSF in preference to CN. Discrimination shall be measured
having regard to the type and numbers of cars made available to individual BCOL shippers.

In assessing whether discrimination has occurred as against a BCOL shipper shipping through BNSF in preference to CN as
aforesaid, the following factors shall, in respect of individual shippers, be considered: (i) the number of cars ordered; (ii) the
number of cars committed by CN; (iii) the number of cars ﬁlled by CN (iv) historical car requirements and shipment volumes of
the BCOL shippers; and (v) the ia} policies and op practices prevalent throughout CN's Canadian rail network,
it being understood that CN shall have the burden to demionstrate these policies were prevalent before the alleged discrimination
and were not designed or applied to discriminate against BCOL shippers shipping some or all of their volume through BNSF in
preference to CN.

Customers shall order all cars dircctly through CN but, to achieve the objective of minimizing car supply shortages, CN will
perform a weekly review of its ability to meet customer car demands, through the advance order information of CN’s Guaranteed
Car Order Program. When car shostages are forecast through this weekly process, CN wilt allow BNSF to provide cars, which
BNSF is not obligated to provide, 10 supplement the CN fleet. The supplemental cars from BNSF will be accepted by CN at
North Vancouver, for movement under the terms of this tariff. CN will accept supplemental cars from BNSF and will be
responsible for car hire, at rates as agreed from time to time between the parties; accessorial charges will be for the account of
CN. BNSF will supply CN with the necessary information for CN’s car ordering process. The supplemental cars will be added
to CN’s g 1 fleet for distribution to customers served by BCOL, and to be shipped to any destination teritory or interchange
carrier, using the normal CN car process, but CN will make best efforts to match customer orders to BNSF destinations.

Any issue with regard to the fair allocation of cars shall be escalated by written notice to the attention of CN's General Manager
of Car Fleet for resolution. Any dispute resulting from the failure to resolve these issues shall be submitted to commercial
arbitration following the same process as described in Item 55 for service issues.

The CN Guaranteed Car Order Supply Program, pursuant to CN Tariff 9000, shall apply to all customers located on the BCOL
temtory wﬂh nhe excepuon of covered hopper cars for grain shipments. In addition to CN’s Guaranteed Cer Order Supply
to with individual customers, CN will reserve a level of cars based on minimum weekly

g7

hlslonul cnsmm:r requlremems.

For grain shipments in covered hopper cars, customers located on the BCOL termitory shail order cars directly through CN in
accordance with the CN weekly Western Canada grain covered hopper car ordering procedures, or with the car ordering
procedures specified in the applicable tariffs for CN Grain Train programs, as amended from time to time. BNSF will not be
required to supply any cars for grain shipments made under this tariff.

Item 30 Private Equipment Discount

Rates for “private” shipper supplied cars, for which no car-hire or mileage charges are applied, will be di d by $225 per
car.

Ttem 35 Dangerous Goods Surcharge

A surcharge of $650 per car will be applied to all dangerous goods shipments regulated under the Canadian Transportation of
Dangerous Goods Regulations.

Item 40 Tariffs and Surcharges

Except for accessorial charges as defined and levied by CN, pursuant to general tariffs serics CN 9000, 6400, 6544 and 6580 and
thclfl’f successors, the charges set out hereunder shall be the only charges applicable 1o the movement of rail cars governed by this
tari
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Ttem 43 Currency and Billing
Except as otherwise specified, all rates and charges in this Tariff are published in Canadian Funds.

Billing shall be accomplished on the basis of data contained in a billing form mutually agreed to between the parties and
submitted electronically. Such billing form shall contain sufficient detail to permit computation of payments to be made
hercunder. BNSF shall pay CN through electronic fund transfers at the Office of the Treasurer, or at such other Iocation as CN
may from time to time designate, all the compensation and charges of every name and nature which by this agreement BNSF is
required to pay in lawful money of Canada within thirty (30) days after the rendition of bills therefore. For payments not

1

received within 30 days, monthly interest will be charged based on CN credit terms with , subject to change from lime
to time.

Ervors or disputed items in any bill shall not be deemed a valid excuse for delaying payment, but shall be paid subject to
subsequent adjustment; provided, no exception to any bill shall be honored, recognized or considered if filed after the expisation
of three (3) years from the last day of the calendar month during which the bill is rendered and no bill shall be rendered later than
three (3) years (i) after the last day of the calendar month in which the expense covered thereby is incurred, or (i} in the case of
claims disputed as to amount or liability, after the amount is settled and/or the liability is established.

So much of the books, accounts, and records of each party hereto as are related to the subject matter of this agreement shall at all
reasonable times be open to inspection by the suthorized representatives and agents of the parties hereto. All books, accounts,
and records shall be maintained to readily furnish full information for each item in accordance with any applicable laws and
regulations.

Any issue resulting from the application of the currency and billing terms shall be escalated by written notice to the attention of
CN's Marketing Director for Forest Products for resolution. Any dispute resulting from the failure to resolve the issue shall be
submitted to binding commercial arbitration following the same process as described in Item 55 for service issues.

Item 50 Annual Adjustment of Rates, Discounts and Surcharges

Applicable Index
The zone rates in ltems 1050000 to 1190000 series will be adjusted annually, with the first adjustment to be made on July 1,

2005. The rates will be adjusted using the Rail Cost Adjustment Factor - Adjusted for productivity gains (the “RCAF-A Index™),
published by the A iation of American Railroads (AAR) in its Railroad Cost Indices Publication available on the AAR
website. Subject to the provisions of this paragraph, indexation will be applied to the then applicable rates on cach anniversary
date of the closing of the transaction, based on the variance b the last q ly available RCAF-A Index, versus the
RCAF-A Index for the same quarter of the previous year. Indexation adji will be rounded to the dollar. The
resulting rates will then be in effect from that anniversary date until the next annua) adjustment.

Index Floor

Notwithstanding the foregoing, regardless of the actual level of the RCAF-A Index for any given year, under no circumstances
will the rates be adjusted at lower levels than the initial rates shown in items 1050000 to 1190000, which levels shall be decmed
an absolute floor on rate reductions that are required under this paragraph, unless CN in its discretion voluntarily decides to
reduce rates further, or agrees with a shipper or interline carrier to reduce rates further, or is compelled under law or by regulatory
authority to reduce rates further. There shall be no ceiling on the amount of any rate increases that may result from the annual
application of the RCAF-A Index under this paragraph. For example: Fora $100 rate at year 1, if the RCAF-A Index produces a
1% reduction for year 2 and 3, and a 1% increase for year 4, the rate will remain at $100 (the floor level) for year 2 and 3, and
will be adjusted to 5101 at year 4. Conversely, if RCAF-A Index produces a 1% increase for year 2 and 3, and a 1% reduction at
year 4, the $100 starting rate will be $101 at year 2, $102 2t year 3 and $10] at year 4,

Replacement Index

If this index is no longer published, CN shall apply such an annual indexation factor published in substitution for the RCAF-A
Index, or, if no such indexation factor is published in substitution for the RCAF-A Index, any replacement index using a
comparable productivity gain factor designated by CN acting reasonably.

The discount factor for private car supply in ltem 30 will be adjusted annually, with the first adjustment to be made on July 1,
2005. This discount will be adjusted using the RCAF-A Index, or its replacement index, under the same conditions as for the
zone rates as described bove.

The surcharge for dangerous goods in Item 35 will be adjusted annually, with the first adjustment to be made on July 1, 2005.
This surcharge will be adjusted by the year over year percentage increase or decrease in the Consumer Price Index — All Tiems as
published by Statistics Canada in Table 1 of Catalog 62-001. For clarity, the arithmetical average of the last 12 months available
will be divided by the arithmetical average of the previous 12 months period.
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Any issue resulting from the application of the above indexation factors shall be escalated by written notice to the attention of

CN’s Marketing Di for Forest Products for resolution. Any disp lting from the failure to resolve the issue shall be
submitted to binding commercial arbitration following the same process as described in Item 55 for service issues.

Item §§ Service

General Service Commitment

CN will operate BCOL under CNs “scheduled railroad” philosophy, and the integration of both railroads” operations will allow
the climination of physical interchanges at North Vancouver and Prince Gearge, and the elimination of intermediate handlings at
Squamish. As a result, after a normal transition and integration period, CN commits that service performance for customers’
teaffic to and from the interchanges with other carriers at Vancouver will be better in ferms of transit time and reliability, between

o 1 and the Vi interchange, s compared to the BCOL pre-transaction service levels for comparable traffic
volumes.

CTA Oversight Period

CN will provide actual transit times, between customer release and interchange with BNSF at B ille, to the Canadi

Transportation Agency (CTA) and to BNSF, on a monthly basis for a 5-year oversight period. These actual transit times will be
averaged for each of the five rate zones. CN will also provide actual transit times to the CTA and to BNSF for its own traffic.
The CTA will retain jurisdiction to reinstate the oversight process if the actual service performance warrants such continued
reporting, at the CTA’s discretion.

Detailed Service Commitment

CN shall accept, handle, switch, transport and deliver all permitted BNSF traffic moving over the BCOL Lines to/from North
Vancouver without discrimination inchuding, but not limited to, promptness, quality of service and efficiency, for both loaded and
empty rail cars, that is comparable to the service level achieved by CN in favor of wraffic moving in CN's account (excluding
traffic moving in unit trains) and other carriers’ account so/from Vancouver-ares interchanges. Transit times will be measurad
from customer releases and eight (8) hours will be added to CN's transit times on its own traffic to North Vancouver to properly
compare to the transit times for the BNSF traffic that include the fer b North V; and the BNSF interchange at
Brownsville. This includes frequency of customer switching, car dwell times in yards, and train service frequency including train
run through t North V: and CN Thomton yard in Vancouver or direct interchange connection with BNSF, once
imp) d through a progressive service implementation process on BCOL Lines. CN shall adopt no policies, including but
not limited to demurrage and absorption of switching fees, that discriminate against BNSFs traffic moving over the BCOL
Lines.

The parties agree that all rail cars moving onto or from the BCOL Lines shall be moved and exchanged pursuant to the Interline
Service Protocol in place between CN and BNSF as mutually agreed to between the parties and subject to change from time to
time.

CN shall cooperate with BNSF to provide service on their traffic moving over the BCOL Lines that is as efficient and
competitive as for CN's own traffic and for other carriers® traffic in the Vancouver corridor. Alf the CN, BNSF and other
carriers' traffic will be handled in train service as defined in CN's train service plan. CN will provide BNSF with all updated
Train Service Plans as they become available from time to time. After BCOL will be fully integrated to CN’s operation, CN will

afl transportation events on BCOL into its Transportation Systems (SRS system) that will allow both customers and BNSF
to follow the movernent of this traffic while on BCOL.

CN shall pick vp and deliver all the BNSF and CN traffic relcased from or ordered to customers' sidings on the BCOL Lines with
scheduled train and switcher service defined in the train service plan. Sct off and lifis of the BNSF traffic at the defined
Interch L ions will be handled and interchanged pursuant to the Interline Service Protoco).

BNSF will benefit in all operational efficiencies gained in CN operations to and from customer sidings, as CN and BNSF traffic
will be handled in same train / switching service pursuant o the train scrvice plan which may be changed from time to time to
reflect the efficiencics in operations and traffic volumes.

CN will be gperating and handling BNSF’s traffic according to the Interline Service Protocol and the Train Service Plan in effect.
In the event of a service deficiency by CN or by BNSF, the affected party shall provide written notice to the other party of the
service dc_ﬁciency who shall immediately work to correct such service deficiency. The party at fault will provide the other party
with a written action plan identifying how it will correct such service deficiency within five (5) working days from receipt of
written notice and with physical implementation within ten (10) working days from receipt of written notice. The parties may
mutually agree on longer time periods for providing the action plan or for the implementation schedule when appropriate. For

. pl pl ion of solutions that would require sub ial changes with crew scheduling would have to comply with a
notice requirement as per Jabor agreements in place (currently 30 days).
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Whenever BNSF is of the view that CN is aat performing comparable ta the level of service achicved on CN's own teaffic and
other carriers' traffic to or from Vancouver, BNSF will have the right to request that CN supply service performance information
conceming the traffic originating or terminating on the BCOL Lines that is reasonably available, allowing the comparison of the
service performance on the former BCOL for the BNSF traffic, the CN traffic and the other carriers® traffic. CN shall provide
this information within 30 days from a written request from BNSF that describes the nature of the problem to be resolved.

Problem Escalation for Resolution and/or Arbitration

In the event that the parties have any disputes under this liem, such dispute shall be escalated by written notice to the area
Superintendent for either party. In the event that such Superintendents are unable to resolve such dispute within five (5) working
days from receipt of written notice, the dispute shall be escalated to the Vice-President of Operations of sither party for 2
determination. in the event that such Vice-Presidents are unable to resolve the dispute within ten (10) days, cither party shall be
entitled to request that any matter, which is not finalized, be submitted to the arbitration of a single arbitrator. Customers can
consult with BNSF to initiate this problem escalation p

Any request for arbitration shall be made by notice in writing from one party to the other party, and such notice shall describe the
issuc(s) to be arbitraced. In the cvent that the parties are unable to agree on the appointment of the arbitrator within five (5) days,
one shall be appointed by the Canadian Transportation Agency. The provisions of the Commercial Arbitration Act of British
Columbia shall apply to the arbitration, and the decision of the arbi shall be final and binding upon each of the parties.
Regardless of the outcome of the arbitration, each party to the arbitration shall pay its own costs, fees and expenses of counsel,
and the expenses of the arbitrator will be shared equally by the parties. Any arbitration shall be completed ninety (90) days from
the date of the appointment of the arbitrator.
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TARIFF 722272-AA

Participating Carriers
{Alphabetized By Standard Carrier Abbreviation)

The Following Carrlers are Parties to this Tariff Under Powers of Attorney or Coucurrences Issued to
Assistant Comptroller, Canadian Natlonal Rallway.

f Abbreviation | Name of Carrier

CN CANADIAN NATIONAL RAILWAY COMPANY




’m TARIFF CN ?722777-AA

Effective July XX, 2004. Ttem No: 1050000-AA
CANADIAN NATIONAL Expires with CN lease termination. Item Pages: 2
Condltlons Applicable Against All Traffic
Commodity(ies) : All Commodities.
STCC Number(s) :
Route(s) CNO: CN
Charge(s) : PER CAR
Note(s) : - Price applies in Canadian funds.

- In addition, rates herein are subject to chargeable services, where incurved, and all other rules
stipulated in Tariff CN 9000 series, Tariff CN 6400, 6544 and 6580 series, supplements thereto and
reissues thereof as provided for in Item 40.

- Rates apply to the load movement with no charge for the empty car movement.

- These rates are applicable to all traffic, except as specified in this Tariff, destined to, or originating
from, all current and future rail shipping facilities located on BCOL, including any future extensions or
modifications, for furtherance via BNSF.

- These rates do not apply to traffic originating from facilities located on and served by a CN line of
railway and being shipped by motor vehicle to a reload facility located on BCOL for subsequent
furtherance via BNSF. Reload and/or Transload Facilities shall mean facilities other than production
facilities, automotive or intermodal facilities, or team tracks where freight is transferred from one
mode o another, Rates are not applicable 1o dimensional loads, articulated cars or to other traffic that
requires special handling.

- A surcharge of $650 will be applied to all Dangerous Goods shipments regulated under the Canadian
Transportation of Dangerous Goods Regulations (commodities with STCC code series 4800000 and
4900000).

- A discount of $225 will be applied to shipper privately owned equipment and for which na car-hire or
mileage charges are applicable.

- The rates will be adjusted annually, with the first adjustment to be made on July 1, 2005, based on the
variance between the last quarterly available RCAF-A Index versus the RCAF-A Index for the same
quarter of the previous year. Indexation adj will be ded to the dollar. At no time
will the rates be adjusted to amounts lower than the initial rates shown in item 1050000. For example:
For a $100 rate at year 1, if the RCAF-A Index produces a 1% reduction for year 2and 3, and a 1%
increase for year 4, the rate will remain at $100 (the floor level) for year 2 and 3, and will be adjusted
10 $101 at year 4, Conversely, if RCAF-A Index produces a 1% increase for year 2 and 3, and a 1%
reduction at year 4, the $100 starting rate will be $101 at year 2, $102 at year 3 and $101 at year 4.

- The discount factor for private car supply in ltem 1050000 will be adjusted annually, with the first
adjustment to be made on July 1, 2005. This discount will be adjusted by the year over year percentage
increase or decrease in the RCAF — A Index calculated as per the previous note.

- The surcharge for dangerous goods in Item 1050000 will be adjusted annually, with the first
adjustment $o be made on July 1, 2005, This surcharge will be adjusted by the year over year
percentage increase or decrease in the Consumer Price Index — All Iterns as published by Statistics
Carnada in Table 1 of Catalog 62-001. For clarity, the arithmetical average of the last 12 months
available will be divided by the arithmetical average of the previous 12 months period.

- If future industry innovations allow car loadings in excess of 120 tons per car, CN will then publish a
new weight category for cars with net weight over {20 tons by extrapolating from the rates in place for
the lower weight categories.

Definitions

A - APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 66 TONS.
B - APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 85 TONS.
€ - APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 105 TONS.
D___ - APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 120 TONS.

[ Origin | Destination 1A |B | C I




N

TARIFF CN 777772-AA

Effective July XX, 2004.

Item No: 1050000-AA

CANADIAN NATIONAL Expires with CN Jease termination. Ttem Pages: 2

Origin Destination A B C D
BC BIRKEN BC NORTH VANCOUVER | $ 693 $717 $ 766 $815
BC BRITANNIA BC NORTH VANCOUVER | $693 $717 $ 766 $ 815
BC BRUNSWICK BC NORTH VANCOUVER | §$693 $717 $ 766 $815
BC CHEAKAMUS BC NORTH VANCOUVER | $693 $717 $ 766 5815
BC CREEKSIDE BC NORTH VANCOUVER | $693 $717 $ 766 $ 815
BC DARCY BC NORTH VANCOUVER | $693 s$7 $ 766 $ 815
BC GARIBALDI BC NORTH VANCOUVER | $693 $ 717 $ 766 S 815
BC GATES BC NORTH VANCOUVER | $693 $717 $ 766 S B15
BC HORSESHOE BAY BC NORTH VANCOUVER [ § 693 $717 $ 766 $815
BC MARNE BC NORTH VANCOUVER | § 693 $717 $ 766 $ 815
BC MONS BC NORTH VANCOUVER | $693 $717 $ 766 $ 815
BC MOUNT CURRIE BC NORTH VANCOUVER | $693 $717 $ 766 S 815
BC PEMBERTON BC NORTH VANCOUVER | $693 $717 $ 766 5815
BC PORTEAU BC NORTH VANCOUVER | $693 $717 $ 766 5815
BC RETASKIT BC NORTH VANCOUVER | $693 $717 $ 766 $ 815
BC SEATON BCNORTH VANCOUVER | $693 $717 $ 766 $ 815
BC SHALALTH BC NORTH VANCOUVER | $693 $717 $ 766 5815
BC SPETCH BC NORTH VANCOUVER | $693 $717 $ 766 $ 815
BC SQUAMISH BC NORTH VANCOUVER | $693 $717 $ 766 $ 815
BC SQUAMISH DCK BC NORTH VANCOUVER | § 693 $N7 $ 766 S 8t5
BC TISDALL BC NORTH VANCOUVER | § 693 s$77 $ 766 $ 8ts
BC WEDGE BCNORTH VANCOUVER | $693 $717 $ 766 $3815
BC WHISTLER BC NORTH YANCOUVER | $ 693 $717 $ 766 $ 815




N

Effective July XX, 2004. Item No: 1060000-AA

CANADIAN NATIONAL Expires with CN lease termination. Item Pages: 2

Commodity(ies) :
STCC Number(s) :
Route(s) :
Charge(s) -
Note(s) :

Conditions Applicable Against All Trafflc

All Commodities.

CNO0: CN
PER CAR

Price applies in Canadian funds.

In addition, rates herein are subject to chargeable services, where incurred, and all other rules
stipulated in Tariff CN 9000 series, Tariff CN 6400, 6544 and 6580 series, supplements thereto and
reissues thereof as provided for in Item 40.

Rates apply to the load movement with no charge for the empty car movement.

These rates are applicable to all traffic, except as specified in this Tariff, destined to, or originating
from, all current and future rail shipping facilities Jocated on BCOL, including any future extensions or
madifications, for furtherance via BNSF.

‘These rates do not apply to traffic originating from facilities located on and served by a CN line of
railway and being shipped by motor vehicle to a reload facility located on BCOL for subsequent
furtherance via BNSF. Reload and/or Transload Facilities shall mean facilities other than production
facilities, automotive or intermodal facilities, or team tracks where freight is transferred from one
mode to another. Rates are not applicable to dimensional loads, asticulated cars or to other traffic that
requires special handling.

A surcharge of $650 will be applied to all Dang Goods shipmenis regulated under the Canadian
Transportation of Dangerous Goods Regulations (comsmodities with STCC code series 4300000 and
4900000).

A discount of $225 will be applied to shipper privately owned equipment and for which no car-hire or
mileage charges are applicable.

The rates will be adjusted annually, with the first adjustment to be made on July 1, 2005, based on the
variance between the last quarterly available RCAF-A Index versus the RCAF-A Index for the same
quarter of the previous year. Indexation adjustments will be rounded to the nearest dollar. Atno time
will the rates be adjusted to amounts lower than the initial rates shown in item 1060000. For example:
For a $100 rate at year 1, if the RCAF-A Index produces a % reduction for year 2 and 3, and a 1%
increase for year 4, the rate will remain at $100 (the floor level) for year 2 and 3, and will be adjusted
10 $101 at year 4. Conversely, if RCAF-A Index produces a 1% increase for year 2 and 3, and & 1%
reduction at year 4, the $100 starting rate will be $101 at year 2, $102 at year 3 and $101 at year 4.
The discount factor for private car supply in Item 1060000 will be adjusted annually, with the first
adjustment to be made on July 1, 2005. This discount will be adjusted by the year over year
percentage increase or decrease in the RCAF — A Index calculated as per the previous note.

The surcharge for dangerous goods in Item 1060000 will be adjusted annually, with the first
adjustment to be made on July 1, 2005, This surcharge will be adjusted by the year over ycar
percentage increase or decrease in the Consumer Price Index — All Items as published by Statistics
Canada in Table | of Catalog 62-001. For clarity, the arithmetical average of the last 12 months
available will be divided by the arithmetical average of the previous {2 months period.

If future industry innovations allow car loadings in excess of 120 tons per car, CN will then publish a
new weight categary for cars with net weight over 120 tons by extrapolating from the rates in place for
the lower weight categories.

D.dlnlﬂonl

oOwm>

- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 66 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 85 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 105 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 120 TONS.

| Destination | A

Origin
BC CANIM

| B
| BCNORTH VANCOUVER | §1,227 | s1,504 1 $1,772




m TARIFF CN ?77777-AA
Effective July XX, 2004, item No: 106000

CANADIAN NATIONAL Expires with CN lease termination. Tem Pagen 2 AA
Origin Destinstion A B C D

BC CHASM BC NORTH VANCOUVER | § 1,227 $71,504 $1,772 $1,505
BC CLINTON BC NORTH VANCOUVER | § 1,227 $ 1,504 $1,772 $ 1,908
BC ENTERPRISE BC NORTH VANCOUVER | $ 1,227 $ 1,504 s1m $1.905
BC EXETER BC NORTH VANCOUVER | $1,227 $1,504 $1,772 $ 1,908
BCFLYING U BC NORTH VANCOUVER | $ 1,227 51,504 $1,7712 $ 1,905
BC FOUNTAIN BC NORTH VANCOUVER | § 1,227 $1,504 $1,772 $ 1,905
BC GLENFRASER BC NORTH VANCOUVER | § 1,227 $1,504 $1,772 51,905
BC GRAHAM BC NORTH VANCOUVER | § 1,227 $ 1,504 $1,772 51,905
BCKELLY LAKE BC NORTH VANCOUVER | §1,227 $ 1,504 $1,772 $ 1,905
BC KOSTER BC NORTH VANCOUVER | § 1,227 $1.504 $1772 $ 1,905
BC LAC LA HACHE BC NORTH VANCOUVER | § 1,227 $ 1,504 $1,772 $ 1,908
BC LILLOOET BC NORTH VANCOUVER | §1,227 $1,504 $1,772 $1,905
BC LIME BC NORTH VANCOUVER | § 1,227 $1.504 $1,772 $1,305
BC LONE BUTTE BC NORTH VANCOUVER | §1,227 $1,504 $1,772 $ 1,905
BC MORAN BC NORTH VANCOUVER | $1,227 $1,504 $1,772 $1,305
BC ONWARD BC NORTH VANCOUVER | $ 1,227 $1,504 $1,772 $ 1,905
BCPAVILION BC NORTH VANCOUVER | § 1,227 $ 1,504 $1,772 $ 1,905
BC POTTER BCNORTH VANCOUVER | $ 1,227 $1,504 $1,772 $ 1,905
BC TATTON BC NORTH VANCOUVER | $ 1,227 $1,504 $1,772 $ 1,905
BC WILLIAMS LAKE BC NORTH VANCOUVER | $1,227 $ 1,504 $1,772 $ 1,905
BC WRIGHT BC NORTH VANCOUVER | § 1,227 $ 1,504 $1,772 $ 1,905




CN

TARIFF CN 777777-AA
Effective July XX, 2004, Item No: 1070000-AA

CANADIAN NATIONAL Expires with CN lease termination. Item Pages: 2

Commodity(ies) :

Route(s) :
Charge(s) :
Note(s) :

STCC Numbex(s) .

Conditions Applicable Agsinst All Traffic

All Commodities.

CN0:CN
PER CAR

Price applies in Canadian funds.
In addition, rates herein are subject to chargeable services, where incurred, and all other rules
stipulated in Tariff CN 9000 series, Tariff CN 6400, 6544 and 6580 series, supplements thereto and
reissues thereof as provided for in item 40.
Rates apply to the load movement with no charge for the empty car movement.
These rates are applicable to all traffic, except as specified in this Tariff, destined to, or originating
from, all current and future rail shipping facilities located on BCOL, including any future extensions or
modifications, for furtherance via BNSF.
These rates do not apply to traffic originating from facilities located on and served by a CN line of
railway and being shipped by motor vehicle to 2 reload facility located on BCOL for subsequent
furtherance visa BNSF. Reload and/or Transtoad Facilities shall mean facilities other than production
facilities, automotive or intermodal facilities, or beam tracks where freight is transferred from one
mode to another. Rates are not applicable to dimensional loads, articulated cars o to other traffic that
requires special handling.
A surcharge of $650 will be applied to all Dangerous Goods shipments regulated under the Canadian
Transportation of Dangerous Goods Regulations (commeodities with STCC code series 4800000 and
4900000).
A discount of $225 will be applied to shipper privately owned equipment and for which no car-hire or
mileage charges are applicable.
The rates will be adjusted annually, with the first adjustment to be made on July 1, based on the
variance between the Jast quarterly available RCAF-A Index versus the RCAF-A Index for the same
quarter of the previous year. Indexation adjustments will be rounded to the nearest dollar. At no time
will the rates be adjusted to amounts lower than the initial rates shown in item 1070000. For example:
For 2 $100 rate at year |, if the RCAF-A Index produces a 1% reduction for year 2 and 3, and a 1%
increase for year 4, the rate will remain at $100 (the floor tevel) for year 2 and 3, and wil) be adjusted
to $101 at year 4. Conversely, if RCAF-A Index produces a 1% increase for year 2 and 3, and a 1%
reduction at yeer 4, the $100 starting rate will be $101 at year 2, $102 at year 3 and $10! at year 4.
The discount factor for private car supply in Item 1070000 will be adjusted annually, with the first
adjustment to be made on July 1, 2005. This discount will be adjusted by the year aver year

ord in the RCAF ~ A Index calculated as per the previous note.
The mrclmge for dangerous goods in Item 1070000 will be adjusted annually, with the first
adjustment t.obe made on July 1, 2005. This surcharge will be adjusted by the year over year

ord in the C Price Index — All ltems as published by Statistics
Canada in Table 1 of Catalog 62-001. For clarity, the previous §2 months period.
If future industry innovations allow car loadings in excess of 120 tons per car, CN will then publish a
new weight category for cars with net weight over 120 tons by extrapolating from the rates in place for
the lower weight categories.
(2) Applies only from rail facilities at Prince George Jocated on BCOL.

Defigitions

CO®>

- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 66 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 85 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 105 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 120 TONS.

Origin
BC ALEXANDRIA

| Destination I's I
| "BCNORTH VANCOUVER l s 1,521 1's1,580 ]

®(y

D
1,886 Ts20%

—~td



m TARIFF CN 777777-AA
Effective July XX, 2004, Item No: 1070000-AA

CANADIAN NATIONAL Expires with CN lease termination. Item Pages: 2

Origin Destination A B [ D

BC AUSTRALIAN BC NORTH VANCOUVER | § 1,521 $ 1,580 S 1,386 $2,026
BC BARLOW BC NORTH VANCOUVER { § 1,521 $ 1,580 $ 1,886 $2,026
BC BARNEY BC NORTH VANCOUVER | § 1,521 51,580 $ 1,886 $2,026
BC BRIDGE BC NORTH VANCOUVER | §1,52) $1,580 $1,886 $2,026
BC COLEBANK BC NORTH VANCOUVER | $ 1,521 $ 1,580 $ 1,386 $2,026
BC COTWOOD BC NORTH VANCOUVER | $ 1,521 $ 1,580 $ 1,886 $2026
BC CRYSDALE BC NORTHE VANCOUVER | $ 1,521 $1,580 $1,886 $2,026
BC DRAGON BC NORTH VANCOUVER | 51,521 $ 1,580 $ 1,886 $2,026
BC DUNKLEY BC NORTH VANCOUVER | $ 1,52 $ 1,580 $1,886 $2,026
BC FRASERVIEW BC NORTH YANCOUVER | § 1,521 $ 1,580 $ 1,886 $2026
BC GIBRALTER BC NORTH VANCOUVER | § 1,521 $ 1,580 $ 1,886 $2,026
BC GREENING BC NORTH VANCOUVER | § 1,521 $ 1,580 $ 1,886 $2,026
BC HIXON BC NORTH YANCOUVER | $ 1,521 $1,580 S 1,886 $2,026
BC KERSLEY BC NORTH VANCOUVER | $ 1,521 $ 1,580 $ 1,886 $2,026
BCKILLY BC NORTH VANCOUVER | $ 1,521 $ 1,580 $ 1,886 $2,026
BC MACALISTER BC NORTH VANCOUVER | § 1,521 $ 1,580 $ 1,886 $2,026
BC MACKIN BC NORTH VANCOUVER | § 1,521 $ 1,580 $1,886 $2,026
BC MCEWAN BC NORTH VANCOUVER | § 1,521 $ 1,580 $ 1,886 $2,026
BC ODELL BC NORTH VANCOUVER | § 1,521 51,580 51,886 $2,026
BC PRINCE GEORGE (2) BC NORTH VANCOUVER | § £,521 $ 1,580 $ 1,886 $2,026
BC PRINCE GEORGE JCT | BC NORTH VANCOUVER | § 1,521 $ 1,580 S 1,886 $2,026
BC QUAW BC NORTH VANCOUVER | § 1,521 $1,580 $ 1,886 52,026
BC QUESNEL BC NORTH VANCOUVER | § 1,521 $ 1,580 $ 1,886 52,026
BC REDROCK BC NORTH VANCOUVER | § 1,521 $ 1,580 $ 1,886 $2,026
BC SALMON VALLEY BC NORTH VANCOUVER | § 1,521 $ 1,580 $1,385 $2,026
BC SODA CREEK BC NORTH VANCOUVER | § 1,521 $1,580 $ 1,886 $ 2,026
BC STONER BC NORTH VANCOUVER | § 1,521 $ 1,580 $ 1,886 $2,026
BC TABOR BC NORTH YANCOUVER | § 1,521 $ 1,580 $ 1,886 $2,026
BC WALKER BC NORTH VANCOUVER | § 1,521 51,580 $1,886 $2,026
BC WESTPLY BC NORTH VANCOUVER | $ 1,521 $ 1,580 $ 1,386 $ 2,026




N

TARIFF CN 7727?72.AA

Effective July XX, 2004. Item No: 1080000-AA

CANADIAN NATIONAL Expirts with CN lease termination. Ttem Pages: 2

Commodity(ies) :
STCC Number(s) :
Route(s) :
Charge(s) :
Note(s) :

Conditions Applicable Against All Traffic

All Commodities.

CNO0: CN
PER CAR

Price applies in Canadian funds.

In addition, rates herein are subject to chargeable services, where incurred, and all other rules
stipulated in Tariff CN 9000 series, Tariff CN 6400, 6544 and 6580 series, supplements thereto and
reissues thereof as provided for in item 40.

Rates apply to the load movement with no charge for the empty car movement.

These rates are applicable to ali traffic, except as specified in this Tariff, destined to, or originating
from, all current and future rail shipping facilities located on BCOL, including any future ions or
modifications, for furtherance via BNSF.

These rates do not apply to traffic originating from facilities located on and served by a CN line of
railway and being shipped by motor vehicle to a reload facility located on BCOL for subsequent
furtherance via BNSF. Reload and/or Transload Facilities shall mean facilities other than production
facilities, automotive or intermodal facilities, or team tracks where freight is transferred from one
mode to another. Rates are not applicable to dir iona} loads, articulated cars or to other traffic that
requires special handling.

A surcharge of $650 will be applied to alt Dangerous Goods shipments regulated under the Canadian
Transportation of Dang, Goods Regulations (commoditics with STCC code series 4800000 and
4300000).

A discount of $225 will be applied to shipper privately owned equipment and for which no car-hire or
mileage charges are applicabie.

The rates will be adjusted annually, with the first adjustment to be made on July 1, 2005, based on the
variance between the last quasterly available RCAF-A Index versus the RCAF-A Index for the same
quarter of the previous year. Indexation adj wil] be ded to the nearest dollar. At no time
will the rates be sdjusted to amounts lower than the initial rates shown in item 1080000. For example:
For a $100 rate at year 1, if the RCAF-A Index produces a 1% reduction for year 2 and 3, and 2 1%
increase for year 4, the rate will remain at $100 (the floor level) for year 2 and 3, and will be adjusted
to $101 at year 4. Conversely, if RCAF-A Index produces & 1% increase for year 2 and 3,and a 1%
reduction at year 4, the $100 starting rate will be $101 at year 2, $102 at year 3 and $101 at year 4.
The discount factor for private car supply in Item 1080000 will be adjusted annually, beginning with
XX {First Anniversary of Closing Date of Transaction]. This discount will be adjusied by the year
over year percentage increase or decrease in the RCAF ~ A Index calculated as per the previous note.
The surcharge for dangerous goods in Item 1080000 will be adjusted annually, with the first
adjustment to be made on July 1, 2005. This surcharge will be adjusted by the year over year
percentage increase or decrease in the Consumer Price Index — All Items as published by Statistics
Canada in Table ] of Catalog 62-001. For clarity, the arithmetical average of the last 12 months
available will be divided by the arithmetical average of the previous 12 months period.

If future industry innovations allow car loadings in excess of 120 tons per car, CN will then publish a
new weight category for cars with net weight over 120 tons by extrapolating from the rates in place for
the lower weight categories.

€2) Applies only to customer facilities at Dawson Creek located on BCOL.

(3) Line infrastructure not graded for 236,000 1bs.

Deflnitions

TOow»

- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 66 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 85 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 105 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 120 TONS.




m TARIFF CN 72?777-AA
Effective July XX, 2004. tem No: 1080000-.

CANADIAN NATIONAL Expires with CN lease termination. :(e: p:::.: 2 AL
Origin Destination A B C D

BC AZOUZETTA BC NORTH VANCOUVER | 51,957 $2,136 $2,48% $2,671
BC BALDONNEL BC NORTH VANCOUVER | §1,957 $2,136 $ 2,489 (BIN/A
BC BLUFF BC NORTH VANCOUVER | $1,957 $2,136 $2,489 B)N/A
BC BOND BC NORTH VANCOUVER | $ 1,957 $2,136 $2,48% () NA
BC BULKLEY HOUSE BC NORTH VANCOUVER | § 1,957 $2,136 $ 2,489 @yNA
BC CARP BC NORTH VANCOUVER | § 1,957 $2,136 $ 2,489 BINA
BC CASWELL BC NORTH VANCOUVER | § 1,957 $2,136 $ 2,489 $267
BC CHETWYND BC NORTH VANCOUVER | § 1,957 $2,136 $2489 $2,671
BC CONNELLY BC NORTH VANCOUVER ; $1,957 $2,136 $2,489 BG)NA
BC DAWSON CREEK (2) BC NORTH YANCOUVER | 81,957 $2,136 $2,489 (3)NA
BC DOKIE BC NORTH VANCOUVER | § 1,957 $2,136 52489 $ 2,671
BC DRIFTWQQOD BCNORTH VANCOQUVER { $1,957 52,136 $2,489 (3YNA
BCFALLS BC NORTH VANCOUVER | §1,957 $2,136 $2,489 $2,671
BCFOSS BC'NORTH VANCOUVER { § 1,957 $2,136 $2,489 (3)N/A
BC FT ST JAMES BC NORTH VANCOUVER | $1,957 $2,136 $2,489 (BGYNA
BC FT STJOHN BC NORTH VANCOUVER | § 1,957 $2,136 $2489 @GIN/A
BC GARBITT BC NORTH VANCOUVER | § 1,957 $2,136 $2485 $2,671
BC GROUNDBIRCH BC NORTH VANCOUVER | § 1,957 $2,136 $2,489 (BYN/A
BC HODDA BC NORTH VANCOUVER | § 1,957 $2,136 $2,489 $2,671
BC HULCROSS BC NORTH VANCOUVER | $1,957 $2,136 $2489 $2,671
BC KENNEDY BC NORTH VANCOUVER { § 1,957 $2,136 $2,489 $2,671
BC KISKATINAW BC NORTH VANCOUVER | § 1,957 $2,136 $2,489 (NA
BC LEMORAY BC NORTH VANCOUVER | 1,957 $2,136 $2,489 $2,671
BC LEO CREEK BC NORTH VANCOUVER | § 1957 $2,136 $2489 ByNA
BC LIERSCH BC NORTH VANCOUVER | §1.957 $2,136 $2489 (BYN/A
BC LOVELL BC NORTH VANCOUVER | $1,957 $2,136 $2,489 (3) WA
BC MACKENZIE BC NORTH VANCOUVER | $1.957 $2,136 $ 2,489 () N/A
BC MCINTYRE BC NORTH VANCOUVER | §1,957 $2,136 $2,489 $2,671
BC MERTON BC NORTH VANCOUVER | §1,957 $2,136 $2.489 (3)N/A
BC MINARET BC NORTH VANCOUVER | $ 1,957 $2,136 $ 2,489 (3)N/A
BC MOSQUE BC NORTH VANCOUVER | §1,957 $2,136 $ 2,489 (3) N/A
BC NATION BC NORTH VANCOUVER | $1,957 $2,136 52,489 BYNA
BC PERRY BC NORTH VANCOUVER | $1,957 $2,136 $ 2,489 BG)N/A
BCPINESUL BCNORTH VANCOUVER | §1,957 $2,136 $ 2,489 $2,67
BC PROGRESS BC NORTH VANCOUVER | § 1,957 §2,136 $ 2,489 (GINA
BC SEPTIMUS BC NORTH VANCOUVER | § 1,957 $2,136 $2,489 BGYNA
BC SLOANE BC NORTH VANCOUVER | §$1,957 $2,136 $ 2,489 [
BC SUNDANCE BC NORTH VANCOUVER | § 1,957 $2,136 $2,489 GIN/A
BC TACHEEDA BC NORTH YANCOUVER | § 1,957 $2,136 - $2,489 $2,67
BC TACHIE BC NORTH VANCOUVER | § 1,957 $2136 $2,489 (BYNA
BCTAKLA BCNORTH VANCOUVER | § 1,957 $2,136 $2,489 (3YN/A
BC TAYLOR BC NORTH VANCOUVER | § 1,957 $2,136 $2489 (3)N/A
BC TEKO BC NORTH VANCOUVER | § 1957 $2,136 $2489 QYN/A
BC TETANA BC NORTH VANCOUVER | §$1,957 $2,136 $2,489 (G)N/A
BC TREMBLAY BC NORTH VANCOUVER | § 1,957 $2,136 $2,489 (3)NA
BC TREMBLEUR BC NORTH VANCOUVER | § 1,957 $2,136 52489 (3)N/A
BC URQUHART BC NORTH VANCOUVER | § 1,957 $2,136 $2,489 (BINA
BC WABI BC NORTH VANCOUVER { § 1,957 $2,136 $2,489 BRIN/A
BC WAKELY BC NORTH VANCOUVER | § 1,957 $2,136 $2,489 $2,671
BC WORTH BC NORTH VANCOUVER | §1,957 $ 2,136 $ 2,489 (3) N/A




N

TARIFF CN 7?77?2-AA

Effective July XX, 2004. Itera No: 1090000-AA

CANADIAN NATIONAL Expires with CN lease termination. ftem Pages: 2

Commodity(ies) :

Route(s) :
Charge(s) :
Note(s) :

STCC Number(s) :

Conditions Applicable Against All Traffic

All Commodities.

CNO: CN
PER CAR

Price applies in Canadian funds.
in addition, rates herein are subject to chargeable services, where incurred, and all other rules
stipulated in Tariff CN 9000 series, Tariff CN 6400, 6544 and 6580 series, supplements thereto and
reissues thereof as provided for in item 40.
Rates apply to the load movement with no charge for the empty car movement.
These rates are applicable to all traffic, except as specified in this Tariff, destined (o, or originating
from, all current and future rail shipping facilities Jocated on BCOL, including any future extensions or
maodifications, for furtherance via BNSF.
These rates do not apply to traffic originating from facilities focated on and served by a CN line of
railway and being shipped by motor vehicle to a reload facility located on BCOL for subsequent
furtherance via BNSF. Reload and/or Transload Facilities shall mean facilities other than production
facilities, automotive or intermodal facilities, or team tracks where fmghl is transferred from one
mode to another. Rates are not applicable to di ional loads, articulated cars or to other traffic that
requires special handling.
A surcharge of $650 vn‘ll be applied to all Dangerous Goods shipments regulated under the Canadian
Transportation of Dang Goods Regulations (commodities with STCC code series 4800000 and
4900000).
A discount of $225 will be applied to shipper privately owned equipment and for which no car-hire or
mileage charges are applicable.
The rates will be adjusted annually, with the first adjustment to be made on July 1, 2005, based on the
variance b the last g ly available RCAF-A Index versus the RCAF-A Index for the same
quarter of the previous year. Indexation adj will be ded to the st dollar. At no time
will the rateg be adjusted to amounts lower than the initial rates shown in item 1090000. For example:
For a $100 rate at year 1, if the RCAF-A Index produces a 1% reduction for year 2 and 3, and a 1%
increase for year 4, the rate will remain at $100 (the floor level) for year 2 and 3, and will be adjusted
to $101 at year 4. Conversely, if RCAF-A Index produces & 1% increasc for year 2 and 3, and 8 1%
reduction at year 4, the $100 starting rate will be $101 at year 2, $102 at year 3 and $101 at year 4.
The discount factor for private car supply in Item 1090000 will be adjusted annually, with the first
adjustment 1o be made on July 1, 2005. This discount will be adjusted by the year over year

lage i or d in the RCAF ~ A Index calculated as per the previous note.
The surcharge for dangerous goods in Item 1090000 will be adjusted annually, with the first
adjustrent to be made on July 1, 2005. This surcharge will be adjusted by the year over year
percentage increase or decrease in the Consumer Price Index — All Items as published by Statistics
Canada in Table ! of Catalog 62-001. For clarity, the arithmetical average of the last 12 months
available will be divided by the arithmetical average of the previous 12 months period.

If future industry innovations allow car loadings in excess of 120 tons per car, CN will then publisha
new weight category for cars with net weight over 120 tons by extrapolating from the rates in place for
the lower weight categories.

(3) Line infrastructure not graded for 286,000 ibs between Chetwynd, BC and Fort Nelson, BC.

Definitions

A - APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 66 TONS.
B - APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 85 TONS.
C - APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 105 TONS.
D - APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 120 TONS.

Origin

| Destination 1A 1B ¢ 1D




w 5 TARIFF CN ?77777-AA
Effective July XX, 2004. Item No: 1090000-AA

CANADIAN NATIONAL Expires with CN lease termination. Item Pages: 2

Origin Destinati A B C D

BC BEATTON BC NORTH VANCOUVER | §2,716 32,895 $ 3,267 (3)N/A
BC BLUE HILLS BC NORTH VANCOUVER | $2,716 $ 2,896 $3,267 (3) N/A
BC BUICK BC NORTH VANCOUVER | $2,716 § 2,896 $ 3,267 (3)N/A
BC EKWAN BC MORTH VANCOUVER § $2716 52,896 $3267 GIA
BC ELLEH BC NORTH VANCOUVER | $2,716 $ 2,896 $3,267 (I)N/A
BC FONTAS BCNORTH YANCOUVER | §2,716 $ 2,896 $3,267 (3)N/A
BC FT NELSON BC NORTH VANCOUVER | $2.716 $ 2,896 $ 3,267 (AYN/A
BC GUTAH BCNORTH VANCOUVER | $2,716 $ 2,896 $ 3,267 (G)N/A
BCKLUA BC NORTH VANCOUVER | $2,716 $2,89 $ 3,267 (3)N/A
BC MURDALE BC NORTH VANCOUVER | §2,716 $2,8% 33,267 (3)N/A
BC NEEDLEY BC NORTH VANCOUVER | § 2,716 $ 2,896 $ 3,267 (3)N/A
BCNITEAL BC NORTH VANCOUVER | §2,716 $ 2,896 $3,267 @BYNA
BC SIKANNI BC NORTH VANCOUVER | $2,716 $ 2,896 § 3,267 (3)N/A
BC SILVER LAKE BCNORTH VANCOUVER | $2,716 $2,89% $ 3,267 (B3yN/A
BC TAMARACK BC NORTH VANCOUVER | $2,716 $2,896 $3,267 B)NA
BC Z_BKB BC NORTH VANCOUVER | §$2,716 $ 2,896 $ 3,267 (3)N/A




TARIFF CN 2777?2-AA

Effective July XX, 2004, Hem No: 1150000-AA

CANADIAN NATIONAL Expires with CN lesse termination. Item Pages: 2

Commodity(ies) :
STCC Number(s) :
Route(s) :
Charge(s) :
Note(s) :

Conditions Applicable Against All Traffic

All Commodities.

CNO0:CN
PER CAR

Price applies in Canadian funds.

In addition, rates herein are subject to chargeable services, where incurred, and all other nules
stipulated in Tariff CN 9000 series, Tariff CN 6400, 6544 and 6580 scrics, supplements thereto and
reissues thereof as provided for in item 40,

Rates apply to the load movement with no charge for the empty car movement.

These rates are applicable to all traffic, except as specified in this Tariff, destined to, or originating
from, all current and future rail shipping facilities located on BCOL, including any future extensions or
modifications, for furtherance via BNSF.

These rates do not apply to traffic originating from facilities located on and served by 2 CN line of
railway and being shipped by motor vehicle to a reload facility located on BCOL for subsequent
furtherance via BNSF. Reload and/or Transload Facilities shall mean facilities other than production
facilities, automotive or intermodal facilities, or tcam tracks where freight is transferred from one
mode to another, Rates are not applicable to di ional Joads, articulated cars or to other traffic that
requires special handling.

A surcharge of $650 will be applied to all Dangerous Goods shipments regulated under the Canadian
Transportation of Dangerous Goods Regulations (commodities with STCC code series 4800000 and
4900000).

A discount of $225 will be applied to shipper privately owned equipment and for which no car-hire or
mileage charges are spplicable.

The rates will be adjusted annually, with the first adjustment to be made on July 1, 2005, based on the
variance between the last quarterly available RCAF-A Index versus the RCAF-A Index for the same
quarter of the previous year. Indexation adjustments will be rounded to the nearest dollas. At no time
will the rates be adjusted to amounts lower than the initial rates shown in item 1150000. For example:
For a $100 rate at year 1, if the RCAF-A Index produces a 1% reduction for year 2 and 3, and a 1%
increase for year 4, the rate will remain at $100 (the floor levet) for year 2 and 3, and will be adjusted
to $101 at year 4. Conversely, if RCAF-A Index produces a 1% increase for year 2 and 3,and a 1%
reduction at year 4, the $100 starting rate will be $101 ar year 2, $102 at year 3 and 5101 at year 4.
The discount factor for private car supply in Item 1150000 will be adjusted annually, with the first
adjustment to be made on July [, 2005. This discount will be adjusted by the year over year
percentage increase or decrease in the RCAF — A Index calculated as per the previous note.

The surcharge for dangerous goods in Itemn 1150000 will be adjusted annually, with the first
adjustment to be made on July 1, 2005, This surcharge will be udjusted by the year over year
percentage increase or decrease in the Consumer Price Index — All Items as published by Statistics
Canada in Table ! of Catalog 62-001. For clarity, the arithmetical average of the last 12 months
available will be divided by the arithmetical average of the previous 12 months period.

If future industry innovations allow car loadings in excess of 120 tons per car, CN will then publish a
new weight category for cars with net weight over 120 tons by extrapolating from the rates in place for
the lower weight categories.

A
B
C
D

Definitions

- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 66 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 85 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 105 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 120 TONS.

rigin

| Destination B {c D

1A
BC NORTH VANCOUVER | BC BIRKEN | $693 I's17 | $766 | s815

}3_;_




TARIFF CN 22?772.AA

Effective July XX, 2004.

Item No: 1150000-AA

CANADIAN NATIONAL Expires with CN lease termination. Item Pages: 2
Origin Destination A B (9 D
BC NORTH VANCOUVER BC BRITANNIA $693 $N7 $ 766 $ 815
BC NORTH VANCOUVER BC BRUNSWICK $693 $717 $ 766 $ 815
BC NORTH VANCOUVER BC CHEAKAMUS $693 $717 $ 766 5815
BC NORTH VANCOUVER BC CREEKSIDE §693 $717 $ 766 § 815
BC NORTH VANCOUVER BC DARCY $693 $717 $ 766 53815
BC NORTH VANCOUVER BC GARIBALDI $693 $717 $ 766 $81s
BC NORTH VANCOUVER BC GATES $ 693 $7 $ 766 $815
BC NORTH VANCOUVER BC HORSESHOE BAY $693 $77 $ 766 $ 815
BC NORTH VANCOUVER BC MARNE $693 s$n7 $ 766 $ 815
BC NORTH VANCOUVER BC MONS $693 $717 $ 766 5815
BC NORTH VANCOUVER BC MOUNT CURRIE $693 $717 $ 766 $3815
BC NORTH VANCOUVER BC PEMBERTON $693 $717 $ 766 $815
BC NORTH VANCOUVER BC PORTEAU $693 $ N7 $ 766 $ 815
BC NORTH YANCQUVER BC RETASKIT $693 $717 $ 766 $ 815
BC NORTH VANCOUVER BC SEATON $693 s$7 $ 766 $ 815
BC NORTH VANCOUVER BC SHALALTH $693 $717 $ 766 $ 815
BCNORTH VANCOUVER BC SPETCH $693 s $ 766 s 815
BC NORTH VANCOUVER BC SQUAMISH $693 $717 $ 766 $815
BC NORTH VANCOUVER BC SQUAMISH DCK $693 s$7 $ 766 $ 815
BCNORTH VANCOUVER BC TISDALL $693 $77 $ 766 $ 815
BC NORTH VANCOUVER BC WEDGE $693 $N7 $ 766 $ 815
BC NORTH VANCOUVER BC WHISTLER $ 693 3717 $ 766 $815




TARIFF CN 777772-AA
Effective July XX, 2004, ftem No: 1160000-AA

CANADIAN NATIONAL Expires with CN lease termination. ftem Pages: 2

Commodity(ies) :

Route(s) :
Charge(s) :
Note(s) :

STCC Number(s) :

Conditions Applicable Against All Traffic

All Comumoditics.

CNO:CN
PER CAR

Price applies in Canadian funds.
In addition, ates herein are subject to chargeable services, where incurred, and all other rules
stipulated in Tariff CN 9000 series, Tariff CN 6400, 6544 and 6580 series, supplements thereto and
reissues thereof as provided for in item 40.
Rates apply to the load movement with no charge for the empty car movement.
These rates are applicable o all traffic, except as specified in this Taniff, destined to, or originating
from, all current and future rail shipping facilities located on BCOL, including any future extensions ot
modifications, for fustherance via BNSF.
These rates do not apply to traffic originating from facilities located on and served by a CN line of
railway and being shipped by motor vehicle to a reload facility located on BCOL for subsequent
furtherance via BNSF. Reload and/or Transload Facilitics shall mean facilities other than production
facilities, automotive or intermodal facilities, or team tracks where freight is transferred from one
mede to another. Rates are not applicable to d ional loads, articulated cars or to other traffic that
requires special handling.
A surcharge of $650 will be pplied to alt Dang Goods shipments regulated under the Canadian
Transportation of Dangerous Goods Regulations (commodities with STCC code series 4300000 and
4900000).
A discount of $225 will be applied to shipper privately owned equiptnent and for which no car-hire or
mileage charges are applicable.
The rates will be adjusted annually, with the first adjustment to be made on July 1, 2005, based on the
variance between the last quarterly available RCAF-A Index versus the RCAF-A Index for the same
quarter of the previous year. Indexation adjustments will be rounded to the nearest dollar. At no time
will the rates be adjusted to amounts lower than the initial rates shown in item 1160000. For example:
For 2 $100 rate at year 1, if the RCAF-A Index produces a 1% reduction for year 2 and 3, and a 1%
increase for year 4, 1be rate will vemain at $100 (the floor level) for year 2 and 3, and will be adjusied
to $101 at year 4. Converscly, if RCAF-A Index produces a 1% increase for year 2 and 3, and a 1%
reduction at year 4, the $100 starting ratc will be $101 at year 2, $102 at year 3 and $101 at year 4.
‘The discount factor for private car supply in Item 1160000 will be adjusted annually, with the first
adjustment to be made on July 1, 2005. This discount will be adjusted by the year over year

or d in the RCAF - A Index calculated as per the previous note.
The surclmge for dangerous goods in [tem 1160000 will be adjusted annually, with the first
adjustment to be made on July 1, 2005. This surcharge will be adjusted by the year over year
percentage increase or decrease in the Consumer Price Index - All Items as published by Statistics
Canada in Table 1 of Catalog 62-001. For clarity, the arithmetical average of the last 12 months
available will be divided by the arithmetical average of the previous 12 moaths period.
If future industry innovations allow car loadings in excess of 120 tons per car, CN will then publish a
new weight category for cars with net weight over 120 tons by extrapolating from the rates in place for
the lower weight categories.

Definitions

Tow>

- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 66 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 85 TONS,
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 105 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 120 TONS.

I Origin Destination 1A |B 1 C
BC NORTH VANCOUVER ™ | BC CANIM 151,227 |$1.504 | $1.772

L L

—
1905 |



TARIFF CN 777772-AA
Effective July XX, 2004. Item No: 1160000-AA

CANADIAN NATIONAL Expires with CN lease termination. Ttem Pages: 2

Origin Destination A B C ID

BC NORTH VANCOUVER BC CHASM §1,227 S1,504 51,772 $ 1,905
BC NORTH VANCOUVER BC CLINTON $1,227 S 1,504 $1,772 $ 1,905
BC NORTH VANCOUVER BC ENTERPRISE $1,227 $ 1,504 $1.172 $1,905
BC NORTH VANCOUVER BC EXETER $1,227 $1,504 $1,772 $ 1,905
BC NORTH VANCOUVER BCFLYING U $ 1,227 $ 1,504 $1772 $1.905
BC NORTH VANCOUVER BC FOUNTAIN 51,227 $1,504 $1,772 $1,905
BC NORTH VANCOUVER BC GLENFRASER $1,227 $ 1,504 $1 772 $ 1,905
BC NORTH VANCOUVER BC GRAHAM 51,227 $1,504 $1.7 $1,905
BC NORTH VANCOUVER BCKELLY LAKE 51,227 S 1,504 s 772 $ 1,905
BC NORTH VANCOQUVER BC KOSTER 51,227 $1,504 $1,772 31,905
BC NORTH VANCOUVER BC LAC LA HACHE $1,227 $ 1,504 $1,772 $ 1,905
BC NORTH VANCOQUVER BC LILLOOET $1,227 51504 $1,772 $ 1,905
BC NORTH VANCOUVER BC LIME $ 1,227 $1,504 $1,772 $1.905
BC NORTH VANCOUVER BC LONE BUTTE $1,227 $1,504 $1,772 $ 1,905
BC NORTH VANCOUVER BC MORAN 51,227 $ 1,504 $1,772 $ 1,905
BC NORTH VANCOUVER BC ONWARD $1,227 51,504 $1,772 $ 1,905
BC NORTH VANCOUVER BC PAVILION §$1,227 $1,504 $1,71712 51,905
BC NORTH VANCOUVER BC POTTER $1,227 $1,504 $1.772 $ 1,908
BC NORTH VANCOUVER BC TATTON §$1,227 $1,504 s$1,12 $ 1905
BC NORTH YANCOUVER BC WILLIAMS LAKE $1.227 $1,504 $1,772 51,905
BC NORTH VANCOUVER BC WRIGHT $1,227 $ 1,504 $1.772 $ 1,905




TARIFF CN 777777-AA

Effective July XX, 2004, Ttem No: 1170000-AA
CANADIAN NATIONAL Expires with CN lease termination. Item Papes: 2
Conditions Applicable Against All Traffic
Commodity(ies) : All Commodities.
STCC Number(s) :
Route(s) : CN 0: CN
Charge(s) : PER CAR
Note(s) : - Price applies in Cenadian funds.

- Inaddition, rates herein are subject to chargeable services, where incurred, and all other rules
stipulated in Tariff CN $000 series, Tariff CN 6400, 6544 and 6580 series, supplements thereto and
reissues thereof as provided for in item 40.

- Rates apply ta the load movement with no charge for the empty car movement.

- These rates are applicable to all traffic, except as specified in this Tariff, destined to, or originating
from, all current and future rait shipping facilities located on BCOL, including any future extensions or
modifications, for furtherance via BNSF.

- These rates do not apply to traffic originating from facilities located an and served by a ON line of
railway and being shipped by motor vehicle to a reload facility located on BCOL for subsequent
furtherance via BNSF. Reload and/or Transload Facilities shall mean facilities other than production
facilities, automotive or intermodal facilities, or team tracks where freight is transferred from one
mode to another. Rates are not applicable to dimensional loads, articulated cars or to other traffic that
requires special handling.

- A surcharge of 5650 will be applied to all Dangerous Goods shipments regulated under the Canadian
Transportation of Dangerous Goods Regulations (commodities with STCC code series 4800000 and
4900000).

- Adiscount of $225 will be applied to shipper privately owned equipment and for which no car-hire or
mileage charges arc applicable.

- The rates will be adjusted annually, with the first adjustment to be made on July 1, 2005, based on the
variance between the last quarterly available RCAF-A Index versus the RCAF-A Index for the same
quarter of the previous year. Indexation adjustments will be rounded to the nearest dollar. At no time
will the rates be adjusted to amounts lower than the initial rates shown in item 1170000. For example:
For a $100 rate at year 1, if the RCAF-A Index produces a 1% reduction for year 2and 3, and a 1%
increase for year 4, the rate will remain at $100 (the floor level) for year 2 and 3, and will be adjusted
10 $101 at year 4. Conversely, if RCAF-A Index produces a 1% increase for year 2 and 3, and a 1%
reduction at year 4, the $100 starting rate will be $101 at year 2, $102 at year 3 and $101 at year 4.

- The discount factor for private car supply in Item 1170000 will be adjusted annually, with the first
adjustment to be made on July 1, 2005. This discount will be adjusted by the year over year
percentage increase or decrease in the RCAF — A Index calculated as per the previous note.

- The surcharge for dangerous goods in ltem 1170000 will be adjusted annually, with the first
adjustment to be made on July 1, 2005. This surcharge will be adjusted by the year over year
percentage increase or decrease in the Consumer Price Index — All Items as published by Statistics
Canada in Table | of Catalog 62-001. For clarity, the arithmetical average of the last 12 months
available will be divided by the arithmetical average of the previous 12 months period.

- If future industry innovations allow car loadings in excess of 120 tons per car, CN will then publish a
new weight category for cars with net weight over 120 tons by extrapolating from the rates in place for
the lower weight categories.

- {2) Applies only to rail facilities at Prince Georgs located on BCOL.

Definitions

- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 66 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 85 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 105 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < J20 TONS.

TCO®>

| Origin | Destination | A I'B | C | D




TARIFF CN 22??777.AA

Effective July XX, 2004. Item No: 1170000-AA

CANADIAN NATIONAL Expires with CN lease termination. Item Pages: 2

Orl Destlaation A B C D

BC NORTH VANCOUVER BC ALEXANDRIA S 1,521 $1,580 $ 1,886 $2,026
BC NORTH VANCOUVER BC AUSTRALIAN $ 1,521 $1,580 $ 1,886 $2,026
BC NORTH VANCOUVER BC BARLOW $ 1,521 $ 1,580 S 1,886 $2,026
BC NORTH VANCOUVER BC BARNEY $ 1,521 $ 1,580 $ 1,886 $2,026
BC NORTH VANCOUVER BC BRIDGE 51,521 $ 1,580 $1,88 $2,026
BC NORTH VANCOUVER BC COLEBANK $1,521 $ 1,580 $ 1,886 $2,026
BC NORTH VANCOUVER BC COTWOOD $1,521 $ 1,580 $ 1,886 $2,026
BC NORTH VANCOUVER BC CRYSDALE $1.521 $1,580 $ 1,886 $ 2,026
BC NORTH VANCOUVER BC DRAGON $1,521 $ 1,580 3 1,886 $2,026
BC NORTH VANCOUVER BC DUNKLEY $1,521 51,580 $1,886 $2,026
BC NORTH YANCOUVER BC FRASERVIEW $1,521 $1,580 3 1,886 32,026
BCNORTH YVANCOUVER BC GIBRALTER $ 1,521 $ 1,580 S 1,886 $ 2,026
BC NORTH VANCOUVER BC GREENING $ 1,521 $ 1,580 $ 1.886 $2,026
BCNORTH VANCOUVER BC HIXON $1,521 $ 1,580 S 1,886 $2,026
BC NORTH VANCOUVER BC KERSLEY $1,521 $ 1,580 51,886 $ 2,026
BC NORTH VANCOUVER BCKILLY $ 1,521 51,580 5 1,886 $2,026
BC NORTH YANCOUVER BC MACALISTER 31,521 $1,580 $ 1,886 S 2,026
BC NORTH VANCOUVER BC MACKIN $1,521 $ 1,580 $1,886 §2,026
BC NORTH VANCOUVER BC MCEWAN $1,521 $ 1,580 S 1,886 $2,026
BC NORTH VANCOUVER BC ODELL $1,521 $ 1,580 $ 1,886 $2,026
BC NORTH VANCOUVER BC PRINCE GEORGE (2) $ 1,521 $ 1,580 $ 1,886 $2,026
BC NORTH VANCOUVER BC PRINCE GEORGE JCT | $1,521 § 1,580 § 1,886 $2,026
BCNORTH VANCOUVER BC QUAW $1,521 $1,580 $ 1,886 $2,026
BC NORTH VANCOUVER BC QUESNEL $1,521 $ 1,580 $1,886 $2,026
BC NORTH VANCOUVER BC REDROCK s 1,521 $ 1,580 $1,886 $2,026
BC NORTH VANCOUVER BC SALMON VALLEY $1,521 $ 1,580 $1,886 $2,026
BC NORTH VANCOUVER BC SODA CREEK $ 1,521 $ 1,580 $ 1,886 $ 2,026
BC NORTH VANCOUVER BC STONER $1,521 $1,580 $1,886 $2,026
BC NORTH VANCOUVER BC TABOR $ 1,521 51,580 $ 1,886 $ 2,026
BC NORTH VANCOUVER BC WALKER $ 1,521 51,580 $ 1,886 $2,026
BC NORTH VANCOUVER BC WESTPLY $ 1,521 $ 1,580 $ 1,886 52,026




CANADIAN NATIONAL Expires with CN lease termination. Item Pages: 2

TARIFF CN 7??7772-AA
Effective July XX, 2004. Jtem No: 1180000-AA

Commoditylies) :
STCC Number(s) :
Route{s) :
Charge(s) :
Note{s) :

Conditions Applicable Against All Traffic

All Commodities.

CN0: CN
PER CAR

Price applies in Canadian funds.

In addition, rates herein are subject to chargeable services, where incurred, and all other rules
snpulaﬁed in Tariff CN 9000 scries, Tariff CN 6400, 6544 and 6580 series, supplements thereto and
reissues thereof as provided for in item 40.

Rates apply to the load movement with no charge for the empty car movement.

These rates are applicable to all traffic, except as specified in this Tariff, destined 1o, or originating
from, all current and future rail shlppmg facilities Jocated on BCOL, including any future extensions or
modifications, for furtherance via BNSF.

These rates do not apply to traffic originating from facilitics located on and served by a CN line of
railway and bemg shipped by motor velicle to a reload facility located on BCOL for subsequent
furtherance via BNSF. Reload and/or Transload Facilities shall mean facilities other than production
facilities, automotive or intermodal facilities, or team track.t where freight is transferred from one
mode 10 another. Ratcs are not applicable to d | loads, articulated cars or to other traffic that
requires special handling.

A surcharge of $650 will be applied to all Dangerous Goods shipments regulated under the Canadian
Transportation of Dang; Goods Regulations (commodities with STCC code series 4800000 and
4900000).

A discount of $225 will be applied to shipper privaicly owned equipment and for which no car-hire or
mileage charges are applicable.

The rates will be adjusted annually, with the first adjustment to be made on July 1, 2005, based on the
variance between the last qumeﬂy avmlable RCAF-A Index versus the RCAF-A mdcx for the same
quarter of the previous year. Indexation adj ts will be ded to the nearest dollar. At no time
will the rates be adjusted to amounts lower than the initial rates shown in itern 1180000. For cxample:
For a $100 rate at year 1, if the RCAF-A Index produces a 1% reduction for year 2 and 3, and a 1%
increase for year 4, the rate will remain at $100 (the floor level) for year 2 and 3, and will be adjusted
10 8101 at year 4. Conversely, if RCAF-A Index produces a 1% increase for year 2 and 3, and a 1%
reduction at year 4, the $100 starting rate will be $101 at year 2, $102 at year 3 and $101 at year 4.
The discount factor for private car supply in Item | 180000 will be adjusted annually, with the first
adjustment 10 be made on July 1, 2005. This discount will be adjusted by the year over year
percentage increase or decrease in the RCAF - A Index calculated as per the previaus note.

The surcharge for dangerous goads in Item | 180000 will be adjusted annually, with the first
adjustment to be made on July {,2005. This surcharge will be adjusted by the year over year
percentage increase or decrease in the Consumer Price Index — All Items as published by Statistics
Canada in Table | of Catalog 62-001. For clarity, the arithmetical average of the last 12 months
available will be divided by the arithmetical average of the previous 12 months period.

If future industry innovations allow car loadings in excess of 120 tons per car, CN will then publish a
new weight category for cars with net weight over 120 tons by extrapolating from the rates in place for
the lower weight categories.

(2) Applies only to customer facilities at Dawson Creek located on BCOL.

(3) Line infrastructure not graded for 286,000 lbs.

[vNoN--3-3

Definitions

- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 66 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT <85 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 05 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 120 TONS.




m TARIFF CN 772777-AA
Effective July XX, 2004. Item No: 1180000-AA
CANADIAN NATIONAL Expires with CN lease termination. Ttem Pages: 2
r_O_rigg Destination A B C D

BC NORTH VANCOUVER BC AZOUZETTA §$1,957 $2,136 $ 2,489 $2,671
BC NORTH VANCOUVER BC BALDONNEL $ 1957 $2136 $ 2,489 BYNA
BC NORTH VANCOUVER BC BLUFF $ 1,957 $2,136 $ 2,489 3yNA
BC NORTH VANCOUVER BCBOND $1,957 $2,136 $ 2,489 (IN/A
BC NORTH VANCOUVER BC BULKLEY HOUSE $1,957 $2,136 $2489 () NA
BC NORTH VANCOUVER BC CARP $1,957 $2,136 $ 2,489 (3IN/A
BC NORTH VANCOUVER BC CASWELL $ 1,957 $2,136 $2,489 $2,671
BC NORTH VANCOUVER BC CHETWYND $£1,957 $2,136 $2489 $2,67
BC NORTH VANCOUVER BC CONNELLY $ 1,957 $2,136 $2,489 GyNA
BC NORTH VANCOUVER BC DAWSON CREEK (2) $1,957 $2,136 52489 GINA
BC NORTH VANCOUVER BC DOKIE $1,957 $2,136 $2489 $2,671
BC NORTH VANCOUVER BC DRIFTWOOD $1,957 $2,136 $ 2,489 {NINA
BC NORTH VANCOUVER BCFALLS $1957 $2,136 $2,489 $2,67
BC NORTH VANCOUVER BC FOSS $1,957 $2,136 $2.489 3)NA
BC NORTH VANCOUVER BC FT ST JAMES $1,957 $2,136 $2489 (INA
BC NORTH VANCOUVER BCFT STJOHN $1,957 $2,136 $2,489 (3IN/A
BC NORTH VANCOUVER BC GARBITT 31957 52,136 $2,489 $2,67
BC NORTH VANCOUVER BC GROUNDBIRCH $ 1,957 $2,136 $2,489 BYNA
BC NORTH VANCOUVER BC HODDA $ 1,957 $2,136 $2,489 $2,671
BC NORTH VANCOUVER BC HULCROSS $1,957 $2,136 £2489 $ 2,671
BC NORTH VANCOUVER BC KENNEDY $1957 52,136 $ 2,489 $2671
BC NORTH VANCOUVER BC KISKATINAW $1,957 $2,136 $2,489 (3)N/A
BC NORTH YANCOUVER BC LEMORAY $1,957 $2,136 $2,489 $2,671
BC NORTH VANCOUVER BC LEO CREEK $1,957 $2,136 $ 2,439 ()NA
BC NORTH VANCOUVER BC LIERSCH $1957 $2,136 $2,489 (YN/A
BC NORTH VANCOUVER BC LOVELL $1957 $2,136 $2489 (3IN/A
BC NORTH YANCOUVER BC MACKENZIE $1,957 $2,136 $2,489 (3YN/A
BC NORTH VANCOUVER BC MCINTYRE $ 1,957 $2,136 $ 2,489 $2,671
BC NORTH VANCOUVER BC MERTON $ 1,957 $2,136 $2489 (3} N/A
BC NORTH VANCQUVER BC MINARET $1.957 $2,136 $2,489 (IN/A
BC NORTH VANCOUVER BC MOSQUE $1,957 $2,136 $ 2,489 (GINA
BC NORTH VANCOUVER BCNATION $1,957 $2,136 $ 2,489 (3IN/A
BC NORTH VANCOUVER BC PERRY 51,957 $2,136 $2489 (3YN/a
BC NORTH YANCOUVER BC PINESUL $ 1,957 $2,136 $ 2489 §$2,671
BC NORTH VANCOUVER BC PROGRESS $1,957 $2,136 $2489 (BINA
BC NORTH VANCOUVER BC SEPTIMUS 51,957 $2,136 $2489 (BYN/A
BC NORTH VANCOUVER BC SLOANE 51,957 $2,136 $ 2,489 (BYNA
BC NORTH VANCOUVER BC SUNDANCE $1,957 $2,136 $ 2,489 GYNA
BC NORTH VANCOUVER BC TACHEEDA $ 1,957 $2,136 $ 2,489 $2671
BC NORTH VANCOUVER BC TACHIE $ 1,957 $2,136 $ 2,439 BGYN/A
BC NORTH VANCOUVER BC TAKLA 3 1,957 $2,136 $2,439 (3INA
BC NORTH VANCOUVER BC TAYLOR $ 1,957 $2,136 $ 2,489 (GINA
BC NORTH VANCOUVER BC TEKO $ 1,957 $2,136 $2489 (3YN/A
BC NORTH VANCOUVER BC TETANA $ 1,957 $2,136 $ 2,489 (3YN/A
BC NORTH VANCOUVER BC TREMBLAY $1,957 52,136 32,439 (INA
BC NORTH VANCOUVER BC TREMBLEUR $1,957 $2,136 $2,489 (BYN/A
BC NORTH VANCOUVER BC URQUHART $ 1,957 $2,136 $ 2,489 (3YN/A
BCNORTH YANCOUVER BC WABI $ 1957 $£2,136 $2489 (BYNA
BC NORTH VANCOUVER BC WAKELY $ 1957 $2,136 $ 2,489 $2,67)
BC NORTH VANCOUVER BC WORTH $ 1,957 32,136 $ 2,489 (3) NVA




. TARIFF CN 2??222-AA
' Effective July XX, 2004. Item No: 1190000-AA
CANADIAN NATIONAL Expires with CN lease termination, Item Pages: 2

Commodity(ies) :
STCC Number(s) :
Route(s) :
Charge(s) :
Note(s) :

‘Conditions Applicable Against All Traffic

All Commodities.

CNO:CN
PER CAR

Price applies in Canadian funds.
In addition, rates herein are subject to chargeable services, where incurred, and all other rules
stipulated in Tariff CN 9000 series, Tanff CN 6400, 6544 and 6580 series, supplements thereto and
reissues thereof as provided for in item 40.
Rates apply to the load movement with no charge for the empty car movement.
These rates are applicable to al) traffic, except as specified in this Tariff, destined to, or originating
from, all current and future vail shipping facilities jocated on BCOL, including any future extensions ot

difications, for furth via BNSF.
These rates do not spply to traffic originating from facilities located on and served by a CN line of
railway and being shipped by motor vehicle o a reload facility located on BCOL for subsequent
furtherance via BNSF. Reload and/or Transload Facilities shall mean facilities other than production
facilities, automotive or intermodal facilities, or team tracks where freight is transferred from one
mode 10 another. Rates are not applicable 10 di ional joads, articulated cars or to other traffic that
requires special handling.
A surcharge of $650 will be applied to all Dang Goods sh lated under the Canadian
Transportation of Dangerous Goods Regulations (eommodmcs with STCC code serics 4300000 and
4900000).
A discount of $225 will be applied to shipper privately owned equipment and for which no car-hire or
mileage charges are applicable.
The rates will be adjusted annually, with the first adjustment to be made on July 1, 2005, based on the
variance between the last quasterly available RCAF-A Index versus the RCAF-A Index for the same
quarter of the previous year. Indexation adjustments will be rounded to the nearest dollar. Atno time
will the rates be adjusted to amounts lower than the initial rates shown in itemn 1190000. For example:
For a $100 rate at year |, if the RCAF-A Index produces a 1% reduction for year 2and 3, and 2 1%
increase for year 4, the rate will remain at $100 (the fioor level) for year 2 and 3, and will be adjusted
to $101 at year 4. Conversely, if RCAF-A Index produces a 1% increase for year 2 and 3, and a 1%
reduction at year 4, the $100 starting rate will be $101 at ycar 2, $102 at year 3 and $301 at year 4.
The discount factor for private car supply in Item 1190000 will be adjusted annually, with the first
adjustment to be made on July 1, 2005. This discount will be adjusted by the year over year
percentage increase or decrease in the RCAF — A Index calculated as per the previous note.
The surcharge for dangerous goads in Item 1190000 will be adjusted annually, with the first
adjustment tobe made on July 1, 2005. This surcharge will be adjusted by the year over year

ord in the Consumer Price Index — All Items as published by Statistics

Canada in Table 1 of Catalog 62-001. For clarity, the arithmetical average of the last 12 months
available will be divided by the arithmetical average of the previous 12 months period.
If future industry innovations allow car loadings in excess of 120 tons per car, CN will then publish a
new weight category for cars with net weight over 120 tons by extrapolating from the rates in place for
the lower weight categories.
(3) Line infrastructure not graded for 286,000 lbs between Chetwynd, BC and Fort Nelson, BC.

vawm»

Definitions

- APPLICABLE FOR CARS W]TH ACTUAL LOAD WEIGHT < 66 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 85 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 105 TONS.
- APFLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 120 TONS.

[Origin

_{ Destination 1A 1B 1c D




TARIFF CN ???7?2.AA

Effective July XX, 2004. Item No: 1190000-AA

CANADIAN NATIONAL Expires with CN lease termination. Item Pages: 2

Origin Destination A B c D

BC NORTH YANCOUVER BC BEATTON 52,716 $2,896 $3,267 (3)N/A
BC NORTH VANCOUVER BC BLUE HILLS $2,716 $ 2,896 $13,267 (3)N/A
BC NORTH VANCOUVER BC BUICK $2,716 $2,896 $3,267 (3yN/A
BC NORTH VANCOUVER | BC EKWAN $2,716 $ 2,896 $3,267 (3)NA
BC NORTH VANCOUVER BCELLER $2,716 $ 2,896 53,267 (3)N/A
BC NORTH VANCOUVER BC FONTAS $2,716 $ 2,896 $3,267 (3)N/A
BC NORTH VANCOUVER | BC FT NELSON $2,716 $ 2,896 $ 3,267 (3)N/A
BC NORTH VANCOUVER BC GUTAH 32,716 $2.89% $3,267 (3)NA
BC NORTH VANCOUVER BC KLUA $2,716 $ 2,896 $3,267 (3)NA
BC NORTH VANCOUVER | BC MURDALE $2,716 $ 2,896 $ 3,267 (3)N/A
BC NORTH VANCOUVER BC NEEDLEY $2,716 $ 2,896 $3,267 (G)NA
BC NORTH VANCOUVER | BC NITEAL $2716 $ 2,396 $3,267 () NA
BC NORTH VANCOUVER BC SIKANNI $2,716 $2,89 $ 3,267 (QYN/A
BC NORTH VANCOUVER BC SILVER LAKE $2,716 $2,89 $ 3,267 (YNA
BC NORTH VANCOUVER BC TAMARACK $2,716 $ 2,896 $3,267 (3} N/A
BC NORTH YANCOUVER BC ZEKE $2,716 $ 2,896 $ 3,267 (3} N/A




New Issue
Canadian National Railway Company

Freight Tariff CN 222722-AA

COMPETITIVE FREIGHT TARIFF
AND
HAULAGE RATES, CHARGES AND CONDITIONS
FROM OR TO POINTS
©ON BCOL
AND THE
CN INTERCHANGE AT NORTH VANCOUVER, BC

FOR FURTHERANCE TO/FROM THE INTERCHANGE WITH
THE CANADIAN PACIFIC RAILWAY COMPANY (CPR) AT SAPPERTON, BC

FROM TO
VARIOUS STATIONS IN: VARIOUS STATIONS IN:
BRITISH COLUMBIA BRITISH COLUMBIA

Govemed, except as otherwise provided herein, by Rules Tariff CN 6400, 6534 and 6580 series and CN 9000-series.

The Province of British Columbia and CN d into an agr hereby CN acquired all the ding shares of BC Rail
Limited and of BC Rail Partnership, whereby CN acquired the industrial freight railway business and the right to operate BC Rail
under a Federal Certificate of Fitness, and whereby CN leased the BC Rail roadbed and properties for 60 years, subject to
rencwal for an additional 30 years.

P to this agr this tariff is published to impl CN's i with the Province to maintain customers'
competitive access to connecting railroads at Vancouver, through “Open Gateway™ rates and service conditions that are set out in
this tariff.

CN's commitment is binding upon it for the entire term of the Jease, such that the tariff cannot be withdrawn by CN, and material

provisions of this tariff cannot be changed, modified or withdrawn, nor may material provisions be added, without the consent of
CPR, consent that cannot be unreasonably withheld.

This taniff constitutes 8 binding agreement between CN and CPR. The rates, terms and conditions of this Tariff shall be binding
upon the successors and assigns of the parties.

ISSUED July XX, 2004 Effective July XX, 2004

Expires with termination of CN’s lease of the BCOL lines

CANADIAN NATIONAL RAILWAY COMPANY is publishing this Tariff and contracting in its own name and on behalf of
GRAND TRUNK WESTERN RAILROAD INCORPORATED (GTW),

DULUTH, WINNIPEG AND PACIFIC RAILWAY COMPANY (DWP), ILLINOIS CENTRAL RAILROAD COMPANY (IC),
CHICAGO CENTRAL & PACIFIC RAILROAD COMPANY (CC), CEDAR RIVER RAILROAD COMPANY (CEDR),
WISCONSIN CENTRAL LIMITED (WC), ALGOMA CENTRAL RAILWAY INC. (AC),

SAULT STE MARIE BRIDGE COMPANY (SSAM), FOX VALLEY & WESTERN LTD. (FVW),
WISCONSIN CHICAGO LINK LTD, (WCCL) and BRITISH COLUMBIA RAILWAY COMPANY (BCOL) and these
companies do business under the name of and are collectively referred to as "CANADIAN NATIONAL” (CN).
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1ssued by Price Mai and Distibution, A 4 In g,
dian N; ! Railwsy Company, P.O. Box 8100, Montreal, P.Q. H3C 3N4
Requests for Tariffs - 1-877-CNTARIFF (1-877-268-2743)

(CN 177777-AA) {©Canadian National Railway Company 2003)
(printed in Canada)
TARIFF 777277-AA

RULES AND REGULATIONS

Itern § Application of Rates, Discounts and Surcharge

This Tariff is applicable to all traffic, except as specified in this Tariff, destined to, or originating from, all current and future rai)
shipping facilities located on the BCOL line of railway, including any future extensions or modifications thereof, for furtherance
via CPR. This Tariff does not apply to traffic originating from any production facility served by a CN line of railway and being
shipped by motor vehicle to a reload facility located on the BCOL line of railway for subsequent furtherance via CPR. Reload
and/or Transload Facilities shall mean facilities other than production facilities, automotive or intermodal facilities, or team
tracks where freight is transferred from one mode to another.

“The rates, discounts and surcharges published in this Tariff may be applied by the shipper, or any party confirmed by the shipper
5 an agent acting on its behalf, as a proportional rate (Rule 11) or may be applied by CPR as CN’s revenue requirement in
constructing an interfine through rate or as CN's charge for the haulage of railcars in the sccount of CPR to be intcrchanged with
CN at North V: er, for furth to/from the interchange with CPR at Sapperton, BC.

Item 10 Local Narth Shore Vancouver Traffic
‘This Tariff does not apply to local North V. traffic interchanged between CN and CPR.
Item 15 Liability

In the event thet CPR opts to use a haulage structure, the following liability rules shall apply between CN and CPR.

1. The respective liability of CN and CPR for losses or damages to railcars or their under a haulage amang

shall be as follows:

a) If caused by an infrastructure defect or resulting from an error in the management or operation of the train,
CN shall be responsible for losses and damages to the railcars and their content.

b) 1f caused by & defect of a railcar in the account of CPR, and supplied by CPR, another connecting cartier or
the shipper, the responsibility for all losses and damages resulting therefrom shall be that of CPR.

c) If caused by a defect of a railcar in the account of CPR, but supplied by CN, the responsibility for all losses
and damages resulting therefrom shall be that of CN.

d) If caused by a defect of a railcar in the account of CN, the responsibility for all losses and damages resulting
therefrom shall be that of CN.

© If the cause of the losses and damages cannot be identified, the losses and damages to the railcars and their

conient shall be shared between CN and CPR, in that propostion which the aumber of railcars in CN and
CPR's account in the train containing such raiicars shall bear to the total aumber of rilcars in such train

(excluding locomotives).
2. Notwithstanding the above, the parties agree that the liability of CPR vis-d-vis its shippers/consignees shall be
governed by the Railway Traffic Liability Regulations or other applicabl I arrangements.
3. In the event of a claim or lawsuit by a third party againsi either CN or CPR resulting from losses or damages occurring

in the context of a haulage amangement, each of CN and CPR shal indemnify each other on the basis of the principies
described in no. 1 above,
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Item 20 Car Hire

Under & haulage arrangement, CN will keep the railcars into its account for car hire accounting purposes. Car hire rates for the
ious car types, g 11y negotiated from time to time, shall apply while CPR cars are on BCOL.

Item 25 Car Supply

All rates in Items 1050000 to 1190000 have been constructed assuming that cars will be supplied by CN or in CN’s account for
car hire and car mileage charge purposes while the cars are on BCOL's lines of railway from or to the interchange in North
Vancouver.

In order to ensure that interline traffic is not materially adversely affected through a curtailment by CN in the service level
offered on interline traffic, CN shall not discriminate in its allocation and supply of cars amongst BCOL shippers by reason of
such BCOL shippers shipping same or all of their volume through CPR in preference to CN. Discrimination shall be measured
having regard to the type and numbers of cars made available to individual BCOL shippers.

In assessing whether discrimination has occurred as against a BCOL shipper shipping through CPR in pref: toCNas
aforesaid, the following factors shall, in respect of individual shippers, be considered: (i) the number of cars ordered; (i) the
number of cars committed by CN; (iii) the number of cars filled by CN; (iv) historical car requi and shipment volumes of
the BCOL shippers; and (v) the ial policies and operational practices prevalent throughout CN's Canadian rail network,
it being understood that CN shall have the burden to demonstrate these policies were prevalent before the alleged discrimination
and were not designed or applied to discriminate against BCOL shippers shipping some or all of their volume through CPR in

preference to CN.

Customers shall order all cars directly through CN but, to achieve the objective of minimizing car supply shortages, CN will
perform & weekly review of its ability to meet customer car demands, through the advance order information of CN’s Guaraniced
Car Order Program. When car shortages are forecast through this weekly process, CN will allow CPR to provide cars, which
CPR is not obligated to provide, to supplement the CN fleet. The supplemental cars from CPR will be accepted by CN at North
Vancouver, for movement under the terms of this tariff. CN will accept supplemental cars from CPR and will be responsible for
car hire, at rates as agreed from time to time between the partics; accessorial charges will be for the account of CN. CPR will
supply CN with the necessary information for CN’s car ordering process. The supplemental cars will be added to CN's gencral
fleet for distribution to customers served by BCOL, and to be shipped to any destination territory or interchange carrier, using the
normal CN car process, but CN will make best efforts to match customer orders to CPR destinations.

Any issue with regard to the fair allocation of cars shall be escalated by written notice to the attention of CN’s General Manager
of Car Fleet for resolution. Any dispute resulting from the failure to resolve these issues shall be submitted to commercial
arbitration following the same process as described in Item 55 for service issues,

The CN Guaranteed Car Order Supply Program, pursuant to CN Tariff 9000, shall apply to all customers located on the BCOL
tervitory with the exception of covered hopper cars for grain shipments. In addition to CN’s Guaranteed Car Order Supply
Program, subject to reaching agreement with individual customers, CN will reserve a level of cars based on minimum weekly
historical customer requirements.

For grain shipments in covered hopper cars, customers located on the BCOL territory shal} order cars directly through CN in
accordance with the CN weekly Western Canada grain covered hopper car ordering procedures, or with the car ordering
procedures specified in the applicable tariffs for CN Grain Train programs, as amended from time to time. CPR will not be
required to supply any cars for grain shipments made under this tariff.

Item 30 Private Equipment Discount

Rates for “private™ shipper supplied cars, for which no car-hire or milcage charges are applied, will be discounted by $225 per
car.,

Item 35 Dangerous Goods Surcharge
A surcharge of $650 per car will be applied to all dang goods ship gulated under the Canadian Transportation of
Dangerous Goods Regulations.
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Item 40 Tarifls and Surcharges

Except for accessorial charges as defined and tevied by CN, pursuant to general tariffs series CN 9000, 6400, 6544 and 6580 and
their successors, the charges set out hereunder shall be the only charges applicable to the movement of rail cars governed by this

tariff.

Item 45 Currency and Billlng
Except as otherwise specified, all rates and charges in this Tariff are published in Canadian Funds.

Billing shall be accomplished on the basis of data contained in a billing form mutually agreed to between the parties and
submitted electronically. Such billing form shall contain sufficient detail to permit computation of payments to be made
hereunder. CPR shall pay CN through electronic fund transfers at the Office of the Treasurer, or at such other [ocation as CN
may from time {0 time designate, all the compensation and charges of every name and nature which by this agreement CPR is
required to pay in lawful money of Canada within thirty (30) days sfter the rendition of bills therefore. For payments not
received within 30 days, monthly interest will be charged based on CN credit terms with customers, subject to change from time

to time.

Euvors or disputed items in any bill shall not be deemed a valid excuse for delaying payment, but shall be paid subject to
subsequent adjustment; provided, no exception to any bill shall be honored, recognized or considered if filed after the expiration
of threc (3) years from the last day of the calendar month during which the bill is rendered and no bill shs!l be rendered later than
three (3) years (i) afier the last day of the calendar month in which the expense covered thereby is incurred, or (ii) in the casc of
claims disputed as to amount or lizbility, afier the amount is settfed and/or the liability is established.

So much of the books, accounts, and records of each party hereto as are related to the subject matter of this agreement shall at all
reasonable times be open 1o inspection by the authorized representatives and agents of the parties hereto. All books, accounts,
and records shall be maintained to readily fumnish full information for each item in accordance with any applicable laws and

regulations.
Any issue resulting from the application of the currency and billing terms shall be escalated by written natice to the attention of

CN’s Marketing Director for Forest Products for resolution. Any dispute resulting from the failure to resolve the issue shall be
submitted to binding commercia) arbitration following the same process as described in Item 55 for service issues.

Item 50 Aunual Adjustment of Rates, Discounts and Surcharges

Applicable Index

The zone rates in Items 1050000 to 1190000 series wil} be adjusted annually, with the first adjustment to be made on July I,
2005. The rates will be adjusted using the Rail Cost Adjustment Factor - Adjusted for praductivity gains (the “RCAF-A Index™),
published by the Association of American Railroads (AARY) in its Railroad Cost Indices Publication available on the AAR
website. Subject to the provisions of this paragraph, indexation will be applied to the then applicable rates on each anniversary
date of the closing of the transaction, based on the variance between the last quarterly available RCAF-A Index, versus the
RCAF-A Index for the same quarter of the previous year. Indexation adjustments will be rounded to the nearest dollar. The
resulting rates will then be in effect from that anniversary date unti the next annual adjustment.

Index Floor

Notwithstanding the foregoing, regardiess of the actual level of the RCAF-A Index for any given year, under no circumstances
will the rates be adjusted at lower levels than the initial rates shown in items 1050000 to 190000, which levels shall be deemed
an absolute floor on rate reductions that are required under this paragraph, unless CN in its discretion voluntarily decides to
reduce rates further, or agrees with a shipper or interline carrier to reduce rates further, or is compelled under law or by regulatory
authority to reduce rates further. There shall be no ceiling on the amount of any rate increases that may result from the annual
application of the RCAF-A Index under this paragraph. For example: For a $100 rate at year 1, if the RCAF-A Index produces a
1% reduction for year 2 and 3, and a 1% increase for year 4, the rate will remain at $100 (the floor level) for year 2 and 3, and
will be adjusted to $101 at year 4. Conversely, if RCAF-A Index produces s 1% increase for year 2 and 3, and a 1% reduction at
year 4, the $100 starting rate will be $101 at year 2, $102 at year 3 and $101 at year 4.

Replacement Index

If this index is no longer published, CN shall apply such an annual indexation factor published in substitution for the RCAF-A
Index, or, if no such indexation factor is published in substitution for the RCAF-A Index, any replacement index using a
comparable productivity gain factor designated by CN acting reasonably.
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The discount factor for private car supply in Item 30 will be adjusted annually, with the first adjustment to be made on July |,
2005. This discount will be adjusted using the RCAF-A Index, or its replacement index, under the same conditions as for the
zone rates as described above.

The surcharge for dangerous goods in ltem 35 will be adjusted annually, with the first adjustment to be made on July 1, 2005.
This surcharge wil] be adjusted by the year over year percentage increase or decrease in the Consumer Price Index - All Items as
published by Statistics Canada in Table ! of Catalog 62-001. For clarity, the arithmetical average of the tast 12 months available
will be divided by the arithmetical average of the previous 12 months period.

Jtem 58 Service

General Service Commitment

CN will operate BCOL under CN’s “scheduled railroad” philosophy, and the integration of both railroads® operations will aliow
the limination of physical interchanges at North Vancouver and Prince George, and the efimination of intermediate handlings at
Squamish, As aresult, after a normal transition and integration period, CN commits that scrvice performance for customers’
traffic to and from the interchanges with other carriers at Vancouver will be better in terms of transit time and reliability, between
customer release and the Vancouver interchange, as compared to the BCOL pre-transaction service levels for comparable waffic
volumes.

CTA Oversight Period

CN will provide actual transit times, between customer release and interchange with CPR at Sspperton, to the Canadian
Transportation Agency (CTA) and to CPR, on a monthly basis for a S-year oversight period. These actual transit times will be
averaged for each of the f ve rate Zones. CN w:ll glno provide actual transit times to the CTA and to CPR for its own traffic. The

CTA will retain jurisdi © the ghtp if the actual service performance warrants such continued reporting,
at the CTA’s discretion.
Detailed Service Commitment

ON shall sccept, handle, switch, transport and deliver all permitted CPR traffic moving over the BCOL Lines to/from North
Vancouver without discrimination including, but not limited to, prompiness, quality of service and efficiency, for both loaded and
empty rail cars, that is comparable to the service level achieved by CN in favor of traffic moving in CN’s account (excluding
waffic moving in unit trains) and other carriers® account to/from Vancouver-area interchanges. Transit times will be measured
from customer releases and cight (8) hours will be added to CN’s transit times on its own traffic to North Vancouver to properly
compare to the transit times for the CPR traffic ﬂm lude the transfer b North Vancouver and the CPR interchange at
Slppmon This includes frequency o switching, car dwell times in yards, and train service frequency including train
nn gh b North V; and CN Th yard in Vancouver or direct interchange connection with CPR, once
impl d through a p e service implementation process on BCOL Lines. CN shall adopt no policies, including but
not fimited to demunage and absoq:twn of switching fees, that discriminate against CPR's traffic moving over the BCOL Lines.

ﬁepﬂumthﬂallrulcnumovm;omoorfmmlthCOLLlntsshal]bemovedlnd hanged p to the Interli
Service Protocol in place between CN and CPR as Ily agreed to b the parties and waecl to change from time to
time.

CN shall cooperate with CPR to provide service on their traffic moving over the BCOL Lines that is as efficient and competitive
as for CN's own tragfic and for other carriers® traffic in the Vancouver corridor. All the CN, CPR and other carriers’ traffic wilt
be bandled in train service as defined in CN's train service plan. CN will provide CPR with all updated Train Service Plans as
they become available from time to time. After BCOL will be fully integrated to CN’s operation, CN will report all
transportation events on BCOL into its Transportation Systems (SRS system) that wil) allow both customers and CPR to follow
the movement of this traffic white on BCOL.

CN shall pick up and deliver all the CPR and CN traffic released from or ondered to customers' sidings on the BCOL Lines with
scheduled train and switcher service defined in the train service plan. Set off and }ifis of the CPR traffic at the defined
Interchange Locations will be handled and interchanged pursuant to the Interline Service Protocol.

CPR will benefit in all aperational efficiencies gained in CN operations to and from customer sidings, as CN and CPR traffic will
be handled in same train / switching service pursuant to the train service plan which may be changed from time to time (o reflect
the efficiencies in operations and traffic volumes.

CN will be operating and handling CPR's traffic according to the Interline Service Protocol and the Train Service Plan in effect.
In the event of a service deficiency by CN or by CPR, the affected party shall provide written notice to the other party of the
service deficiency who shall i diately work to correct such service deficiency. The party at fault will provide the other party
with a written action plan identifying how it will correct such service deficiency within five (5) working days from receipt of
written notice and with physical implementation within ten (10) working days from receipt of written notice. The parties may
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mutually agree on Jonger time periods for providing the action plan or for the implementation schedule when appropriate. For
example, implementation of solutions that would require substantia} changes with crew scheduling would have 10 comply with a
notice requirement as per labor agreements in place (currently 30 days).

‘Whenever CPR is of the view that CN is not pesforming comparable 1o the teves of service achieved on CN’s own traffic and
other carriers’ traffic to or from Vancouver, CPR will have the right 1o request that CN supply service performance information
conceming the traffic originating or terminating on the BCOL Lines that is reasonably available, allowing the comparison of the
service performance on the former BCOL for the CPR traffic, the ON waffic and the other carriers’ traffic. CN shall provide this
information within 30 days from a written request from CPR that describes the nature of the problem to be resolved,

Preblem Escalation for Resolution and/or Arbitration

In the event that the parties have any disputes under this Item, such dispute shall be escalated by written notice 10 the area
Superintendent for either party. In the event tha! such Superintendents are unable to resolve such dispute within five (5) working
days from receipt of written notice, the dispute shall be escalated to the Vice-President of Operations of either party for 2
determination. In the event that such Vice-Presidents are unable to resalve the dispute within ten (10) days, either party shall be
entitled to request that any matter, which is not finalized, be submitted to the arbitration of a single arbitrator. Customers can
consult with CPR 10 initiate this problem escalation process.

Any request for arbitration shall be made by notice in writing from one party to the other party, and such notice shall describe the
issue(s} to be arbitrated. In the event that the parties are unable to agree on the appo of the arbi within five (5) days,
one shall be appointed by the Canadian Transportation Agency. The provisions of the Commercial Arbitration Act of British
Columbia shal] apply to the srbitration, and the decision of the arbitrator shall be final and binding upon each of the parties.
Regardiess of the outcome of the arbitration, cach party to the arbitration shall pay its own costs, fees and expenses of counsel,
and the expenses of the arbitrator will be shared ¢qually by the parties. Any arbitration shall be completed ninety (90) days from
the date of the appoi of the arbi
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‘TARIFF 7?7?727-AA

Participating Carrlers
(Alphabetized By Standard Carrier Abbreviation)

The Following Carriers are Parties to this Tariff Under Powers of Attoraey or Concurrences Issued to
Assistant Comptroller, Canadian National Raflway.

Abbreviatl Name of Carrier

CN CANADIAN NATIONAL RAILWAY COMPANY




TARIFF CN ?27727-AA

Effective July XX, 2004, Item No: 1650000-AA
CANADIAN NATIONAL Expires with CN lease termination. Item Pages: 2
Conditions Applicable Against All Traffic
Commodity(ies) : All Commodities.
STCC Number(s) :
Route(s) : CNO:CN
Charge(s) : PER CAR
Note(3) : - Price applies in Canadian funds.

- In addition, rates herein are subject to chargeable services, where incurred, and all other rules
stipulated in Tariff CN 9000 series, Tariff CN 6400, 6544 and 6580 serics, supplements thereto and
reissues thereof as provided for in Item 40.

+ Rates apply to the load movement with no charge for the empty car movement.

- These rates are applicable to all traffic, except as specified in this Tariff, destined to, or originating
from, alt cusrent and future rail shipping facilities located on BCOL, including any future extensions or
modifications, for furtherance via CPR.

- These rates do not apply to traffic originating from facilities located on and served by a CN line of
railway and being shipped by motor vehicle to a refoad facility located on BCOL for subsequent
furtherance via CPR. Reload and/or Transload Facilities shall mean facilities other than production
facilities, automotive or intermodal facilities, or team tracks where freight is transferred from one
mode to another. Rates are not applicable to dimensional loads, articulated cars or to other traffic that
requires special bandling.

- A surcharge of $650 will be applied to all Dangerous Goods shipments regulated under the Canadian
Transportation of Dangerous Goods Regulations (commodities with STCC code series 4800000 and
4900000).

- Adiscount of $225 will be applied to shipper privately owned equipment and for which no car-hire or
mileage charges are applicable.

- The rates will be adjusted annually, with the first adjustment to be made on July 1, 2005, based on the
variance between the last quarterly available RCAF-A Index versus the RCAF-A Index for the same
quarter of the previous year. Indexation adjustments will be rounded to the nearest dollar. At no time
will the rates be adjusted to amounts lawer than the initial rates shown in item 1050000. For example:
For 8 $100 rate at year 1, if the RCAF-A Index produces a 1% reduction for year 2 and 3, and a 1%
increase for year 4, the rale wil) remain at $100 (the floor level) for year 2 and 3, and will be adjusted
to $101 at year 4. Conversely, if RCAF-A Index produces a 1% increase for year 2 and 3, and a 1%
reduction at year 4, the $100 starting rate will be $101 at year 2, $102 at year 3 and $101 at year 4.

- The discount factor for private car supply in Item 1050000 will be adjusted annually, with the first
adjustment to be made on July 1, 2005. This discount will be adjusted by the year over year percentage
increase or decrease in the RCAF ~ A Index calculated as per the previous note.

- The surcharge for dangerous goods in Item 1050000 will be adjusted annually, with the first
adjustment to be made on July 1, 2005. This surcharge will be adjusted by the year over year
percentage increase or decrease in the Consumer Price Index — All Items as published by Statistics
Canada in Table 1 of Catalog 62-001. For clarity, the arithmetical average of the last 12 months
available will be divided by the arithmetical average of the previous 12 months period.

- If future industry innovationa allow car loadings in excess of 120 tons per car, CN will then publish a
new weight category for cars with net weight over 120 tons by extrapolating from the rates in place for

the lower weight categories.
Definitions
A - APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 66 TONS.
B - APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 85 TONS.
C - APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 105 TONS.
D - APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 120 TONS.
| Origin | Destination 1A (B Ic 1D




m TARIFF CN 7?7772.AA
Effective July XX, 2004, - 1050000-

CANADIAN NATIONAL Expires with CN Jease termination. :::: I::‘“[:)SZOOOO Ad
Origln Destination A B C D

BC BIRKEN BCNORTH VANCOUVER | $ 693 $717 $ 766 $815
BC BRITANNIA BCNORTH VANCOUVER | §693 $717 $ 766 $815
BC BRUNSWICK BC NORTH VANCOUVER | $ 693 $717 $ 766 $8i5
BC CHEAKAMUS BC NORTH VANCOUVER | $693 $7 $ 766 $815
BC CREEKSIDE BC NORTH VANCOUVER { $ 693 $717 $ 766 s8is
BC DARCY BC NORTH VANCOUVER | $ 693 £717 $ 766 $815
BC GARIBALDI BC NORTH VANCOUVER | §693 $T7 $ 766 $81§
BC GATES BC NORTH VANCOUVER | $693 $717 $ 766 $ 815
BC HORSESHOE BAY BC NORTH YANCOUVER | § 693 s$n7 $ 766 3815
BC MARNE BC NORTH VANCOUVER | $693 $N7 § 766 $ 815
BC MONS BC NORTH YANCOUVER | $ 693 $7t7 $ 766 S 815
BC MOUNT CURRIE BC NORTH YANCOUVER | $ 693 s$N7 $ 766 $ 815
BC PEMBERTON BC NORTH VANCOUVER | $ 693 S 717 $ 766 S 815
BC PORTEAU BC NORTH VANCOUVER | $ 693 577 $ 766 $815
BC RETASKIT BC NORTH VANCQUVER { § 693 s N7 $ 766 $ 815
BC SEATON BC NORTH VANCOQUVER | $693 $ N7 3766 5 815
BCSBALALTH BC NORTH VANCOUVER | § 693 $ N7 $ 766 5 81§
BC SPETCH BC NORTH VANCOUVER | § 693 $Nn7 $ 766 $ 815
BC SQUAMISH BCNORTH VANCOUVER { § 693 $ 717 $ 766 5 815
BC SQUAMISH DCK BC NORTH VANCOUVER | $693 $ N7 § 766 5815
BC TISDALL BC NORTH VANCOUVER { § 693 $717 $ 766 $ 815
BC WEDGE BC NORTH VANCOUVER | § 693 $717 $ 766 $8i15
BC WHISTLER BC NORTH VANCOUVER | § 693 $717 $ 766 $ 815




TARIFF CN 2?72?2.AA
Effective July XX, 2004. fem No: 1060000-AA
CANADIAN NATIONAL Expires with CN lease termination. Item Pages: 2
Conditions Applicable Against All Traffic
Commodity(ies) : All Commadities.
STCC Numbes(s) :
Route(s) : CNO:CN
Charge(s) : PER CAR
Note(s) : - Price applies in Canadian funds.

- In addition, rates herein are subject to chargeable services, where incurred, and alf other rules
stipulated in Tariff CN 9000 series, Tariff CN 6400, 6544 and 6580 series, supplements thereto and
reissues thereof as provided for in ltem 40.

- Rates apply to the load movement with no charge for the empty car movement.

- These rates are applicable to all traffic, except as specified in this Tariff, destined to, or originating
from, all current and future rail shipping facilities located on BCOL, including any future extensions or
modifications, for furtherance via CPR.

- These rates do not apply to traffic originating from facilities located on and served by a CN line of
railway and being shipped by motor vehicle to a reload facility located on BCOL for subsequent
furtherance via CPR. Reload and/ar Transload Facilities shall mean facilities other than production
facilities, automotive or intermodal facilities, or team tracks where freight is transferred from one
mode to ancther. Rates are not applicable to dimensional loads, mticulated cars or to other traffic that

requires special handling.

- A surcharge of 3650 will be applied to all Dang Goods shipmenis regulated under the Canadi
Transportation of Dangerous Goods Regulations (commodities with STCC code series 4800000 and
4900000).

- A discount of $225 will be applied to shipper privately owned equipment and for which no car-hire or
mileage charges are applicable.

- The rates will be adjusted annually, with the first adjustment to be made on July 1, 2005, based on the
variance between the Jast quarterly available RCAF-A Index versus the RCAF-A Index for the same
quarter of the previous year. Indexation adj will be rounded to the v dollar. Atnotime
will the rates be adjusted to amounts lower than the initial rates shown in item 1050000. For example:
For a2 $100 rate at year 1, if the RCAF-A Index produces a 1% reduction for year 2 and 3, and a 1%
increase for year 4, the rate will remain at $100 (the floor level) for year 2 and 3, and will be adjusted
to $101 at year 4. Conversely, if RCAF-A Index produces a 1% increase for year 2 and 3, and a 1%
reduction at year 4, the $100 starting rate will be $101 at year 2, $102 at year 3 and $101 at year 4.

-~ ‘The discount factor for private car supply in Item 1050000 will be adjusted annually, with the first
adjustment to be made on July U, 2005. This discount will be adjusted by the year over year percentage
increase or decrease in the RCAR — A Index calculared as per the previous note.

- The surcharge for dangerous goods in Item 1050000 will be adjusted annually, with the first
adjustment to be made on July 1, 2005. This surcharge will be adjusted by the year over year
percentage increase or decrease in the Consumer Price Index ~ All Items as published by Statistics
Canada in Table | of Catalog 62-001. For clarity, the arithmetical average of the last 12 months
available will be divided by the arithmetical average of the previous 12 months period.

- If future industry innovations allow car loadings in excess of 120 tons per car, CN will then publish a
new weight category for cars with net weight over 120 tons by extrapolating from the rates in place for
the Jower weight categories,

Definitions

A - APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 66 TONS.
B - APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 85 TONS.
C - APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 105 TONS.
D __ - APPLICABLE FOR CARS WITR ACTUAL LOAD WEIGHT < (20 TONS.

Origin | Destination 1A [B
BC CANIM } BC NORTH VANCOUVER | § 1,227 I's




CANADIAN NATIONAL

Effective July XX, 2004. Item No: 1060000-AA
Expires with CN lease termination. Item Pages: 2

Origin Destination A B [ D

BC CHASM BC NORTH VANCOUVER | § 1,227 51,504 $1,722 $ 1,905
BC CLINTON BC NORTH VANCOUVER | §1,227 §1,504 51,722 $ 1,905
BC ENTERPRISE BC NORTH VANCOUVER | § 1,227 §1,504 $1,722 $ 1,905
BC EXETER BC NORTH VANCOUVER | §1,227 $1,504 §1,722 $ 1,905
BCFLYING U BC NORTH VANCOUVER | $1,227 $ 1,504 $1,722 $ 1,905
BC FOUNTAIN BC NORTH VANCOUVER | § 1,227 $1,504 S1,722 $ 1,905
BC GLENFRASER BC NORTH VANCOUVER | § 1,227 $ 1,504 $1,722 $ 1,905
BC GRAHAM BC NORTH VANCOUVER | § 1,227 $ 1,504 $1,722 $1,905
BCKELLY LAKE BC NORTH VANCOUVER | § 1,227 $ 1,504 $1,722 $ 1,905
BC KOSTER BC NORTH VANCOUVER | § 1,227 § 1,504 $1,722 $ 1,905
BC LAC LA HACHE BCNORTH VANCOUVER | §1,227 $ 1,504 $1,722 $ 1,905
BC LILLOOET BC NORTH VANCOUVER | § 1,227 51,504 $ 1,722 $ 1,905
BC LIME BC NORTH VANCOUVER | §1,227 $ 1,504 $1,722 $ 1,905
BC LONE BUTTE BC NORTH VANCOUVER | §$ 1,227 $1,504 $1,722 § 1,905
BC MORAN BC NORTH VANCOUVER | § 1,227 $ 1,504 51,722 5 1,905
BC ONWARD BCNORTH VANCOUVER | $ 1,227 $1,504 $1,722 §1,905
BC PAVILION BC NORTH VANCOUVER | § 1,227 $ 1,504 $1,722 $ 1,905
BC POTTER BC NORTH VANCOUVER | $ 1,227 $ 1,504 $1,722 $ 1,905
BC TATTON BC NORTH VANCOUVER | § 1,227 $1.504 $1,722 $ 1,905
BC WILLIAMS LAKE BC NORTH VANCOUVER | $1,227 $1,504 §$1,722 $ 1,905
BC WRIGHT BC NORTH VANCOUVER | $ 1,227 $ 1,504 $ 1,722 $ 1,905




N

CANADIAN NATIONAL Expires with CN lease termination. Item Pages: 2 |

TARIFF CN ?7??77-AA
Effective July XX, 2004. Ttem No: 1070000-AA

Commudity(ies) :
STCC Number(s) :
Route(s) :
Charge(s) :
Note(s) :

Conditions Applicable Against All Traffic

All Commodities.

CNO:CN
PER CAR

Price applies in Canadian funds.

Tn addition, rates herein are subject to chargeable services, where incurred, and all other rules
stipulated in Tariff CN 9000 series, Tariff CN 6400, 6544 and 6580 series, supplements thereto and
reissues thereof as provided for in Item 40.

Rates apply to the load movement with no charge for the empty ¢ar movement.

These rates are applicable to all traffic, except as specified in this Tariff, destined to, or originating
from, all current and future rail shipping facilities located on BCOL, including any future extensions or
modifications, for furtherance via CPR.

These rates do not apply to traffic originating from facilitics located on and served by a CN line of
railway and being shipped by motor vehicle to a reload facility Jocated on BCOL for subsequent
furtherance via CPR. Reload and/or Transload Facilities shall mean facilities other than production
facilities, automotive or intermodal facilities, or team tracks where freight is transferred from one
mode to another. Rates are not applicable to dimensiona) loads, articulated cars or to other traffic that
requires special handling.

A surcharge of $650 will be applied to all Dangerous Goods shipments regulated under the Canadian
Transportation of Dangerous Goods Regulations (commoditics with STCC code serics 4800000 and
4900000).

A discount of $225 will be applied to shipper privately owned equiprnent and for which no car-hire or
mileage charges are applicable.

The rates will be adjusted annually, with the first adjustment to be made on July 1, 2005, based on the
variance between the last quarterly available RCAF-A Index versus the RCAF-A Index for the same
quarter of the previous year. Indcxation adjustments will be rounded to the nearest dollar. At no time
will the rates be adjusted to amounts lower than the initial rates shown in item 1050000. For example:
For a $100 rate at year 1, if the RCAF-A Index produces a 1% reduction for year 2 and 3, and a 1%
increase for year 4, the rate will remain at $100 (the floor level) for year 2 and 3, and will be adjusted
to $101 &t year 4. Conversely, if RCAF-A Index produces a 1% increase for year 2 and 3, and 2 1%
reduction at year 4, the $100 starting rate will be $101 at year 2, $102 at year 3 and $101 at year 4.
The discount factor for private car supply in ltem 1050000 will be adjusted annually, with the first
adjustment to be made on July 1, 2005. This discount will be adjusted by the year over year percentage
increase or decrease in the RCAF ~ A Index calculated as per the previous note.

The surcharge for dangerous goods in Item 1050000 will be adjusted annually, with the first
adjustment to be made on July 1, 2005. This surcharge will be adjusted by the year over year
percentage increase or decrease in the Consumer Price Index — All Items as published by Statistics
Canada in Table 1 of Catalog 62-001. For clarity, the arithmetical average of the last 12 months
available will be divided by the arithmetical average of the previous 12 months period.

If future industry innovations allow car loadings in excess of 120 tons per car, CN will then publish a
new weight category for cars with net weight over 120 tons by extrapolating from the rates in place for
the Jower weight categories,

(2) Applies only from rail facilities at Prince George located on BCOL.

Deflnitions

ocOw»

- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 66 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 85 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 105 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 120 TONS.

{ Origin

| Destination TA 1B 1cC B




—m TARIFF CN 722722.AA
Effective July XX, 2004. Item No: 1070000-AA

CANADIAN NATIONAL Expires with CN lease termination. ltem Pages: 2

Origin Destination A B C D

BC ALEXANDRIA BC NORTH VANCOUVER | §1,521] 51,580 31,886 $2,026
BC AUSTRALIAN BC NORTH VANCOUVER | § 1,521 $ 1,580 31,886 $2,026
BC BARLOW BC NORTH VANCOUVER | § 1,521 $ 1,580 51,88 $2,026
BC BARNEY BC NORTH VANCOUVER | $ 1,521 $ 1,580 $1,88 $2,026
BC BRIDGE BC NORTH VANCOUVER | $ 1,521 $ 1,580 $ 1,886 $2,026
BC COLEBANK BC NORTH VANCOUVER | § 1,521 $1,580 $ 1,886 $2,026
BC COTWOOD BC NORTH VANCOUVER | $1,521 §1,580 $ 1,886 $2,026
BC CRYSDALE BC NORTH VANCOUVER | $ 1,521 $1,580 $ 1,886 $2,026
BC DRAGON BC NORTH VANCOUVER | $ 1,52} § 1,580 $ 1,886 $ 2,026
BC DUNKLEY BC NORTH VANCOUVER | § 1,521 $ 1,580 $ 1,886 $2,026
BC FRASERVIEW BC NORTH VANCOUVER | §1,3521 $1,580 $ 1,886 § 2,026
BC GIBRALTER BC NORTH VANCOUVER | § 1,521 $ 1,580 $ 1,886 $2,026
BC GREENING BC NORTH VANCOUVER | §1,521 $ 1,580 $ 1,886 $2,026
BC HIXON BC NORTH VANCOUVER | $1,52t $ 1,580 $ 1,886 $2,026
BC KERSLEY BC NORTH VANCOUVER | $ {,521 $1,580 S 1,886 §2,026
BCKILLY BC NORTH YANCOUVER | $ 1,52t $ 1,580 $ 1,886 $2,026
BC MACALISTER BC NORTH YVANCOUVER | $ 1,521 $ 1,580 $ 1,886 §2,026
BC MACKIN BC NORTH VANCOUVER | $ 1,521 $1,580 $1,886 $2,026
BC MCEWAN BC NORTH YANCOUVER | § 1,521 $1,580 51,88 $ 2,026
BC ODELL BC NORTH VANCOUVER | § 1,521 $1,580 51,886 $ 2,026
BC PRINCE GEORGE (2) BC NORTH VANCOUVER | § 1,521 $1,580 $1,886 52,026
BC PRINCE GEORGE JCT BC NORTH VANCOUVER | $ 1,521 $ 1,580 3 1,886 $2,026
BC QUAW BC NORTH VANCOUVER | $1,521 $1,580 $ 1,886 $2.026
BC QUESNEL BC NORTH VANCOUVER | § 1,521 $1,580 $ 1,886 $2,026
BC REDROCK BCNORTH VANCOUVER | $1,521 $1,580 $ 1,886 $2,026
BC SALMON VALLEY BC NORTH VANCOUVER | $ 1,521 $1,580 $ 1,886 $2,026
BC SODA CREEK BC NORTH VANCOUVER | $1,521 §$1,580 $ 1,886 $2,026
BC STONER BC NORTH VANCOUVER | $ 1,521 51,580 51,886 $2,026
BC TABOR BC NORTH VANCOUVER | $ 1,521 31,580 S 1,886 $2.026
BC WALKER BC NORTH VANCOUVER | § 1,521 $1,580 $ 1,886 $2,026
BC WESTPLY BC NORTH VANCOUVER | $ 1,521 51,580 S 1,886 §2,026




N

TARIFF CN ?772727-AA

Effective July XX, 2004. Ttem No: 1080000-AA

CANADIAN NATIONAL Expires with CN lease termination. Hem Pages: 2

Commodity(ies) :
STCC Number(s) :
Route(s) :
Charge(s) :
Note(s) :

Conditions Applicable Against All Traffic

All Commodities.

CN0: CN
PER CAR

Price applies in Canadian funds.

In addition, rates herein are subject to chargeable services, where incurred, and all other rules
stipulated in Tariff CN 9000 series, Tariff CN 6400, 6544 and 6580 serics, supplements thereto and
reissues thereof as provided for in Item 40.

Rates apply to the load movement with no charge for the empty car movement.

These rates are applicable to all traffic, except as specified in this Tariff, destined to, or originating
from, all current and future rail shipping facilities located on BCOL, including any future extensions or
modifications, for furtherance via CPR.

These rates do not apply to traffic originating from facilities located on and served by a CN line of
railway and being shipped by motor vehicle to a reload facility focated on BCOL for subsequent
furtherance via CPR. Reload and/or Transload Facilities shall mean facilities other than productian
facilities, automotive or intermodal facilities, or team tracks where freight is transferred from ane
mode to another. Rates are not applicable to dimensional loads, articulated cars or to other traffic that
requires special handling.

A surcharge of $650 will be applied to all Dangerous Goods shipments regulated under the Canadian
Transportation of Dangerous Goods Regulations (commodities with STCC code series 4800000 and
4900000).

A discount of $225 will be applicd to shipper privately owned equipment and for which no car-hire or
mileage charges are applicable.

The rates will be adjusted annually, with the first adjustment to be made on July 1, 2005, based on the
variance between the last quarterly available RCAF-A Index versus the RCAF-A Index for the same
quarter of the previous year. Indexation adji will be ded ta the st dollar. At no time
will the rates be adjusted to amounts iower than the initial rates shown in itern 1050000. For exampie:
For a $100 rate at year 1, if the RCAF-A Index produces a | % reduction for year 2 and 3, and a 1%
increase for year 4, the rate will remain at $100 (the floor level) for year 2 and 3, and will be adjusted
to $101 at year 4. Conversely, if RCAF-A Index produces a 1% increase for year 2 and 3, and a 1%
reduction at year 4, the $100 starting rate will be $101 at year 2, $102 at year 3 and $101 at year 4.
The discount factor for private car supply in Iiem 1050000 will be adjusted annually, with the first
adjustment to be made on July 1, 2005. This discount will be adjusced by the year over year percentage
increase or decrease in the RCAF — A Index calculated as per the previous note.

The surcharge for dangerous goods in Item 1050000 will be adjusted annually, with the first
adjustment to be made on July 1, 2005, This surcharge will be adjusted by the year over year
percentage increase or decrease in the Consumer Price Index — All Items as published by Statistics
Canada in Table 1 of Catalog 62-001. For clarity, the arithmetical average of the last 12 months
available will be divided by the arithmetical average of the previous 12 months period.

If future industry innovations allow car loadings in excess of 120 tons per car, CN will then publish 2
new weight category for cars with net weight over 120 tons by extrapolating from the rates in place for
the lower weight categories.

(2) Applies only to customer facilities at Dawson Creek located on BCOL.

(3} Line infrastructure aot graded for 286,000.

Definitions

OQwy»

- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 66 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 85 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 105 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 120 TONS.




’m TARIFF CN 277272-AA
Effective July XX, 2004. Item No: 1080000-AA

CANADIAN NATIONAL Expires with CN lease termination. Item Pages: 2

Origin Destination A B C D

BC AZOUZETTA BC NORTH VANCOUVER | $ 1,957 $2,136 $ 2,489 $2,6710
BC BALDONNEL BC NORTH VANCOUVER | § 1,957 $2,136 $ 2,489 (3) N/A
BC BLUFF BC NORTH VANCOUVER | $ 1,957 $2,136 $ 2,489 (3)N/A
BC BOND BC NORTH VANCOUVER | $ 1,957 $2,136 $2,489 BG)NA
BC BULKLEY HOUSE BC NORTH VANCOUVER | $1,957 $2,136 $2,489 (YNA
BC CARP BC NORTH VANCOUVER | § 1,957 $2,136 $2,489 QGIN/A
BC CASWELL BC NORTH VANCOUVER | $ 1,957 $2,136 $2,489 $2,671
BC CHETWYND BC NORTH VANCOUVER | § 1957 $2,136 $ 2,489 $2,671
BC CONNELLY BC NORTH VANCOUVER | $ 1,957 $2,136 $ 2,489 (3) N/A
BC DAWSON CREEK (2) BC NORTH VANCOUVER | § 1957 $2,136 $ 2,489 (3)N/A
BC DOKIE BC NORTH VANCOUVER | $ 1,957 $2,136 $ 2,489 $2,671
BC DRIFTWOOD BC NORTH VANCOUVER | § 1,957 $2,136 $2,489 3)N/A
BCFALLS BC NORTH VANCOUVER ! § 1957 $2,136 $2,489 $2671
BCFOSS BC NORTH VANCOUVER | § 1,957 $2,136 $2,489 (3) N/A
BC FT ST JAMES BC NORTH VANCOUVER | § 1,957 $2,136 $ 2,489 BGYN/A
BC FT STJOHN BC NORTH VANCOUVER | § 1,957 $2,136 $ 2,489 (3)YN/A
BC GARBITT BC NORTH VANCOUVER | § 1,957 $2,136 $ 2,489 $2,671
BC GROUNDBIRCH BCNORTH VANCOUVER | § 1,957 $2,136 $2,489 BYN/A
BC HODDA BC NORTH VANCOUVER | § 1,957 $2,136 $2,489 $2,671
BC HULCROSS BC NORTH VANCOUVER | § 1,957 $2,136 $2,489 $2,671
BC KENNEDY BC NORTH VANCOUVER | § 1,957 $2,136 $2489 $2,671
BC KISKATINAW BC NORTH VANCOUVER | $ 1,957 $2,136 $ 2,489 GYN/A
BC LEMORAY BC NORTH VANCOUVER | § 1,957 $2,136 $ 2,489 §2,671
BC LEO CREEK BC NORTH VANCOUVER | § 1,957 $2,136 $ 2,489 B)N/A
BC LIERSCH BC NORTH VANCOUVER | § 1,957 $2,136 $ 2,489 (3YN/A
BC LOVELL BC NORTH VANCOUVER | § 1,957 $2,136 $ 2489 (3)N/A
BC MACKENZIE BC NORTH VANCOUVER | § 1,957 $2,136 § 2,489 (3)NA
BC MCINTYRE BC NORTH VANCOUVER | § 1,957 $2,136 §2,489 5267
BC MERTON BC NORTH VANCOUVER | § 1,957 $2,136 $ 2,489 (G)N/A
BC MINARET BC NORTH VANCOUVER | § 1,957 $2,136 $ 2,489 3)N/A
BC MOSQUE BC NORTH VANCOUVER | § 1,957 $2,136 § 2,489 (3)N/A
BC NATION BC NORTH VANCOUVER | § 1,957 $2,136 § 2,489 (HNA
BC PERRY BC NORTH VANCOUVER | § 1,957 $2,136 $2,489 (BYN/A
BC PINESUL BC NORTH VANCOUVER | § 1,957 $2,136 $ 2,489 $2671
BC PROGRESS BC NORTH VANCOUVER [ § 1,957 $2,136 $ 2,489 BG)N/A
BC SEPTIMUS BC NORTH VANCOUVER | § 1,957 $2.136 $ 2,489 GINA
BC SLOANE BC NORTH VANCOUVER | $ 1,957 $2,136 $ 2,489 (3)NA
BC SUNDANCE BC NORTH VANCOUVER | $ 1957 $2,136 $ 2,489 (3)N/A
BC TACHEEDA BCNORTH VANCOUVER | 51,957 $2,136 $ 2,489 52,671
BC TACHIE BC NORTH VANCOUVER | § 1,957 $2,136 $ 2,489 3)NA
BC TAKLA BC NORTH VANCOUVER | § 1,957 $2,136 $ 2,489 (3)N/A
BC TAYLOR BC NORTH VANCOUVER | § 1,957 $2,136 $ 2,489 B)NA
BC TEKO BC NORTH VANCOUVER | § 1,957 $2,136 $ 2,489 B)N/A
BC TETANA BC NORTH VANCOUVER | § 1,957 $2,136 $2489 (3) VA
BC TREMBLAY BCNORTH VANCOUVER | § 1,957 $2,136 $ 2,489 (3)N/A
BC TREMBLEUR BC NORTH VANCOUVER | § 1,957 $2,136 $ 2,489 (3) N/A
BC URQUHART BCNORTH VANCOUVER | $ 1,957 $2,136 $2489 (3)N/A
BC WABI BC NORTH VANCOUVER | § 1,957 $2,136 $2,489 (3)N/A
BC WAKELY BCNORTH VANCOUVER | § 1,957 $2,136 $ 2,489 $2,671
BC WORTH BC NORTH VANCOUVER | $ ) 957 $2,136 $ 2,489 G)N/A




CN

TARIFF CN 777777-AA

Effective July XX, 2004. Item No: 1090000-AA

CANADIAN NATIONAL Expires with CN lease termination. Item Pages: 2

Conunodity(ies)

Route(s) :
Charge(s) :
Note(s) :

STCC Number(s) :

Coaditions Applicable Against All Traffic

All Comumodities.

CNO:CN
PER CAR

Price applies in Canadian funds.

In addition, rates herein are subject to chargeable services, where incurred, and all other rules
stipulated in Tariff CN 9000 series, Tariff CN 6400, 6544 and 6580 scries, supplements thereto and
reissues thereof as provided for in Item 40,

Rates apply to the load movement with no charge for the empty car movement.

These rates are applicable to all traffic, except as specified in this Tariff, destined to, or originating
from, all current and future rail shipping facilities located on BCOL, including any future extensions or
modifications, for furtherance via CPR.

These rates do not apply to traffic originating from facilities located on and served by 2 CN line of
raitway and being shipped by motor vehicle to a reload facility located on BCOL for subsequent
furtherance via CPR. Reload and/or Transload Facilities shall mean facilities other than production
facilities, automotive or intermodal ftc:lmes, or team tracks where frerght is transferred from one
mode to another. Rates are not applicable to d ional loads, articulated cars or to other traffic that
requires special handling.

A nm:harge of $650 will be applied to all Dangcrous Goods shipments regulated under the Canadian
Transportation of Dang Goods Reg { dities with STCC code series 4800000 and
4900000).

A dlscoum of 3225 will bc "' d to shipper p ly owned equi and for which no car-hire or

The rates will be adJuned annually, with the first adjustment to be made on July 1, 2005, based on the
variance between the last quarterly available RCAF-A Index versus the RCAF-A Index for the same
quarter of the previous year. Indexation adjustments will be rounded to the nearest dollar. Atno time
will the rutes be adjusted ta amounts lower than the initiai rates shown in item 1050000. For example:
For a $100 rate at year 1, if the RCAF-A Index produces a 1% reduction for year 2and 3, and a 1%
increase for year 4, the rate will remain at $100 (the floor level) for year 2 and 3, and will be adjusted
to $101 at year 4. Conversely, if RCAF-A Index produces a 1% increase for year 2and 3, and a 1%
reduction at year 4, the S100 starting rate will be $101 at year 2, $102 at year 3 and $101 at year 4.
The discount factor for private car supply in Item 1050000 will be adjusted annually, with the first
adjustment to be made on July 1, 2005. This discount will be adjusted by the year over year percentage
increase or decrease in the RCAF — A Index calculated as per the previous note.

The surcharge for dangerous goods in Item 1050000 will be adjusted annually, with the first
adjustment to be made on July 1, 2005. This surcharge will be adjusted by the year over year
petcentage increase or decrease in the Consumer Price Index — All ltems as published by Statistics
Canada in Table 1 of Catalog 62-001. For clarity, the arithmetical average of the last 12 months
available will be divided by the erithmetical average of the previous 12 months period.

If future industry innovations allow car Joadings in excess of 120 tons per car, CN will then publish 2
new weight category for cars with net weight over 120 tons by extrapolating from the rates in place for
the lower weight categories.

(3) Line infrastructure not graded for 286,000 ibs between Chetwynd, BC and Fort Nelson, BC.

Definitions

Caw»

- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 66 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 85 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 105 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 120 TONS.

L Origin

| Destination 1A I'B 1 C I




TARIFF CN 722227-AA

Effective July XX, 2004. Item No:

CANADIAN NATIONAL Expires with CN lease termination. Ttem r::g;tazoooo-a,\
Origin Destination A B C D

BC BEATTON BC NORTH VANCOUVER | §2,716. $ 2,896 $3,267 (BYN/A
BC BLUE HILLS BC NORTH VANCOUVER | $2,716 $ 2,896 $3,267 (3)N/A
BC BUICK BC NORTH VANCOUVER | $2,716 $ 2,896 $3,267 (3)N/A
BC EKWAN BC NORTH VANCOUVER | $2,716 $2,896 $3,267 (3)N/A
BC ELLEH BC NORTH VANCOUVER | $2,716 $ 2,896 $ 3,267 GIN/A
BC FONTAS BC NORTH VANCOUVER | $2,716 $ 2,856 $ 3,267 (3) N/A
BC FT NELSON BC NORTH VANCOUVER | $2,716 $ 2,896 $3,267 (3) N/A
BC GUTAH BC NORTH VANCOUVER | $2,716 $ 2,896 $3,267 (3) NA
BC KLUA BC NORTH VANCOUVER | $2,716 $ 2,896 $3,267 (3)N/a
BC MURDALE BC NORTH VANCOUVER | $2,716 $2,896 $3,267 (3)N/A
BC NEEDLEY BC NORTH VANCOUVER | $2,716 $ 2,896 $ 3,267 (3)NA
BC NITEAL BC NORTH VANCOUVER | §2,716 $ 2,896 $3,267 (3) N/A
BC SIKANNI BC NORTH VANCOUVER | $2,716 $ 2,896 $3,267 (3)NA
BC SILVER LAKE BC NORTH VANCOUVER | $2,716 $ 2,896 $ 3,267 3)NA
BC TAMARACK BC NORTH VANCOUVER | $2,716 $2,896 $3,267 (BIN/A
BC ZEKE BC NORTH VANCOUVER | $2,716 $ 2,896 $3,267 (3) N/A




CN

TARIFF CN 7777?2-AA

Effective July XX, 2004. Itemn No: 1150000-AA

CANADIAN NATIONAL Expires with CN lease termination. Ttem Pages: 2

Commodity(ies) :
STCC Number(s) :
Route(s) :
Charge(s) :
Note(s) :

Conditions Applicable Against All Traffic

All Commaodities.

CNO: CN
PER CAR

Price applies in Canadian funds.

In addition, rates herein are subject to chargeable services, where incurred, and all other rules
stipulated in Tariff CN 9000 serics, Tariff CN 6400, 6544 and 6580 series, suppiements thereto and
reissues thereof as provided for in ltem 40,

Rates apply to the load movement with no charge for the empty car movement.

These rates are applicable to ail traffic, except as specified in this Tariff, destined 10, or originating
from, all current and future rail shipping facilities located on BCOL, including any future extensions or
modifications, for furtherance via CPR.

These rates do not apply to traffic originating from facilities located on and served by a CN line of
railway and being shipped by motor vehicle to a reload facility located on BCOL for subsequent
furtherance via CPR. Reload and/or Transload Facilities shall mean facilities other than production
facilities, automotive or intermodal facilitics, or team tracks where freight is transferred from one
mode to another. Rates are not applicable to dimensional loads, articulated cars or to other traffic that
requires special handling.

A surcharge of $650 will be applied to 2!l Dangerous Goods shipments regulated under the Canadizn
Transportation of Dangerous Goods Regulations (commodities with STCC code seties 4800000 and
4900000).

A discount of $225 will be applied to shipper privately owned equipment and for which no car-hire or
mileage charges are applicable.

The rates will be adjusted annually, with the first adjustment to be made on July 1, 2005, based on the
variance between the last quarterly available RCAF-A Index versus the RCAF-A Index for the same
quarter of the previous year. Indexation adjustments will be rounded to the nearest dollar. At no time
will the rates be adjusted to amounts lower than the initial rates shown in item 1050000. For example:
For a $100 rate at year 1, if the RCAF-A Index produces a 1% reduction for year 2 and 3, and a 1%
increase for year 4, the rate will remain at $100 (the floor level) for year 2 and 3, and will be adjusted
to $101 at year 4. Conversely, if RCAR-A Index produces a 1% increase for year 2 and 3, and a 1%
reduction at year 4, the $100 starting rate will be $101 at year 2, $102 at year 3 and $101 at year 4.
The discount factor for private car supply in Item 1050000 will be adjusted annually, with the first
adjustment to be made on July 1, 2005. This discount will be adjusted by the year over year percentage
increase or decrease in the RCAF - A Index calculated as per the previous note.

The surcharge for dangerous goods in Item 1050000 will be adjusted annually, with the first
adjustment to be made on July 1, 2005. This surcharge will be adjusted by the year aver year
percentage increase or decrease in the Consumer Price Index — All Items as published by Statistics
Canada in Table 1 of Catalog 62-001. For clarity, the arithmetical average of the last 12 months
available will be divided by the arithmetical average of the previous 12 months period.

If future industry i ions allow car loadings in excess of 120 tons per car, CN will then publisha
new weight category for cars with net weight over 120 tons by extrapolating from the rates in place for
the Jower weight categories.

Definitions

COow»

- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 66 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 85 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 105 TONS.

- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 120 TONS.

Origin | Destinatl | A I8 1c
I BCNORTH VANCOUVER | BC BIRKEN ' $693 ['s717 | $766

g

L



CN

TARIFF CN ?77222-AA

Effective July XX, 2004,

Item No: 1150000-AA

CANADIAN NATIONAL Expires with CN lease termination. Item Pages: 2

Origin Destination A B C D
BCNORTH VANCOUVER BC BRITANNIA $693 sN7 $ 766 $3815
BC NORTH VANCOUVER BC BRUNSWICK $693 $77 3 766 $815
BC NORTH VANCOUVER BC CHEAKAMUS $693 sNn? $ 766 $ 815
BC NORTH VANCOUVER BC CREEKSIDE $693 s$M7 $ 766 $81S
BC NORTH YANCOUVER BC DARCY $693 $717 $ 766 $ 815
BC NORTH VANCOUVER BC GARIBALDI $693 s7 $ 766 $ 815
BC NORTH VANCOUVER BC GATES $693 $N7 $ 766 $815
BC NORTH VANCOUYER BC HORSESHOE BAY $693 $ N7 $ 766 $3815
BC NORTH VANCOUVER BC MARNE $693 s$N7 $ 766 $815
BC NORTH VANCOUVER BC MONS $693 $717 $ 766 $815
BC NORTH YANCOUVER BC MOUNT CURRIE $693 $717 $ 766 $ 8IS
BC NORTH VANCOUVER BC PEMBERTON $693 $ N7 $ 766 $381s5
BCNORTH VANCOUVER BC PORTEAU $693 $717 $ 766 $8i1s
BC NORTH VANCOUVER BC RETASKIT $693 $717 § 766 $ 815
BC NORTH VANCOUVER BC SEATON $693 s $ 766 $815
BC NORTH VANCOUVER BC SHALALTH $693 $717 $ 766 s 815
BC NORTH VANCOUVER BC SPETCH $693 $ N7 3 766 5815
BC NORTH VANCOUVER BC SQUAMISH $693 $717 $ 766 $ 815
BC NORTH VANCOUVER BC SQUAMISH DCK $693 $717 $ 766 $ 815
BC NORTH VANCOUVER BC TISDALL $693 $717 $ 766 $ 815
BC NORTH VANCOUVER BC WEDGE $693 S 717 $ 766 $815
BC NORTH VANCOUVER BC WHISTLER $ 693 $ 717 $ 766 $ 815




N

TARIFF CN ?777?72-AA

Effective July XX, 2004. Ttem No: 1160000-AA

CANADIAN NATIONAL Expires with CN lease termination. ltem Pages: 2

Commodity(ies) :
STCC Numbet(s) :
Route(s) :
Charge(s) :
Note(s) :

Conditions Applicable Against All Traffic

All Commodities.

CNQ: CN
PER CAR

Price applies in Canadian funds.

In addition, rates herein are subject to chargeable services, where incurred, and all other rules
stipulated in Tariff CN 9000 series, Tariff CN 6400, 6544 and 6580 series, supplements thereto and
reissues thereof as provided for in Item 40.

Rates apply to the load movement with no charge for the empty car movement.

These rates are applicable to all traffic, except as specified in this Tariff, destined to, or originating
from, all current and future rail shipping facilities located on BCOL, inctuding any future extensions or
modifications, for fartherance via CPR.

These rates do not apply to traffic originating from facilities located on and served by a CN line of
railway and being shipped by motor vehicle to a reload facility located on BCOL for subsequent
furtherance via CPR. Reload and/or Transload Facilities shall mean facilities other than production
facilities, automotive or intermodal facilitics, or team tracks where freight is transferred from one
mode to another. Rates are not applicable to di ional loads, articulated cars or to other traffic that
requires special handling.

A surcharge of $650 will be applied to all Dangerous Goods shipments regulated under the Canadian
Transportation of Dangerous Goods Regulations (commodities with STCC code series 4300000 and
4900000).

A discount of $225 will be applied to shipper privately owned equipment and for which no car-hire or
mileage charges are applicable.

The rates will be adjusted annually, with the first adjustment 1o be made on July 1, 2005, based on the
variance between the last quarterly available RCAF-A Index versus the RCAF-A Index for the same
quarter of the previous year. Indexation adjustments will be rounded to the nearest dollar. At no time
will the rates be adjusted to amounts lower than the initial rates shown in item 1050000. For example:
For a $100 rate at year 1, if the RCAF-A Index produces a 1% reduction for year 2 and 3, and a 1%
increase for year 4, the rate will remain at $100 (the flaor level) for year 2 and 3, and will be adjusted
to $101 at year 4. Conversely, if RCAF-A Index produces a 1% increase for year 2 and 3, and a 1%
reduction at year 4, the $100 starting rate will be $101 at year 2, $102 at year 3 and $101 at year 4.
The discount factor for private car supply in Item 1050000 will be adjusted annually, with the first
adjustment to be made on July 1, 2005. This discount will be adjusted by the year over ycar percentage
increase or decrease in the RCAF — A Index calculated as per the previous note.

The surcharge for dangerous goods in Item 1050000 will be adjusted annually, with the first
adjustment to be made on July 1, 2005. This surcharge will be adjusted by the year over year
percentage increase or decrease in the Consumer Price Index — All Items as published by Statistics
Canada in Table 1 of Catalog 62-001. For clarity, the arithmetical average of the last 12 months
available will be divided by the arithmetical average of the previous 12 months period.

If future industry innovations allow car loadings in excess of 120 tans per car, CN will then publish a
new weight category for cars with net weight over 120 tons by extrapolating from the rates in place for
the lower weight categories.

Definitions

TOW>

- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 66 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 85 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 105 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 120 TONS.

Origin [ Destination [A B T
I BC NORTH VANCOUVER | BC CANIM | 31,227 1,504 ]

»in

[ D
1,722 181,905




TARIFF CN ?772?7-AA
Effective July XX, 2004. Item No: 1160000-AA

CANADIAN NATIONAL Expires with CN lease termination. ftem Pages: 2

Origin Destination A B C D

BC NORTH VANCOUVER | BC CHASM $1227 $1,504 $1,722 $ 1,905
BC NORTH VANCOUVER | BC CLINTON $1,227 $ 1,504 51,722 5 1,905
BC NORTH VANCOUVER | BC ENTERPRISE $1,227 $1,504 $1,722 $1,905
BC NORTH VANCOUVER | BC EXETER $1,227 $1,504 $1,722 $1,905
BC NORTH VANCOUVER | BCFLYING U $1.227 $ 1,504 $1,722 $ 1,905
BC NORTH VANCOUVER | BC FOUNTAIN $1,227 $ 1,504 $1,722 $ 1,905
BC NORTH VANCOUVER | BC GLENFRASER $1.227 $ 1,504 $1,722 $1,905
BC NORTH VANCOUVER | BC GRAHAM $1,227 5 1,504 $1,722 $ 1,905
BC NORTH VANCOUVER | BC KELLY LAKE $1,227 $1,504 $1,722 $1,905
BC NORTH VANCOUVER | BC KOSTER $ 1,227 $ 1,504 $i1,722 $ 1,905
BC NORTH VANCOUVER | BC LAC LA HACHE $1,227 $1,504 $1,722 $1,905
BC NORTH VANCOUVER | BC LILLOOET $ 1,227 $ 1,504 $1,722 $ 1,905
BC NORTH VANCOUVER | BC LIME $ 1,227 $1,504 $1,722 $1,908
BC NORTH VANCOUVER | BC LONE BUTTE $ 1,227 $ 1,504 $1,722 $ 1,908
BC NORTH VANCOUVER | BC MORAN $1,227 $1,504 $1,722 $ 1,908
BC NORTH VANCOUVER | BC ONWARD $ 1,227 $1,504 $1,722 $ 1,905
BC NORTH VANCOUVER | BC PAVILION $1,227 $ 1,504 51,722 $1,50s
BC NORTH VANCOUVER | BC POTTER $1,227 $1,504 $1,722 $1,905
BC NORTH VANCOUVER | BC TATTON $1,227 $ 1,504 $ 1,722 $ 1,905
BC NORTH VANCOUVER | BC WILLIAMS LAKE $1,227 $1,504 $1,722 $ 1,905
BC NORTH VANCOUVER | BC WRIGHT $ 1,227 $ 1,504 $1,722 $ 1,905




CANADIAN NATIONAL Expires with CN lease termination. Item Pages: 2

TARIFF CN 7?2222-AA

Effective July XX, 2004. 1tem No: 1170000-AA

Conditions Applicable Against All Traffic
Commodity(ies) :
STCC Number(s) :
Route(s) :
Charge(s) :
Note(s) :

All Conumodities.

CN0:CN
PER CAR

Price applies in Canadian funds.

In addition, rates herein are subject to chargeable services, where incurred, and all other rules
stipulated in Tariff CN 9000 series, Tariff CN 6400, 6544 and 6580 scrics, supplements thereto and
reissues thereof as provided for in Item 40,

Rates apply to the load movement with no charge for the empty car movement.

These rates are applicable to all taffic, except as specified in this Tariff, destined to, or originating
from, all current and future rail shipping facilities located on BCOL, including any futurc extensions or
medifications, for furtherance via CPR.

These rates do not apply to traffic originating from facilities located on and served by a CN line of
railway and being shipped by motor vehicle to a reload facility Jocated on BCOL for subsequent
furtherance via CPR. Reload and/or Transload Facilitics shall mean facilities other than production
facilities, automotive or intermodat facilities, or team tracks where freight is transferred from one
mode to another. Rates are not applicable to dimensional loads, articulated cars or to other traffic that
requires special handling.

A surcharge of $650 will be applied to all Dang; Goods ship gulated under the Canadian
Transportation of Dangerous Goods Regulations (commedities with STCC code series 4800000 and
4900000).

A discount of $225 will be applied to shipper privately owned cquipment and for which no car-hire or
mileage charges are applicable.

‘The rates will be adjusted annually, with the first adjustment to be made on July 1, 2005, based on the
variance between the last quarterly available RCAF-A Index versus the RCAF-A Index for the same
quarter of the previous year. Indexation adjustments will be rounded to the nearest dollar. At no time
will the rates be adjusted to amounts lower than the initial rates shown in item 1050000. For example:
For a $100 rate at year 1, if the RCAF-A Index produces a 1% reduction for year 2 and 3, and a 1%
increasc for year 4, the rat¢ will remain at $100 (the floor level) for year 2 and 3, and will be adjusted
10 5101 at year 4. Conversely, if RCAF-A Index produces a 1% increase for year 2 and 3, and a 1%
reduction at year 4, the $100 starting rate will be $101 at year 2, $102 at year 3 and $101 at year 4.
The discount factor for private car supply in Item 1050000 will be adjusted annually, with the first
adjustment to be made on July 1, 2005. This discount will be adjusted by the ycar over year percentage
increase or decrease in the RCAF — A Index calculated as per the previous note.

The surcharge for dangerous goods in Item 1050000 will be adjusted annually, with the first
adjustment to be made on July 1, 2005. This surcharge will be adjusted by the year over year
percentage increase or decrease in the Consumer Price Index — All Items as published by Statistics
Canada in Table 1 of Catalog 62-001, For clarity, the arithmetical average of the last 12 months
available will be divided by the arithmetical average of the previous 12 months period.

If future industry innovations allow car loadings in excess of 120 tons per car, CN will then publish a
new weight category for cars with net weight over 120 tons by extrapolating from the rates in place for
the lower weight categories.

(2) Applies only to rail facilitics at Prince George located on BCOL.

[oXo .- B 2

Definitions

- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 66 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT <85 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 105 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 120 TONS.

| Origin

| Destination | A |8 | ¢ I D




N

TARIFF CN ?77277-AA

Effective July XX, 2004.

Item No: 1170000-AA

CANADIAN NATIONAL Expires with CN lease termination. Item Pages: 2
Origin Destination A B C D
BCNORTH VANCOUVER | BC ALEXANDRIA $1,521 $1,580 s 1,886 $2,026
BCNORTH VANCOUVER BC AUSTRALIAN 51,521 $ 1,580 51,886 $2,026
BC NORTH VANCOUVER BC BARLOW $1,52) $ 1,580 51,886 $2,026
BC NORTH VANCOUVER BC BARNEY $ 1,521 $1,580 S 1,886 $ 2,026
BC NORTH VANCOUVER | BC BRIDGE $1,521 $ 1,580 S 1,886 $2,026
BC NORTH VANCOUVER | BC COLEBANK $1,521 $ 1,580 $ 1,886 $2,026
BC NORTH VANCOUVER | BC COTWOOD $1,521 $1,580 $1.886 $2,026
BCNORTH VANCOUVER | BCCRYSDALE $ 1,521 $1,580 $ 1,886 $2,026
BC NORTH VANCOUVER BC DRAGON 51,521 $ 1,580 $ 1,886 $2,026
BC NORTH VANCOUVER BC DUNKLEY $ 1,521 $1,580 $ 1,88 $2,026
BC NORTH VANCOUVER BC FRASERVIEW s 1,521 $ 1,580 $1,886 $2,026
BC NORTH VANCOUVER BC GIBRALTER 51,521 $1,580 $ 1,886 $2,026
BC NORTH VANCOUVER BC GREENING $1,521 $1,580 $ 1,886 $2,026
BC NORTH VANCOUVER BC HIXON $1,521 $1,58 $ 1,886 $2,026
BC NORTH VANCOUVER BC KERSLEY s1,521 $1,580 $1,886 $2,026
BC NORTH VANCOUVER BCKILLY 51,521 $ 1,580 $1,886 $2,026
BC NORTH VANCOUVER | BC MACALISTER $1,521 $ 1,580 $ 1,886 $2,026
BC NORTH VANCOUVER | BC MACKIN 51,521 $ 1,580 $ 1,886 $2,026
BC NORTH VANCOUVER BCMCEWAN $1,521 $ 1,580 51,886 $2,026
BC NORTH VANCOUVER BC ODELL $1.521 $1,580 $ 1,886 $2,026
BC NORTH VANCOUVER | BC PRINCE GEORGE (2) §1,521 $1,580 $1,886 $2,026
BC NORTH VANCOUVER BC PRINCE GEORGE JCT | $1,521 $ 1,580 $ 1,886 $2,026
BC NORTH VANCOUVER BC QUAW $1.521 $1,580 $ 1,886 $2.026
BC NORTH VANCOUVER BC QUESNEL $1,52] $ 1,580 $ 1,886 $2,026
BC NORTH VANCOUVER | BC REDROCK $1,521 $ 1,580 $ 1,886 $2,026
BC NORTH VANCOUVER BC SALMON VALLEY $1,521 $ 1,580 $1,886 $ 2,026
BC NORTH VANCOUVER BC SODA CREEK $ 1,521 $ 1,580 $ 1,886 $2,026
BC NORTH VANCOQUVER BC STONER $1,521 $1,580 $ 1,886 $2,026
BC NORTH VANCOUVER BC TABOR $ 1,521 $1,580 $ 1,886 $2,026
BC NORTH VANCOUVER BC WALKER $1,521 §$1,580 5 1,886 $2,026
BC NORTH VANCOUVER | BC WESTPLY $ 1,521 $ 1,580 $ 1,886 $ 2,026




N

TARIFF CN ?77722.AA

Effective July XX, 2004, ttemn No: 1180000-AA

CANADIAN NATIONAL Expires with CN lease termination. Item Pages: 2

Commodity(ies) :
STCC Number(s) :
Route(s) :
Charge(s) :
Note(s) :

Conditions Applicable Against All Traffic

All Commodities.

CNO:CN
PER CAR

Price applics in Canadian funds.

In addition, retes herein are subject to chargeable services, where incurred, and all other rules
stipulated in Tariff CN 9000 series, Tariff CN 6400, 6544 and 6580 series, supplements thercto and
reissues thereof as provided for in Item 40.

Rates apply to the load movement with no charge for the empty car movement.

These rates are applicable 10 all traffic, except as specified in this Tariff, destined to, or originating
from, all current and future rail shipping facilities located on BCOL, including any future extensions or
modifications, for furtherance via CPR.

These rates do not apply to traffic originating from facilities located on and served by a CN line of
railway and being shipped by motor vehicle lo a reload facility located on BCOL for subsequent
furtherance via CPR. Reload and/or Transload Facilities shall mean facilities other than production
facilitics, automotive or intermodal facilities, or team tracks where freight is transferred from one
made to another. Rates are not applicable to dimensional loads, articulated cars or to other traffic that
requires special handling.

A surcharge of $650 will be applied to all Dangerous Goods shipments regulated under the Canadian
Transportation of Dangerous Goods Regulations (commodities with STCC code series 4800000 and
4900000).

A discount of $225 will be applied to shipper privately owned equipment and for which no car-hire or
mileage charges are applicable.

The rates will be adjusted annually, with the first adjustment to be made on July 1, 2005, based on the
variance between the last quarterly available RCAF-A Index versus the RCAF-A Index for the same
quarter of the previous year. Indexation adjustments will be rounded to the nearest dollar. Atuo time
will the rates be adjusted to amounts lower than the initial rates shown in item 1050000. For example:
For a 5100 ratc at year 1, if the RCAF-A Index produces a 1% reduction for year 2 and 3, and 2 1%
increase for year 4, the rate will remain at $100 (the flaor level) for year 2 and 3, and will be adjusted
to $101 at year 4. Conversely, if RCAF-A Index produces a 1% increase for year 2 and 3, and a 1%
reduction at year 4, the $100 starting rate will be $101 at year 2, $102 at year 3 and $101 atyear 4.
The discount factor for private car supply in Item 1050000 will be adjusted annually, with the first
adjustment to be made on July 1, 2005, This discount will be adjusted by the year over year percentage
increase or decrease in the RCAF ~ A Index calculated as per the previous note.

The surcharge for dangerous gouds in Item 1050000 will be adjusted annually, with the first
adjustment to be made o July 1, 2005. This surcharge will be adjusted by the year over year
percentage increase or decrease in the Consumer Price Index — All Items as published by Statistics
Canada in Table 1 of Catalog 62-001. For clarity, the arithmetical average of the last 12 months
available will be divided by the arithmetical average of the previous 12 months period.

If future industry innovations allow car loadings in excess of 120 tons per car, CN will then publish a
new weight category for cars with net weight over 120 tons by extrapolating from the rates in place for
the lower weight categories.

(2) Appties only to customer facilities at Dawson Creek located on BCOL.

(3) Linc infrastructure not graded for 286,000,

Deflnitions

vow>»

- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 66 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 85 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 105 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 120 TONS.




TARIFF CN 777772-AA

Effective July XX, 2004.

Item No: 1180000-AA

CANADIAN NATIONAL Expires with CN lease termination. Item Pages: 2

Origin Destination A B C D

BC NORTH VANCOUVER BC AZOUZETTA $ 1,957 $2,136 $2,489 §2,671

BC NORTH VANCOUVER BC BALDONNEL $ 1,957 $2,136 $2,489 GINA
BC NORTH VANCOUVER BC BLUFF $ 1,957 $2,136 $2,48 ()NA
BC NORTH VANCOUVER BC BOND $ 1,957 $2,136 $ 2,489 (B)NA
BC NORTH VANCOUVER BC BULKLEY HOUSE $1,957 $2,136 $2,489 (B)NA
BCNORTH VANCOUVER | BC CARP $1,957 $2,136 $2,489 () NA
BC NORTH VANCOUVER BC CASWELL $1,957 $2,136 $2,489 $26N

BC NORTH VANCOUVER BC CHETWYND $1,957 $2,136 $ 2,489 $2,67t

BC NORTH VANCOUVER BC CONNELLY $ 1,957 $2,136 $2,489 (3YN/A
BC NORTH VANCOUVER BC DAWSON CREEK (2) $ 1,957 $2,136 $2489 (GYN/A
BC NORTH VANCOUVER BC DOKIE $1,957 $2,136 32,489 $2,671

BC NORTH VANCOUVER BC DRIFTWOOD $1,957 $2,136 $2489 (BIN/A
BC NORTH VANCOUVER BCFALLS $ 1,957 $2,136 $2,489 $2671

BC NORTH VANCOUVER BC FOSS $ 1,957 52,136 $2.489 (3)N/A
BC NORTH VANCOUVER BC FT ST JAMES $1,957 $2,136 $2,489 (3IN/A
BC NORTH VANCOUVER BC FT STJOHN $ 1,957 $2,136 $2,489 (BIN/A
BC NORTH VANCOUVER BC GARBITT $1,957 $2,136 $2,489 $2,67

BC NORTH VANCOUVER BC GROUNDBIRCH $ 1,957 $2,136 2,489 GIN/A
BC NORTH VANCOUVER BC HODDA $1,957 $2,136 $ 2,489 $ 2,671

BC NORTH VANCOUVER BC HULCROSS $1,957 $2,136 § 2,489 §2,671

BC NORTH YANCOUVER BC KENNEDY $1,957 $2,136 $2,489 $ 2,671

BCNORTH VANCOUVER | BCKISKATINAW $1,957 $2,136 $2,489% (BYNA
BC NORTH VANCOUVER BC LEMORAY 51,957 $2,136 $2,489 $2,671

BC NORTH VANCOUVER BC LEO CREEK $ 1,957 $2.136 $2,489 3YNA
BC NORTH VANCOUVER | BC LIERSCH $1,957 $2,136 §$2,489 (JIN/A
BC NORTH VANCOUVER BC LOVELL $ 1,957 $2,136 $2,489 (3)NA
BCNORTH VANCOUVER | BC MACKENZIE $ 1,957 $2,136 52,489 BINA
BCNORTH VANCOUVER BC MCINTYRE $ 1,957 52,136 $2,489 $2,671

BC NORTH VANCOUVER | BC MERTON $ 1,957 $2,136 $ 2,489 (GI)NA
BCNORTH VANCOUVER | BC MINARET $1,957 $2,136 $ 2,489 (BGYNA
BC NORTH YANCOUVER BC MOSQUE $1,957 $2,136 32,489 GYNA
BC NORTH VANCOUVER BC NATION $ 1,957 $2,136 $2,489 (INA
BC NORTH VANCOUVER BC PERRY $ 1,957 $2,136 $2,43%9 (INVA
BC NORTH YANCOUVER BC PINESUL $1,957 $2,136 $2,489 $2,671

BC NORTH VANCOUVER | BC PROGRESS $ 1,957 $2,136 $2,489 (IHNA
BC NORTH VANCOUVER BC SEPTIMUS $ 1,957 $2,136 $2,489 (3)N/A
BC NORTH VANCOUVER BC SLOANE $ 1,957 $2,136 §2,489 (GYN/A
BCNORTH VANCOUVER | BC SUNDANCE $1,957 $2,136 $2489 (3)NA
BC NORTH VANCOUVER BC TACHEEDA $ 1,957 $2,136 $2,489 $2,671

BC NORTH VANCOUVER BC TACHIE § 1,957 $2,136 $2.489 (BINA
BC NORTH VANCOUVER BC TAKLA $ 1,957 52,136 $2,489 (GIN/A
BC NORTH VANCOUVER BC TAYLOR $1,957 $2,136 $ 2,489 (INA
BC NORTH VANCOUVER BC TEKO $1,957 $2,136 $ 2,489 (AIN/A
BC NORTH VANCOUVER BC TETANA $1,957 $2,136 $2,489 (IN/A
BC NORTH VANCOUVER BC TREMBLAY $ 1,957 §$2,136 $2,489 (AYNA
BC NORTH VANCOUVER BC TREMBLEUR $ 1,957 $2,136 32489 (3IN/A
BC NORTH VANCOUVER BC URQUHART $ 1,957 $2,136 $2,489 (3IN/A
BC NORTH VANCOUYER BC WABI $ 1,957 $2,136 $ 2,489 QY NA
BCNORTH VANCOUVER | BC WAKELY $1,957 $2,136 §2489 $2,671

BC NORTH VANCOUVER BC WORTH 51,957 $2,136 $ 2,489 (3) N/A




TARIFF CN 227272-AA

Effective July XX, 2004. Item No: 1190000-AA

CANADIAN NATIONAL Expires with CN lease terminatlon. Ttem Pages: 2

Commodity(ies) :
STCC Number(s) :
Route(s) :
Charge(s) :
Note(s) :

Conditions Applicable Against All Traffic

All Commodities.

CNO0: CN
PER CAR

Price applies in Canadian funds.

In addition, rates herein are subject to chargeable services, where incurred, and all other rules
stipulated in Tariff CN 5000 series, Tariff CN 6400, 6544 and 6580 series, supplements thereto and
reissues thereof as provided for in Item 40.

Rates apply to the load movement with no charge for the empty car movement.

These rates are applicable to all traffic, except as specified in this Tariff, destined to, or originating
from, 2l current and future rail shipping facilities located on BCOL, including any future extensions or
modifications, for furtherance via CPR.

These rates do not apply to traffic originating from facilities located on and served by a CN line of
nrailway and being shipped by motor vehicle to a reload facility located on BCOL for subsequent
furtherance via CPR. Reload and/or Transload Facilities shall mean facilities other than production
facilities, automotive or intermodal facilities, or team tracks where freight is transferred from one
mode to another. Rates are not applicable to dimensional loads, articulated cars or to other traffic that
requires special handling.

A surcharge of $650 will be applied to all Dangerous Goods shipments regutated under the Canadian
Transportation of Dangerous Goods Regulations (commedities with STCC code series 4800000 and
4900000).

A discount of $225 will be applied to shipper privately owned equipment and for which no car-hire or
mileage charges are applicable.

The rates will be adjusted annvally, with the first adjustment to be made on July 1, 2005, based on the
variance between the last quarterly available RCAF-A Index versus the RCAF-A Index for the same
quaster of the previous year. Indexation adjustments will be rounded to the nearest dollar. At no time
will the rates be adjusted to amounts lower than the initial rates shown in item 1050000. For example:
For a $100 rate at year 1, if the RCAF-A Index produces a 1% reduction for year 2 and 3, and a 1%
increase for year 4, the rate will remain at $100 (the floor level) for year 2 and 3, and will be adjusted
to $10] at year 4. Conversely, if RCAF-A Index produces a 1% increase for year 2 and 3, and a 1%
reduction at year 4, the 3100 starting rate will be $101 at year 2, $102 at year 3 and $101 at year 4.
The discount factor for private car supply in Item 050000 will be adjusted annually, with the first
adjustment to be made on July 1, 200S. This discount will be adjusted by the Year over year percentage
increase or decrease in the RCAF ~ A Index calculated as per the previous note.

The surcharge for dangerous goods in Item 1050000 will be adjusted annually, with the firs:
adjustment to be made on July 1, 2005. This surcharge will be adjusted by the year over year
percentage increase of decrease in the Consumer Price Index — All Items as published by Statistics
Canada in Table | of Catalog 62-001. For clarity, the arithmetical average of the last 12 months
available will be divided by the arithmetical average of the previous 12 months period.

If future industry innovations allow car loadings in excess of 120 tons per car, CN will then publish a
new weight category for cars with net weight over 120 tons by extrapolating from the rates in place for
the lower weight categories.

(3) Line infrastructure not graded for 286,000 lbs between Cherwynd, BC and Fort Nelson, BC.

Definitions

gow>»

- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 66 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 85 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 105 TONS.
- APPLICABLE FOR CARS. WITH ACTUAL LOAD WEIGHT < 120 TONS.

L Origin

| Destination [A IB 1 c D




TARIFF CN 7?7222.AA
Effective July XX, 2004,

Item No: 1190000-AA

CANADIAN NATIONAL Expires with CN lease termination. Ttem Pages: 2

Origln Destination A B [of D

BC NORTH VANCOUVER BC BEATTON $2,716 $ 2,896 $3.267 (3)N/A
BC NORTH VANCOUVER BC BLUE HILLS $2,716 $ 2,896 $3.267 (3YyN/A
BC NORTH VANCOUVER BC BUICK $2,716 52,89 $3,267 (3)N/A
BC NORTH VANCOUVER BC EKWAN $2716 $2,896 $ 3,267 () N/A
BC NORTH VANCOUVER BC ELLEH $2,716 $2,896 53,267 (3yN/A
BC NORTH VANCOUVER BCFONTAS $2,716 $ 2,896 $3,267 (3IN/A
BC NORTH VANCOUVER BC FT NELSON $2,716 $2,896 $ 3,267 (3NA
BC NORTH YANCOUVER BC GUTAH 52,716 $ 2,896 $ 3,267 (3)N/A
BCNORTH VANCOUVER BCKLUA $2,716 $2,896 $3,267 (BIN/A
BC NORTH YANCOUVER BC MURDALE $2,716 $ 2,896 $ 3,267 (G)N/A
BC NORTH VANCOUVER BC NEEDLEY $2,716 $2,896 $ 3,267 (B)N/A
BC NORTH VANCOUVER BC NITEAL $2,716 32,896 $ 3,267 (GYNA
BC NORTH VANCOUVER BC SIKANN!I $2,016 $2,89 $3,267 @INA
BC NORTH VANCOUVER BC SILVER LAKE $2,716 $2,896 $3,267 (BYNA
BC NORTH VANCOUVER BC TAMARACK $2,716 $ 2,896 $3.267 GIN/A
BC NORTH VANCOUVER BC ZEKE $2,716 $ 2,896 $ 3,267 (3} N/A




New Issue
Canadian National Railway Company

Freight Tariff CN 27?7?77-AA

COMPETITIVE FREIGHT TARIFF
AND
HAULAGE RATES, CHARGES AND CONDITIONS
FROM OR TO POINTS
ON BCOL
AND THE UNION PACIFIC (UP) AT NORTH VANCOUVER, BC
FOR FURTHERANCE TO/FROM THE INTERCHANGES WITH

THE BURLINGTON NORTHERN AND SANTA FE RAILWAY COMPANY (BNSF) AT BROWN SVILLE, BC AND WITH
THE CANADIAN PACIFIC RAILWAY COMPANY (CPR) AT SAPPERTON, BC

[ ] FROM TO
VARIOUS STATIONS IN: VARIOUS STATIONS IN:
BRITISH COLUMBIA BRITISH COLUMBIA

Governed, except as otherwise provided herein, by Rules Tariff CN 6400, 6544 and 6580 series and CN 9000-series.

The Province of British Columbia and CN entered into an agreement whereby CN acquired all the outstanding shares of BC Rail
Limited and of BC Rail Partnership, whereby CN acquired the industrial freight railway business and the right to operate BC Rail
under a Federal Certificate of Fitness, and whereby CN leased the BC Rail roadbed and properties for 60 years, subject to
renewal for an additional 30 years,

Pursuant to this agreement, this tariff is published to implement CN's commitment with the Province to maintain customers’
competitive access to connecting railroads at Vancouver, through “Open Gateway"” rates and service conditions that are set out in
this tariff.

CN’s commitment is binding upon it for the entire term of the lease, such that the tariff cannot be withdrawn by CN, and material

provisions of this tariff cannot be changed, modified or withdrawn, nor may material provisions be added, without the consent of
UP, consent that cannot be unreasonably withheld.

This tariff constitutes a binding agreement between CN and UP. The rates, terms and conditians of this tariff shall be binding
upon the successors and assigns of the parties.

ISSUED July XX, 2004 ' Effective July XX, 2004

Expires with termination of CN’s Jease of the BCOL lines

CANADIAN NATIONAL RAILWAY COMPANY is publishing this Tariff and contracting in its own namc and on behalf of
GRAND TRUNK WESTERN RAILROAD INCORPORATED (GTW),

DULUTH, WINNIPEG AND PACIFIC RAILWAY COMPANY (DWP), ILLINOIS CENTRAL RAILROAD COMPANY (1),
CHICAGO CENTRAL & PACIFIC RAILROAD COMPANY (CC), CEDAR RIVER RAILROAD COMPANY (CEDR),
WISCONSIN CENTRAL LIMITED (WC), ALGOMA CENTRAL RAILWAY INC. (AC),

SAULT STE MARIE BRIDGE COMPANY (SSAM), FOX VALLEY & WESTERN LTD. (FVW),
WISCONSIN CHICAGO LINK LTD. (WCCL) and BRITISH COLUMBIA RAILWAY COMPANY (BCOL) and these
companies do business under the name of and are collectively referred 0 as "CANADIAN NATIONAL" (CN)

fssued by Price Maintgnance and Distribution, Autemited nvoicing,
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Canadian Nationa) Railway Company, P.O. Box 8100, Montreal, P.Q. H3C 3N4
Requests for Tariffs - 1-877-CNTARIFF (1-877-268-2743)

(CN"MT-AA) (©Canadian National Railway Company 2003)
(printed in Canada)
TARIFF 272222-AA
RULES AND REGULATIONS
Item 5 Application of Rates, Discouats and Surcharge

This Tariff is applicable to all traffic, except as specified in this Tariff, destined to, or originating from, all current and future rail
shipping facilities located on the BCOL line of railway, including any future ions or modifications thereof, for furth

via UP. This Tariff does not apply to traffic originating from any production facility served by a CN line of railway and being
shipped by motor vehicle to a reload facility located on the BCOL line of railway for subsequent furtherance via UP. Reload
and/or Transload Facilities shall mean facilities other than production facilities, automotive or intermodal facilities, or team
tracks where freight is transferred from one mode to another.

The rates, discounts and surcharges published in this Tariff may be applied by the shipper, or any party confirmed by the shipper
as an agent acting on its behalf, as a proportional rate (Rule 11) or may be applied by UP as CN’s revenue requirement in
constructing an interline through rate or as CN's charge for the haulage of railcars in the account of UP 1o be interchanged with
CN at North Vancouver, for furtherance to/from the interchanges with BNSF at Brownsville, BC and CPR at Sapperton, BC.

Item 10 Conditional Applicability of the Tariff

The spplication of this tariff is conditional on the existence of an sgreement between UP and BNSF that provides UP access to
the CN/BNSF interchange at Brownsville, BC and of an agreement between UP and CPR that provides UP access to the CN/CPR
interchange at Sapperton, BC. The option for UP to use this tariff for the haufage of cars in UP’s account is subject to the
existence of agreements between UP and BNSF and between UP and CPR to this effect.

Item 15 Liability

In the event that UP opts to use & haulage structure, the following liability rules shall apply between CN and UP.

1. The respective liability of CN and UP for losses or damages to railcars or their content under a haulage arrangement

shall be as follows:

a) If caused by an infrastructure defect or resulting from an error in the management or operation of the train,
CN shall be responsible for josses and damages to the railcars and their content.

b) If caused by a defect of a railcar in the account of UP, and supplied by UP, h ing carrier or the
shipper, the responsibility for all Josses and darnages resulting therefrom shall be that of UP.

c) If caused by a defect of & railcar in the account of UP, but supplied by CN, the responsibility for all losses
and damages resulting therefrom shall be that of CN.

d) If caused by a defect of a railcar in the account of CN, the responsibility for all losses and damages resulting
therefrom shall be that of CN.

5] If the cause of the losses and damages cannot be identified, the losses and damages to the railcars and their

content shall be shared between CN and UP, in that proportion which the number of railcars in CN and UP’s
account in the train containing such railcars shall bear to the total number of railcars in such train (excluding

locomotives).
2. Notwithstanding the above, the parties agree that the liability of UP vis-a-vis its shippers/consignees shall be governed
by the Railway Traffic Liability Regulations or other applicable contractual arrangements.
3. In the event of 8 claim or lawsuit by a third party against either CN or UP resulting from losses or damages occumring in

the context of a haulage arrangement, each of CN and UP shall indemmify cach other on the basis of the principles
described in no. | above.
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Item 20 Car Hire

Under a haulage arrangement, CN will keep the railcars into its account for car hire accounting purposes. Car hire rates for the
various car types, generally negotiated from time 1o time, shall apply while UP cars are on BCOL.

Item 25 Car Supply

Al rates in ltems 1050000 to 1190000 have been constructed assuming that cars will be supplied by CN or in CN's account for
car hire and car mileage charge purposes while the cars are on BCOL's lines of railway from or t0 the interchange in North
Vancouver. .

In order to ensure that interline traffic is not materially adversely affected through a curtailment by CN in the service level
offered on interline traffic, CN shall not discriminate in its allocation and supply of cars amongst BCOL shippers by reason of
such BCOL shippers shipping some or all of their volume through UP in preference to CN. Discrimination shall be measured
having regard to the type and numbers of cars made available to individual BCOL shippers.

In assessing whether discrimination has occurred as against a BCOL shipper shipping through UP in prefe toCNas
aforesaid, the following factors shall, in respect of individual shippers, be considered: (i) the number of cars ordered; (i) the
number of cars committed by CN; (iii) the number of cars filled by CN; (iv) historical car requirements and shipment volumes of
the BCOL shippers; and (v) the commercial policies and operational practices prevalent throughout CN’s Canadian rail network,
it being understood that CN shall have the burden to demonstrate these policies were prevalent before the alleged discrimination
and were not designed or applied to discriminate against BCOL shippers shipping some or all of their volume through UP in
preference to CN.

Customers shall order all cars directly through CN but, to achieve the objective of minimizing car supply shortages, CN will
perform a weekly review of its ability to meet customer car demands, through the sdvance order information of CN's Guarenteed
Car Order Program. When car shortages arc forecast through this weekly process, CN will allow UP to provide cars, which UP is
not obligated to provide, to supplement the CN fleet. The supplemental cars from UP will be accepted by CN at North
Vancouver, for movement under the terms of this tariff. CN will accept supplemental cars from UP and will be respansibie for
car hire, at rates as agreed from time to time between the parties; accessorial charges wil) be for the account of CN. UP will
supply CN with the necessasy information for CN's car ordering p . The suppl ] cars will be added to CN's general
flcet for distribution to customers scrved by BCOL, and to be shipped to any destination territory o interchange carrier, using the
normal CN car process, but CN will make best efforts to match customer orders to UP destinations.

Any issuc with regard to the fair allocation of cars shall be escalated by written notice to the attention of CN’s Generat Manager
of Car Fleet for resolution. Any dispute resulting from the failure to resolve these issues shall be submitted to commercial
arbitration follawing the same process as described in Item 55 for service issues.

The CN Guaranteed Car Order Supply Program, pursuant to CN Tariff 8000, shali apply o all customers located on the BCOL
tesvitory with the exception of covered hopper cars for grain shipments. In addition to CN's Guarantesd Car Order Supply
Program, subji hing agreement with individual customers, CN will reserve a level of cars based on minimum weekly
historical customer requirements.

For grain shipments in covered hopper cars, customers located on the BCOL territory shall order cars directly through CN in
accordance with the CN weekly Western Canada grain covered hopper car ordering procedures, or with the car ordering
procedures specified in the applicable tariffs for CN Grain Train programs, 2s amended from time to time. UP will not be
required to supply any cars for grain shipments made under this tariff.

Item 30 Private Equipment Discount

Rates for “private” shippes supplied cars, for which no car-hire or mileage charges are applied, will be di d by $225 per
car.

Item 35 Dangerous Goods Surcharge

A surcharge of $650 per car will be applied to all dang, goods ship gulated under the Canadian Transportation of
Dangerous Goods Regulations.
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Item 40 Tariffs and Surcharges

Except for accessorial charges as defined and levied by CN, pursuant to general tariffs series CN 9000, 6400, 6544 and 6580 and
their successors, the charges set out herzunder shal) be the only charges applicable to the movement of rail cats governed by this
tariff.

Item 45 Currency and Billivg
Except as otherwise specified, all rates and charges in this Tariff are published in Canadian Funds.

Billing shail be accomplished on the basis of data contained in a billing form mutually agreed to between the parties and
submitted electronically. Such billing form shall contain sufficient detail to permit computation of payments to be made
hereunder. UP shall pay CN through electronic fund transfers at the Office of the Treasurer, or at such other location as CN may
from: time 10 time designate, all the compensation and charges of every name and nature which by this agreement UP is required
to pay in lawful money of Canada within thirty (30) days after the rendition of bills therefore. For payments not received within
30 days, monthly interest will be charged based on CN credit terms with customers, subject to change from time 1o time.

Errors or disputed items in any bill shall not be d d a valid excuse for delaying payment, but shall be paid subject to
subsequent adjustment; provided, no exception to any bill shall beh d, recognized or idered if filed afver the expiration
of three (3) years from the last day of the calendar month during which the bijl is rendered and no bill shall be rendered later than
three (3) years (i) after the last day of the calendar month in which the expense covered thereby is incurred, of (ii) in the case of
claims disputed as to amount or liability, after the amount is settled and/or the lizbility is established.

So much of the books, accounts, and records of each party hereto as are related to the subject matter of this agreement shall at all
reasonable times be open to inspection by the authorized representatives and agents of the parties hereto. All books, accounts,
and records shall be maintained to readily furish full information for each item in accordance with any applicable laws and
regulations.

Any issue resulting from the application of the currency and billing terms shall be escalated by written notice 1o the attention of
CN'’s Marketing Director for Forest Products for lution. Any dispute resulting from the failure to resolve the issue shall be
submitted to binding comumercial arbitration following the same process as described in Item 55 for service issues.

Item 50 Annua) Adjustment of Rates, Discounts and Surcharges

Applicable Index

The zone rates in Items 1050000 to 1190000 serics will be adjusted annually, with the first adjustment to be made on July 1,
2005. The rates will be adjusted using the Rail Cost Adjustmens Factor - Adjusted for productivity gains (the “RCAF-A Index"),
published by the Association of American Railroads (AAR) in its Railroad Cost Indices Publication available on the AAR
website. Subject to the provisions of this paragraph, indexation will be applied to the then applicable rates on each anniversary
date of the closing of the transaction, based on the variance betwecen the last quarterly available RCAF-A Index, versus the
RCAF-A Index for the same quarter of the previous year. Indexation adjustments will be rounded to the nearest dollar. The
resulting rates will then be in effect from that anniversary date untif the next annual adjustment.

Index Flaor

Notwithstanding the foregoing, regardless of the actual level of the RCAF-A Index for any given year, under no circumstances
will the rates be adjusted at lower levels than the initial rates shown in items 1050000 to 1190000, which levels shall be deemed
an absolute floor on rate reductions that are required under this paragraph, unless CN in its discretion vol ily decides to
reduce rates further, or agrees with a shipper or interline carrier to reduce rates further, or is compelied under iaw or by regulatory
authority 1o reduce rates further. There shall be no ceiling on the amount of any rate increases that may result from the annual
application of the RCAF-A Index under this paragraph. For example: For a $100 rate at year 1, if the RCAF-A Index produces a
§% reduction for year 2 and 3, and a 1% increase for year 4, the rate will remain at $100 (the floor level) for year 2 and 3, and
will be adjusted to $101 at year 4. Conversely, if RCAF-A Index produces a 1% increase for year 2 and 3, and a [% reduction at
year 4, the $100 starting rate will be $101 at year 2, $102 at year 3 and $101 at year 4.

Replacement Index

If this index is no longer published, CN shall apply such an annual indexation factor published in substitution for the RCAF-A
Index, or, if no such indexation factor is published in substitution for the RCAF-A Index, any replacement index using a
comparable productivity gain factor designated by CN acting reasonably.

The discount factor for private car supply in Item 30 will be adjusted annually, with the first adjustment to be made on July |,
2005. This discount will be adjusted using the RCAF-A Index, or its replacement index, under the same conditions as for the
zone rates as described above.
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The surcharge for dangerous goods in Item 35 will be adjusted annually, with the first adjustment to be made on July 1, 2005.
This surcharge will be adjusted by the year over year percentage increase or decrease in the Consumer Price Index — All ftems as
published by Statistics Canada in Table 1 of Catalog 62-001. For clarity, the arithmetical average of the last 12 months available
will be divided by the arithmetical average of the previous 12 months period.

The surcharge for dangerous goods in Item 35 will be adjusted annually, with the first adjustment to be made on July 1, 2005.
This suscharge will be adjusted by the year over year percentage increase or decrease in the Consumer Price Index — All Items as
published by Statistics Canada in Table t of Catalog 62-001. For clarity, the arithmetical average of the last 12 months available
will be divided by the arithmetical average of the previous 12 months period.

Any issue resulting from the application of the above indexation factors shall be escalated by written notice to the attention of
CN's Marketing Director for Forest Products for resolution. Any dispute resulting from the failure 10 resolve the issue shall be

submitted to bindi arbitration following the same process as described in ltem 55 for service issues.
lItem 55 Service
Genera] Service Commitment

CN will operate BCOL under CN’s “scheduled railroed” philosophy, and the integration of both railroads’ operations will allow
the elimination of physical interchanges at North Vancouver and Prince George, and the elimination of intermediate handlings at
Squamish. As a result, after a normal transition and integration period, CN commits that service performance for customers®
traffic 1o and from the interchanges with other carriers at Vancouver will be better in terms of transit time and reliability, between
customer release and the Vancouver interchange, as compared to the BCOL pre-transaction service levels for comparable traffic
volumes.

CTA Oversight Period

CN will provide actual transit times, b lease and ¢ hange with UP (through BNSF at Brownsville or
through CPR at Sapperton, as the case may be), 1o the Canadian Transportation Agency (CTA) and to UP, on a monthly basis for
a S-year oversight period. These actual transit times will be averaged for each of the five rate zones. CN will also provide actual
transit times to the CTA and to UP for its awn traffic. The CTA will retain juriediction to reinstate the oversight process i€ the
actual service performance wamants such continued reporting, at the CTA's discretion.

Detailed Service Commitment

CN shall accept, handle, switch, transport end deliver all permitted UP traffic moving over the BCOL Lines 1o/from Nosth
Vancouver without discrimination including, but not limited to, promptness, quality of service and efficiency, for both loaded and
empty rail cars, that is comparable to the service level achieved by CN in favor of traffic moving in CN’s account (excluding
traffic moving in unit trains) and other carriers’ account to/from Vancouver-area interchanges. Transit times will be measured
from customer releases and eight (8) hours will be added to CN’s transit times on its own traffic to North Vancouver to propesly
compare to the transit times for the UP traffic that include the transfer b n North V and the interchange with either
BNSF at Brownsville or with CPR at Sapperton. This includes frequency of switching, car dwell times in yards, and
train service frequency including train run through between North Vancouver and CN Thomton yard in Vancouver or direct
inteschange connection with either BNSF or CPR, once implemented through a progressive service impl ion p on
BCOL Lines. CN shall adopt no policies, including but not limited to demurrage and absorption of switching fees, that
discriminate against UP’s traffic moving over the BCOL Lines,

The pastics agree that all rail cars moving onto or from the BCOL Lines shall be moved and exchanged pursuant to the Interline
Service Protocols in place between CN and BNSF and between CN and CPR as mutually agreed to between the partics and
subject to change from time to time.

CN shall cooperate with UP to provide service on their traffic moving over the BCOL Lines that is as efficient and competitive as
for CN's own traffic and for other carriers’ traffic in the Vancouver corridor. All the CN, UP and other carriers’ traffic will be
handled in train service as defined in CN's train setvice plan. CN will provide UP with all updated Train Service Plans as they
become available from time to time. After BCOL will be fully integrated to CN's operation, CN will report all transportation
events on BCOL into its Transportation Systems (SRS system) that will allow both customers and UP to follow the movement of
this traffic while on BCOL..

CN shall piclg up and d_elivcr al thc UP and CN traffic released from or ordered to customers” sidings on the BCOL Lines with
heduled train and her service defined in the train service plan. Set off and lifts of the UP traffic at the defined Interchange
Locations witl be handled and interchanged pursuant to the Taterline Service Protocals,
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UP will benefit in all operational efficiencies gained in CN operations to and from customer sidings, as CN and UP wr=ffic will be
handled in same train / switching Service pursuant to the train service plan which may be changed from time 10 time to reflect the
efficiencies in operations and traffic volumes.

CN will be operating and handling UP’s traffic acconding to the Interline Service Protacols in place with BNSF and CPR and the
Train Service Plan in cffect. In the event of a service deficiency by CN or by the other carriers involved on behalf of UP, the
affected party, including UP, shall provide written notice to the other party of the service deficiency who shall immediately work
to correct such service deficiency. The party at favlt wil) provide the other party with a written action plan identifying how it will
correct such service deficiency within five (5) working days from receipt of written notice and with physical implementation
within ten (10) working days from receipt of written notice. The parties may mutually agree on longer time periods for providing
the action plan or for the implementation schedule when appropriate. For example, implementation of solutions that would

quire substantial changes with crew scheduling would have to comply with a notice requirement as per labor agreements in
place (currently 30 days).

Whenever UP is of the view that CN is not performing comparable to the level of service achieved on CN’s own traffic and other
cagriers' traffic to or from Vancouver, UP will have the right to request that CN supply service performance information
concerning the traffic originating or terminating on the BCOL Lines that is reasonably available, allowing the comparison of the
service performance on the former BCOL for the UP traffic, the CN traffic and the other carriers' traffic. CN shall provide this
information within 30 days from & written request from UP that describes the nature of the problem to be resolved.

Problem Escalation for Resolution and/or Arbitration
In the event that the parties have any disputes under this Item, such dispute shall be escalated by written notice to the area
Superintendent for either party. In the event that such Superintendents are unable to resolve such dispute within five (5) working
days from receipt of written notice, the dispute shall be escalated to the Vice-President of Operations of eithet party for a
determination. In the event that such Vice-Presidents are unable to resolve the dispute within ten {10) days, ¢ither party shall be
entitled to l;equu;n that any thn;tter. which is not finalized, be submitted to the arbitration of a single arbitrator. Cuttomers can

It wi to initiat probl lation p

Any request for arbitration shall be made by notice in writing from one party 1o the other party, and such notice shall describe the
issue(s) to be arbitrated. In the event that the parties are unable to agree on the appointment of the arbitrator within five (5) days,
one shall be appointed by the Canadian Transportation Agency. The provisions of the Commercial Arbitration Act of British
Columbia shall apply to the arbitration, and the decision of the arbitrator shall be final and binding upon each of the parties.
Regardless of the outcome of the arbitration, each party to the arbitration shall pay its own costs, foes and expenses of counsel,
and the expenses of the arbitrator will be shared equally by the parties. Any arbitration shall be completed ninety (90) days from
the date of the appointment of the arbitrator.
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TARIFF 777??7-AA

Participating Carriers
(Alphabetized By Standard Carrier Abbreviation)

The Following Carriers are Parties to this Tariff Under Powers of Attorney or Concurrences Issued to
Assistant Comptroller, Canadian National Railway.

Abbreviation | Name of Carrier

CN CANADIAN NATIONAL RAILWAY COMPANY




TARIFF CN 777277-AA

CANADIAN NATIONAL | Espircs with ON st ermigation. o Py As
Conditions Applicable Agsinst All Traffic

Comunodity(ics) : All Commodities.

STCC Number(s) :

Raute(s) : CNO: CN

Charge(s) : PER CAR

Note(s) : - Price applies in Canadian funds.

- [In addition, rates herein are subject to chargeable services, where incurred, and all other rules
stipulated in Tariff CN 9000 series, Tariff CN 6400, 6544 and 6580 series, supplements thereto and
reissues thereof as provided for in Item 40.

- Rates apply to the load movement with no charge for the empty car movement.

- These rates are applicable to all raffic, except as specified in this Tariff, destined ta, or ongmanng
from, all current and future rail shipping facilities located on BCOL, including any future or
medifications, for furtherance via UP.

- ‘These rates do not apply to traffic originating from facilities located on and served by a CN line of
railway and being shipped by motor vehicle to a reload facility located on BCOL for subsequent
furtherance viz UP. Reload and/or Transload Facilities shall mean facilities other than production
facilities, automotive or intermodal facilities, or team tracks where freight is transferred from one
mode to snother. Rates are not applicable to dimensional loads, articulated cars or to other traffic that
requires special handling.

- A surcharge of $650 will be applied to all Dangerous Goods shipments regulated under the Canadian

Transportation of Dangerous Goods Regulations (commoditics with STCC code series 4800000 and

4500000).

A discount of $225 wil) be applied to shipper privately owned equipment and for which no car-hire or

mileage charges are applicable.

- The rates will be adjusted annually, with the first adjustment to be made on July 1, 2005, based on the
variance between the last quarterly available RCAF-A Index versus the RCAF-A Index for the same
quarter of the previous year. indexation adjustments will be rounded to the nearest dollar. At no time
will the rates be adjusted to amounts Jower than the initial rates shown in jtem 1050000. For example:
For a $100 rate at year |, if the RCAF-A Index produces a 1% reduction for year 2and 3, and 2 1%
increase for year 4, the rate will remain at $100 (the floor level) for year 2 and 3, and will be adjusted
to $101 at year 4. Conversely, if RCAF-A Index produces a 1% increase for year 2 and 3, and a 1%
reduction at year 4, the $100 starting rate will be $101 at year 2, $102 at year 3 and $101 at year 4,

- The discount factor for private car supply in Item 1050000 will be adjusted annually, with the first
adjustment to be made on July 1, 2005. This discount will be adjusted by the year over year percentage
increase or decrease in the RCAF — A Index calculated as per the previous note.

- The surchasge for dangerous goods in Item 1050000 will be adjusted annually, with the first
adjus!mem to be made on July 1, 2005. This surcharge will be adjusted by the year over year

ord in the C: Price Index — All ltems as published by Statistics
Clnadn in Table 1 of Catalog 62-001. For clarity, the arithmetical average of the last 12 months
available will be divided by the arithmetical average of the previous 12 months period.

- If future industry innovations allow car loadings in excess of 120 tons per car, CN will then publish a
new weight category for cars with net weight over 120 tons by extrapolating from the rates in place for

the lower weight catgon‘es.

Definitions

- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 66 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 85 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 105 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 120 TONS.

Cawy>

| Origin _| Destination |A IE) __|c | D N |




U\I TARIFF CN 777222-AA

Effective July XX, 2004. Stem No: 1050000-AA
CANADIAN NATIONAL Expires with CN lease termination. Item Pages: 2
Origin Destination A B C D
BC BIRKEN BC NORTH VANCOUVER | § 693 $717 $766 $ 815
BC BRITANNIA BCNORTH VANCOUVER | §693 $T17 $766 S 815
BC BRUNSWICK BC NORTH VANCOUVER | § 693 $717 $ 766 $ 815
BC CHEAKAMUS BC NORTH VANCOUVER | § 693 $717 $ 766 §$815
BC CREEKSIDE BC NORTH VANCOUVER | § 693 $717 $ %66 5815
BC DARCY BC NORTH VANCOUVER | $ 693 $N7 $ 766 $ 815
BC GARIBALDI BC NORTH VANCOUVER | $ 693 $717 $ 766 $ 815
BC GATES BC NORTH VANCOUVER | $ 693 $717 $ 766 $815
BC HORSESHOE BAY BC NORTH VANCOUVER | § 693 $717 $ %6 $ 815
BC MARNE BC NORTH VANCOUVER | § 693 $717 5 766 $813
BC MONS BC NORTH VANCOUVER | § 693 N7 $ %66 5815
BC MOUNT CURRIE BC NORTH YANCOUVER | § 693 5717 $ 766 $3815
BC PEMBERTON BC NORTH VANCOUVER | $ 693 $717 $ 766 5815
BC PORTEAU BC NORTH VANCOUVER | § 693 $717 5766 $ 815
BC RETASKIT BC NORTH VANCOUVER | $ 693 $T717 $ 766 $8l1s
BC SEATON BC NORTH VANCOUVER | $693 $717 $ 766 $815
BC SHALALTH BC NORTH VANCOUVER | $693 $717 $ 766 $815
BC SPETCH BC NORTH VANCOUVER | § 693 s $ %66 $8l15
BC SQUAMISH BC NORTH VANCOUVER | $ 693 sN7 $ 766 $815
BC SQUAMISH DCK BC NORTH VANCOUVER | $693 $717 $ 766 $8IS
BC TISDALL BC NORTH VANCOUVER | § 693 $T717 $ 766 $815
BC WEDGE BC NORTH VANCOUVER | § 693 sT7 $ 766 $815
BC WHISTLER BC NORTH VANCOUVER | $ 693 $ 717 $ 766 S 815
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TARIFF CN ?222?72-AA

Effective July XX, 2004. Hem No: 1060000-AA

CANADIAN NATIONAL Expires with CN lease termination. ttem Pages: 2

Commedity(ies) :
STCC Number(s) :
Route(s) :
Charge(s) :

Note(s) :

Conditions Applicable Agalnst All Traffic

All Commodities.

CNO:CN
PER CAR

Price applies in Canadian funds.

In addition, rates herein are subject to chargeable services, where incurred, and all other rules
stipulated in Tariff CN 9000 series, Tariff CN 6400, 6534 and 6580 series, supplements thereto and
reissues thercof as provided for in Item 40.

Rates apply to the load movement with no charge for the empty car movement.

These rates are applicable to all traffic, except as specified in this Tariff, destined to, or originating
from, all current and future rail shipping facilities located on BCOL, including any future extensions ot
modifications, for furtherance viz UP.

These rates do not apply to traffic originating from facilities located on and served by 2 CN line of
railway and being shipped by motor vehicle to a reload facility located on BCOL for subsequent
furtherance via UP. Relosd and/or Transload Facilitics shall mean failities other than production
facilities, automotive or interrnodal fucilities, or team tracks where freight is transferred from one
mode to another. Rates are not applicable to dimensional loads, articulated cars or to other traffic that
requires special handling.

A surcharge of $650 will be applicd to all Dang Goods ship regulated under the Canadian
Transportation of Dangerous Goods Regulations (commoditics with STCC code series 4800000 and
4900000),

A discount of $225 will be applied to shipper privately owned equipment and for which no car-hire or
mileage charges are applicable.

The rates will be adjusted annually, with the first sdjustment to be made on July 1, 2005, based on the
variance between the last quarterly available RCAF-A Index versus the RCAF-A Index for the same
quarter of the previous year. Indexation adjustments will be rounded to the nearest dollar. At no time
will the rates be adjusted to amounts lower than the initial rates shown in itemn 1050000. For example:
For & $100 rate at year 1, if the RCAF-A Index produces a 1% reduction for year 2 and 3,8nd 2 1%
increase for year 4, the rate will remain at $100 (the floor level) for year 2 and 3, and will be adjusted
to $101 at year 4. Conversely, if RCAF-A Index produces a 1% increase for year 2 and 3, and a 1%
veduction at year 4, the $100 starting rate will be $101 at year 2, $102 at year 3 and $101 at year 4.
The discount factor for private car supply in Item 1050000 will be adjusted annually, with the first
adjustment to be made on July 1, 200S. This discount will be adjusted by the year over year percentage
increase or decrease in the RCAF — A Index calculated as per the previous note.

The surcharge for dangeraus goods in lter 1050000 will be adjusted annually, with the first
adjustment to be made on July 1, 2005. This surcharge will be adjusted by the year over year
percentage increase or decrease in the Consumer Price Index ~ All Items 25 published by Statistics
Canada in Table 1 of Catalog 62-001. For clarity, the srithmetical average of the last 12 months
available will be divided by the arithmetical average of the previous |2 months period.

If future industry innovations allow car loadings in excess of 120 tons per car, CN will then publish a
new weight category for cars with net weight over 120 tons by extrapolating from the rates in place for
_the lower weight categories.

Definitions

A - APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 66 TONS.
B - APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 85 TONS.
C - APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 105 TONS.
D - APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 120 TONS.

BC CANIM

| Destination LA 1B ch
B

1D
I BCNORTH VANCOUVER | § 1,227 sTs08 1.772 s 1905
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TARIFF CN ?777?27-AA

Effective July XX, 2004.

Item No: 1060000-AA

CANADIAN NATIONAL Expires with CN lease termination. Item Pages: 2

Origi Destination A B C D

BC CHASM BC NORTH VANCOUVER | § 1,227 $ 1,504 $1,772 $ 1,905
BC CLINTON BC NORTH VANCOUVER | $1,227 $ 1,504 $1,172 $ 1,905
BC ENTERPRISE BC NORTH VANCOUVER | $1,227 $1,504 $1,772 $ 1,905
BC EXETER BC NORTH VANCOUVER | § 1,227 $ 1,504 $1,72 $ 1,905
BCFLYINGU BCNORTH VANCOUVER | § 1,227 $1,504 $1,772 $ 1,905
BC FOUNTAIN BCNORTH VANCOUVER | § 1,227 $ 1,504 51,7712 $ 1,905
BC GLENFRASER BC NORTH VANCOUVER | § 1,227 $1,504 $1,7712 $ 1,905
BC GRAHAM BC NORTH YANCOUVER | § 1,227 $1,504 st $ 1,905
BCKELLY LAKE BC NORTH VANCOUVER | $1,227 $ 1,504 $ L1712 $ 1,905
BC KOSTER BC NORTH VANCQUVER | § 1,227 51,504 $1772 $ 1,905
BCLACLA HACHE BC NORTH VANCOUVER | $ 1,227 31,504 31,772 $ 1,905
BC LILLOOET BC NORTH VANCOUVER | § 1,227 $1,504 $1,772 $ 1,905
BC LIME BCNORTH VANCOUVER | $ 1227 $ 1,504 51,972 $ 1,905
BC LONE BUTTE BC NORTH VANCOUVER | § 1,227 $ 1,504 $1,772 $ 1,905
BC MORAN BC NORTH VANCOUVER | § 1,227 $ 1,504 §1,772 $ 1,905
BC ONWARD BC NORTH VANCOUVER | $ 1,227 $ 1,504 $1,772 $ 1,905
BCPAVILION BC NORTH VANCOUVER | $1.227 $1,504 $1,1M2 $ 1,905
BCPOTTER BCNORTH VANCOUVER | $1,.227 $1,504 $1,772 $ 1,908
BC TATTON BC NORTH VANCOUVER | $ 1,227 $1,504 $1,772 $ 1,905
BC WILLIAMS LAKE BC NORTH VANCOUVER | § 1,227 51,504 $1,772 $ 1,905
BC WRIGHT BC NORTH VANCOUVER | $ 1,227 $ 1,504 $1,772 $ 1,905
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TARIFF CN ?77772-AA

Effective July XX, 2004. Item No: 1070000-AA

CANADIAN NATIONAL Expires with CN lease termination. Item Pages: 2

Commodity(ies) :
STCC Number(s) :
Route(s) :
Charge(s) :
Note(s) :

Conditions Applicable Against All Traffic

All Commodities.

CNO:CN
PER CAR

Price applics in Canadian funds.
In addition, rates herein are subject 10 chargeabie services, where incurred, and all other rules
stipulated in Tariff CN 9000 series, Tariff CN 6400, 6544 and 6580 serics, supplements thereto and
reissues thereof as provided for in jtem 40.
Rates apply to the load movement with no charge for the empty car movement.
These rates are applicable to all traffic, except as specified in this Tariff, destined to, or originating
from, all current and future rail shipping facilitics located on BCOL, including any future extensions or
modifications, for furtherance via UP.
These rates do not apply to traffic originating from facilities located an and served by a CN line of
raitway and being shipped by motor vehicle to a reload facility located on BCOL for subsequent
furtherance via UP. Reload and/or Transload Facilities shall mean facilities other than production
facilities, automotive or intermodal facilities, or team tracks where freight is transferred from one
mode to another. Rates are not applicable to dimensional loads, articulated cars or to other traffic that
requires special handling.
A surcharge of $650 wili be applied to all Dangerous Goods shipments regulated under the Canadian
Transportation of Dangerous Goods Regulations (commodities with STCC code series 4800000 and
4900000).
A discount of $225 will be applied to shipper privately owned equipment and for which no car-hire or
ileage charges are applicabl
The rates will be adjusted annually, with the first adjustment to be made on July 1, 2005, based on the
variance between the last quarterly available RCAF-A Index versus the RCAF-A Index for the same
quarter of the previous year. Indexation adjustments will be rounded to the nearest dollar. At no time
will the rates be adjusted to amounts lower than the initial rates shown in item 1050000. For example:
For 2 $100 rate at year 1, if the RCAF-A Index produces a 1% reduction for year 2and 3, and a 1%
increase for year 4, the rate will remain at $100 (the floor level) for year 2 and 3, and will be adjusted
to $10} at year 4. Conversely, if RCAF-A Index produces a 1% increase for year 2 and 3, and a 1%
reduction at year 4, the 5100 starting rate will be $101 at year 2, $102 at year 3 and $101 at year 4.
The discount factor for private car supply in ltem 1050000 will be adjusted annually, with the first
adjustment to be made on July 1, 2005. This discount will be adjusted by the year over year percentage
increase or decrease in the RCAF - A Index calculated as per the previous note.
The surcharge for dangerous goods in Item 1050000 will be adjusted annually, with the first
adjustment to be made on July 1, 2005. This surcharge will be adjusted by the year over year
percentage increase or decrease in the Consumes Price Index — Al ltems as published by Statistics
Canada in Table 1 of Catalog 62-001. For clarity, the arithmetical average of the last 12 months
available will be divided by the arithmetical average of the previous 12 months period.
If future industry innovations allow car loadings in excess of 120 tons per car, CN will then publish a
new weight category for cars with net weight over 120 tons by extrapolating from the rates in place for
the lower weight categories.
(2) Applies only from rail facilities at Prince George } d on BCOL.

Deflnitions

COw>

- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 66 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 85 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 105 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 120 TONS.

Origin

{ Destination [A |8 [ c Ip




m TARIFF CN ?77773-AA
Effective July XX, 2004, Jem No: 1070000-AA

CANADIAN NATIONAL Expires with CN lease termination. item Pages: 2

Origin Destination 1A B C D

BC ALEXANDRIA BC NORTH VANCOUVER | $ 1,521 $ 1,580 31,886 $2.026
BC AUSTRALIAN BC NORTH VANCOUVER | $ 1,521 $ 1,580 $ 1,886 $2,026
BC BARLOW BC NORTH VANCOUVER | $ 1,521 $ 1,580 $ 1,886 $2,026
BC BARNEY BC NORTH VANCOUVER | § 1,521 $ 1,580 $ 1,886 $2,026
BC BRIDGE BC NORTH VANCOUVER | § 1,521 $ 1,580 $ 1,886 $2,026
BC COLEBANK BC NORTH VANCOUVER | $1,521 $ 1,580 $ 1,886 $2,026
BC COTWOOD BC NORTH VANCOUVER | §1,521 $ 1,580 $ 1,836 $2,026
BC CRYSDALE BC NORTH YANCOUVER | $1,521 $1,580 $ 1,886 $ 2,026
BC DRAGON BC NORTH VANCOUVER | $ 1,521 $ 1,580 $1,886 $2,026
BC DUNKLEY BC NORTH VANCOUVER | $1,521 $1,580 $ 1,886 $2,026
BC FRASERVIEW BC NORTH VANCOUVER | § 1,521 $ 1,580 $1,886 $2,026
BC GIBRALTER BC NORTH VANCOUVER | $ 1,521 $ 1,580 $ 1,886 $2,026
BC GREENING BC NORTH YANCOUVER | $ 1,521 $1.580 $ 1,886 $2,026
BC HIXON BC NORTH VANCOQUVER | $1,521 $ 1,580 $ 1,886 $2,026
BC KERSLEY BC NORTH VANCOUVER { $1.521 $ 1,580 $ 1,885 $2,026
BCKILLY BC NORTH VANCOUVER | $ 1,521 $1,580 $ 1,886 $ 2,026
BC MACALISTER BC NORTH VANCOUVER | $ 1,521 $1,580 $ 1,886 $2,02
BC MACKIN BC NORTH VANCOUVER | $1,521 $1,580 $ 1,886 $2,026
BC MCEWAN BC NORTH VANCOUVER | $1,521 $ 1,580 $ 1,886 $2,026
BC ODELL BC NORTH VANCQUVER | § 1,521 $ 1,580 $ 1,886 $2,026
BC PRINCE GEORGE () BC NORTH VANCOUVER | $1,521 $1,580 $ 1,886 $ 2,026
BC PRINCE GEORGE ICT BC NORTH VANCOUVER | $1,521 $1,580 $ 1,886 $2,026
BC QUAW BC NORTH VANCOUVER | §$1,52) $1,580 $ 1,886 $2,026
BC QUESNEL BC NORTH VANCOUVER | § 1,521 $ 1,580 $1.886 $2,026
BC REDROCK BC NORTH VANCOUVER | $1,521 $ 1,580 $ 1,886 $2,026
BC SALMON VALLEY BCNORTH VANCOUVER | $1,521 $1,580 $ 1,886 $ 2,026
BC SODA CREEK BC NORTH VANCOUVER | § 1,521 $1,580 $ 1,886 $2,026
BC STONER BC NORTH VANCOUVER | § 1,521 $ 1,580 $ 1,886 $2,026
BC TABOR BC NORTH VANCOUVER | §1,521 $ 1,580 $ 1,886 $2,026
BC WALKER BC NORTH VANCOUVER | 51,521 $1,580 $ 1,886 $2,026
BC WESTPLY BC NORTH VANCOUVER | § 1,521 $ 1,580 $ 1,886 $ 2,026
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TARIFF CN ?27772.AA

Effective July XX, 2004, Itemn No: 1080000-AA

CANADIAN NATIONAL Expires with CN lease termination. Item Pages: 2

Commodity(ies) :
STCC Number(s) :
Route(s) :
Charge(s) :
Note(s) :

Couditions Applicable Against All Traffic

All Commodities.

CNO:CN
PER CAR

Price applies in Canadian funds.

In addition, rates herein are subject to chargeable services, where incurred, and all other rules
stipulated in Tariff CN 9000 series, Tariff CN 6400, 6544 and 6580 series, supplements thereto and
reissues thereof as provided for in Item 40.

Rates apply to the load movement with no charge for the empty car movement.

These rates are applicable to all traffic, except as specified in this Tariff, destined to, or originating
from, all current and future rail shipping facilities located on BCOL, including any future extensions or
modifications, for furtherance via UP.

These rates do not apply to traffic originating from facilities located on and served by a CN line of
ratlway and being shipped by motor vehicle to a reload facility located on BCOL for subsequent
furtherance via UP. Reload and/or Transload Facilities shall mean facilities other than production
facilitics, automotive or intermadal facilities, or team tracks where freight is transferred from one
mode to another. Rates are not applicable to dimensional loads, articulated cars or to other traffic that
requires special handling.

A surcharge of $650 will be applied to all Dangetous Goods shipments regulated under the Canadian
Transportation of Dangt Goods R { dities with STCC code serics 4800000 and
4900000).

A discount of $225 will be applied 1o shipper privately owned equipment and for which no car-hire or
mileage charges are applicable.

The rates will be adjusted annually, with the first adjustment to be made on July 1, 2005, based on the
variance between the last quarterly available RCAF-A Index versus the RCAF-A Index for the same
quarter of the previous year. Indexation adjustments will be rounded to the nearest dollar. At no time
will the rates be adjusted to amounts lower than the initial rates shown in item 1050000. For example:
For 4 $100 rate at year |, if the RCAF-A Index praduces a 1% reduction for year 2 and 3, and a 1%
increase for year 4, the rate will remain at $100 (the floor level) for year 2 and 3, and will be adjusted
to $101 at year 4. Conversely, if RCAF-A Index produces a 1% increase for year 2 and 3, and a 1%
reduction at year 4, the $100 starting rate will be $101 at year 2, $102 at year 3 and S101 at year 4.
The discount factor for private car supply in Item 1050000 will be adjusted annually, with the first
adjustment to be made on July 1, 2005. This discount will be adjusted by the year over year percentage
increase or decrease in the RCAF - A Index calculated as per the previous note.

The surcharge for dangerous goods in ltem 1050000 will be adjusted annually, with the first
adjustiment to be made on July 1, 2005. This surcharge will be adjusted by the year over year
percentage i ord in the C: Price Index — All Items as published by Statistics
Canada in Table 1 of Catalog 62-001. For clarity, the arithmetical average of the Jast 12 months
availsble will be divided by the arithmetical average of the previous 12 months period.

If future industry innovations allow car loadings in excess of 120 tons per car, CN will then publish a
new weight category for cars with net weight over 120 tons by extrapolating from the rates in place for
the lower weight categories.

(2) Applies only to customer facilities at Dawson Creek located on BCOL.

(3) Line infrastructure not graded for 286,000 1bs.

Deflnitions

Sawy

- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 66 TONS.,
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 85 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 105 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 120 TONS.




U\l TARIFF CN 727772-AA l
Effective July XX, 2004. Hem No: 1080000-AA

CANADIAN NATIONAL Expires with CN lease terminstion. Item Pages: 2

Origin : Destination A B C D

BC AZOUZETTA BC NORTH VANCOUVER | $ 1,957 $2,136 $ 2,489 $2,671
BC BALDONNEL BC NORTH VANCOUVER | $1,957 $2,136 $ 2,489 G)NA
BC BLUFF BC NORTH YVANCOUVER | $ 1,957 $2,136 $2489 (3) N/A
BC BOND BC NORTH VANCOUVER | 51,957 $2,136 $2489 HN/A
BC BULKLEY HOUSE BC NORTH VANCOUVER | § 1,957 $2,136 $2489 BGYNA
BC CARP BC NORTH VANCOUVER | $1,957 $2,136 $ 2,489 GYN/A
BC CASWELL BC NORTH VANCOUVER | § 1,957 $2136 $ 2,489 $267
BC CHETWYND BC NORTH VANCOUVER | $ 1,957 $2,136 $2,489 $2,67!
BC CONNELLY BC NORTH VANCOUVER | $1,957 $2,136 $2,489 (IN/A
BC DAWSON CREEK (2) BC NORTH VANCOUVER | § 1,957 $2,136 £248% () N/A
BC DOKIE BC NORTH VANCOUVER | § 1,957 $2,136 $2489 $ 2,67
BC DRIFTWOOD BC NORTH VANCOUVER | $1,957 $2,136 $ 2,489 (3)N/A
BC FALLS BC NORTH VANCOUVER | §$ 1,957 $2,136 $2,489 $2,671
BC FOSS BC NORTH VANCOUVER | § 1,957 $2,136 $2,489 (BYN/A
BC FT ST JAMES BC NORTH VANCOUVER | $1,957 $2,136 $ 2,489 (3) N/A
BC FT ST JOKN BC NORTH VANCOUVER | §1,957 $2,136 $2,489 GYNA
BC GARBITT BC NORTH VANCOUVER | $ 1,957 $2,136 $ 2,489 $2,671
BC GROUNDBIRCH BC NORTH VANCOUVER | § 1,957 $2,136 $ 2,489 (3 NA
BC HODDA BC NORTH VANCOUVER | $1,957 $2,136 $ 2,489 $2,671
BC HULCROSS BC NORTH VANCOUVER | § 1,957 $2,136 $2,489 $ 2,671
BC KENNEDY BC NORTH VANCOUVER | $1,957 $2,136 $ 2,489 $2,6M
BC KISKATINAW BC NORTH VANCOUVER | § 1,957 $2,136 $ 2,489 BGIN/A
BC LEMORAY BC NORTH VANCOUVER | § 1,957 $2,136 $2,489 $2,671
BC LEO CREEK BC NORTH VANCOUVER | § 1,957 $2,136 § 2,489 GYN/A
BC LIERSCH BCNORTH VANCOUVER | § (,957 $2,136 $ 2,489 GYNA
BC LOVELL BC NORTH VANCOUVER | §1,957 $2,136 $2,489 G)NA
BC MACKENZIE BC NORTH VANCOUVER | § 1,957 $2,136 $2,489 (IN/A
BC MCINTYRE BC NORTH VANCOUVER | § 1,957 $2,136 $2,489 $2,671
BC MERTON BC NORTH VANCOUVER | § 1,957 $2,136 $2,489 (MHNA
BC MINARET BC NORTH VANCOUVER | § 1,957 $2,136 $2,489 )N/
BC MOSQUE BC NORTH VANCOUVER | § 1,957 $2,136 $2,489 (3IN/A
BC NATION BC NORTH VANCOUVER | § 1,957 $2,136 $2489 (3)N/A
BC PERRY BC NORTH VANCOUVER | § 1,957 $2,136 $ 2,489 @ NA
BC PINESUL BC NORTH VANCOUVER | § 1,957 $2,136 $2,489 $2,671
BCPROGRESS BC NORTH VANCOUVER | $ 1,957 $2,136 $2,489 B)N/A
BC SEPTIMUS BC NORTH VANCOUVER | $1,957 $2,136 $ 2,489 (BYN/A
BC SLOANE BC NORTH VANCOUVER | §1,957 $2,136 $ 2,489 (3YN/A
BC SUNDANCE BC NORTH VANCOUVER | § 1,957 $2,136 $ 2,489 {(3)N/A
BC TACHEEDA BC NORTH VANCOUVER | §1,957 $2,136 $ 2489 $2,671
BC TACHIE BC NORTH VANCOUVER | § 1,957 §2,136 $ 2,489 (HINA
BCTAKLA BC NORTH VANCOUVER | § 1,957 $2,136 $2489 GIN/A
BC TAYLOR BC NORTH VANCOUVER | $1,957 $2,136 $2,489 (HN/A
BC TEKO BC NORTH VANCOUVER | § 1,957 $2,136 $2489 QYN/A
BC TETANA BC NORTH VANCOUVER | § 1,957 $2,136 $ 2,489 (AYN/A
BC TREMBLAY BC NORTH VANCOUVER | § 1,957 $2,136 $2489 () Nra
BC TREMBLEUR BC NORTH VANCOUVER | § 1,957 $2,136 $ 2,489 (3)N/A
BC URQUHART BCNORTH VANCOUVER | § 1,957 $2,136 $ 2,489 ) NA
BC WABI BCNORTH VANCOUVER | § 1,957 $2,136 $2,489 BYN/A
BC WAKELY BC NORTH VANCOUVER | § 1,957 52,136 $ 2,489 $2,67
BC WORTH BC NORTH VANCOUVER | § 1,957 $2,136 $ 2,489 3)N/A




N

TARIFF CN 777277.AA

Effective July XX, 2004, Item No: 1090000-AA

CANADIAN NATIONAL Expires with CN lease termination. Ttem Pages: 2

Commodity(ies}) :

Route(s) :
Charge(s) :
Note(s) :

STCC Number(s) :

Conditions Applicable Against A}l Traffic

All Comynadities.

CN0: CN
PER CAR

Price applies in Canadian funds.

In addition, rates herein are subject to chargeable services, where incurred, and all other rules
stipulated in Tariff CN 9000 series, Tariff CN 6400, 6544 and 6580 series, supplements thereto and
reil thereof as provided for in Item 40.

Rates apply to the load movement with no charge for the empty car movement.

These rates arc applicable to all traffic, except as specified in this Tariff, destined to, or originating
from, all current and future rail shipping facilities located on BCOL, including any future extensions or
modifications, for furtherance via UP.

These rates do not apply to traffic originating from facilities located on and served by & CN line of
railway and being shipped by motar vehicle to a reload facility located on BCOL for subsequent
furtherance via UP. Reload and/or Transioad Facilities shall mean facilities other than production
facilities, autornotive or intermodal facilities, or teamn tracks where fmgm is transferred from one
mode to another. Rates are not applicable to d ional loads, articulated cars or to other traffic that
requires special handling.

A surcharge of $650 will be applied to all Dangerous Goods shipments tegulated under the Canadian
Transportation of Dang Goods Regulations (commodities with STCC code series 4800000 and
4900000).

A discount of $225 will be applied to shipper privately owned equipment and for which no car-hite or
mileage charges are applicable.

The rates will be adjusted annually, with the first adjustment to be made on July 1, 2005, based on the
variance between the last quanerly avallable RCAF-A Index versus the RCAF-A Index for the same
quarter of the previous year. ion adj will be ded to the nearest dollar. At no time
will the rates be adjusted 1o amounts lower than the initia] rates shown in item (050000. For example:
For a $100 rate at year 1, if the RCAF-A Index produces & 1% reduction for year 2 and 3, and a 1%
increase for year 4, the rate will remain at $100 (the floor level) for year 2 and 3, and will be adjusted
to $101 at year 4. Canversely, if RCAF-A Index produces a 1% increase for year 2 and 3, and 2 (%
reduction at year 4, the $100 starting rate wiil be $101 at year 2, $102 at year 3 and $101 at year 4,
The discount factor for private car supply in Item 1050000 will be adjusted annually, with the first
adjustmmt to be made on July 1, 2005. This discount will be adjusted by the year over year percentage
increase or decrease in the RCAF - A Index calculated as per the previous note.

The surcharge for dangerous goods in Item 1050000 will be adjusted annually, with the first
adjustment to be made on July 1, 200S. This surcharge will be adjusted by the year over year
percentage increase or decrease in the Consumer Price Index — All Items as published by Statistics
Canada in Table 1 of Catalog 62-001. For clarity, the arithmetical average of the last 12 months
available will be divided by the arithmetical average of the previous 12 months period.

If future industry innovations allow car loadings in excess of 120 tons per car, CN will then publish a
new weight category for cars with net weight aver 120 tons by extrapolating from the rates in place for
the lower weight categories.

(3) Line infr; not graded for 286,000 Ibs between Chetwynd, BC and Fort Nelson, BC.

Definitions

- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 66 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 5 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 105 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 120 TONS.

ANEEEE

gin

| Destination {a 1B tc _Ibp




AN TARIFF CN 222277.AA
Effective July XX, 2004, Ttem No: 1090000-AA

CANADIAN NATIONAL Expires with CN lease termination. Item Pages: 2
O, Destination A B C D

BC BEATTON BC NORTH VANCOUVER | $2,716 $ 2,896 $3,267 GIN/A
BC BLUE HILLS BC NORTH VANCOUVER | $2,716 $ 2,896 $3.267 (GYN/A
BCBUICK BC NORTH VANCOUVER | $2.716 $2,896 $3,267 (BIN/A
BC EKWAN BC NORTH YANCOUVER | $2,716 $ 2,896 $ 3,267 (IN/A
BCELLEH BC NORTH VANCOUVER | $2,716 $2,896 $3,267 QYN/A
BC FONTAS BC NORTH VANCOUVER | $2,716 $ 2,896 $ 3,267 (BIN/A
BC FT NELSON BC NORTH VANCOUVER | $ 2,716 $ 2,896 $3,267 (3IN/A
BC GUTAH BC NORTH VANCOUVER | §2,716 $ 2,896 $ 3,267 B)N/A
BCKLUA BCNORTH VANCOUVER | $2,716 $ 2,896 $ 3,267 G)NA
BC MURDALE BC NORTH VANCOUVER | § 2,716 $2,896 $3,267 BYNA
BC NEEDLEY BCNORTH VANCCUVER | $2,716 $ 2,896 $3,267 @N/A
BC NITEAL BC NORTH VANCOUVER | §2,716 $ 2,896 $ 3,267 @ByN/A
BC SIKANNI BC NORTH VANCOUVER | §2,716 $2,896 $3,267 GYN/A
BC SILVER LAKE BC NORTH YANCOUVER | $2,716 $ 2,896 $3,267 (GYNA
BC TAMARACK BC NORTH VANCOUVER | §2,716 $ 2,896 $ 3,267 (GYN/A
BC ZEKE BC NORTH VANCOUVER | $2,716 $ 2,896 $ 3,267 (3) NVA




CANADIAN NATIONAL Expires with CN lease termination. Item Pages: 2

TARIFF CN 727727-AA

Effective July XX, 2004. Iterm No: 1150000-AA

Commodity(ies) :
STCC Number(s) :
Route(s) :
Charge(s) :
Note(s) :

Conditions Applicable Against All Traffic

All Commodities.

CNO0:CN
PER CAR

Price applies in Canadian funds.
In addition, rates herein are subject to chargeable services, where incurred, and all other rules
stipulated in Tariff CN 9000 series, Tariff CN 6400, 6544 and 6580 serics, supplements thereto and
reissues thereof as provided for in Item 40.
Rates apply to the load movement with no charge for the empty car movement.
These rates are applicable to all raffic, except as specified in this Tariff, destined Vo, or originating
from, all current and future rail shipping facilities located on BCOL, including any future extensions or
modifications, for furtherance via UP.
These rates do not apply to traffic originating from facilities located an and served by a CN linc of
railway and being shipped by motor vehicle to a reload facility located on BOOL for subsequent
furtherance via UP. Reload and/or Transload Facilities shall mean facilities other than production
facilities, automotive or intermodal facilities, or team tracks where freight is transferred from one
meode to another. Rates are not spplicable to dimensional loads, articulated cars or to other traffic that
requires special handling.
A surcharge of $650 will be applied to all Dangerous Goods shipments regulated under the Canadi:
Transportation of Dangerous Goods Regulations (commodities with STCC code series 4800000 and
4900000).
A discount of $225 will b: lpplmd to shipper privately owned equipment and for which no car-hire or
ileage charges are app
The rates will be adjusted annually, with the first adjustment to be made on July 1, 2005, based on the
variance between the last qumerly available RCAF-A Index versus the RCAF-A Index for the same
quarter of the previous year. ion adj will be ded to the nearest dollar. At no time
will the rates be adjusted fo amounts Jower than the initial rates shown in item 1050000. For example:
For a $100 rate at year 1, if the RCAF-A Index produces a 1% reduction for year 2and 3, and a 1%
increase for year 4, the rate will remain at $100 (the floor level) for year 2 and 3, and will be adjusted
to $101 at year 4. Conversely, if RCAF-A Index produces a 1% increase for year 2 and 3, and a 1%
reduction at year 4, the $100 starting rate will be $101 at year 2, $102 at year 3 and $101 at year 4,
‘The discount factor for private car supply in Item 1050000 will be adjusted annually, with the first
adjustment to be made on July 1, 2005. This discount will be adjusted by the year over year percentage
increase or decrease in the RCAF — A Index calculated as per the previous note.
The surcharge for dangerous goods in Item 1050000 will be adjusted annually, with the first
adjustment to be made on July 1, 2005. This surcharge will be adjusted by the year over year
percentage increase or decrease in the Consumer Price Index — All Items 2s published by Statistics
Canada in Table 1 of Catalog 62-001. For clarity, the arithmetical average of the last 12 months
available will be divided by the arithmetical average of the previous 12 months period.
If future industry innovations allow car loadings in excess of 120 tons per car, CN will then publish a
new weight category for cars with net weight over 120 tons by extrapolating from the rates in place for
the lower weight categories.

A
B
C
D

Definitions

- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 66 TONS.
~ APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 85 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 105 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 120 TONS.

Ori | Destination TA 1B _lc ID
I BC NORTH VANCOUVER ™ | BC BIRKEN | 5693 1$717 ['$766 | s815

L




m TARIFF CN ?77777-AA

Effective July XX, 2004. Item No: 1150000-AA
CANADIAN NATIONAL Expires with CN lease termination. Item Pages: 2
Origin Destination A B C D
BC NORTH VANCOUVER | BC BRITANNIA $693 sT7 $766 s 815
BC NORTH VANCOUVER | BC BRUNSWICK $693 s $766 $815
BC NORTH VANCOUVER | BC CHEAKAMUS $693 ST7 $ 766 $ 815
BCNORTH VANCOUVER | BC CREEKSIDE $ 693 sN7 $766 s 815
BC NORTH VANCOUVER | BC DARCY $ 693 ST\ $766 s 815
BC NORTH VANCOUVER | BC GARIBALDI $693 sN7 5766 $8ls
BC NORTH VANCOUVER | BC GATES 5693 s$717 5766 $ 815
BC NORTH VANCOUVER | BC HORSESHOE BAY $693 s7 $ 766 $ 815
BC NORTH VANCOUVER | BC MARNE $693 $77 $ 766 $815
BC NORTH VANCOUVER | BC MONS 5693 s7 $ 766 s 815
BC NORTH VANCOUVER | BC MOUNT CURRIE $693 $717 $ 766 $ 815
BC NORTH VANCOUVER | BC PEMBERTON $693 $717 $ %6 $ 815
BC NORTH VANCOUVER | BC PORTEAU $693 $717 $766 $3815
BC NORTH VANCOUVER | BCRETASKIT $693 sN7 $766 s 815
BC NORTH VANCOUVER | BC SEATON 5693 $ 717 $766 $ 815
BC NORTH VANCOUVER | BC SHALALTH $693 sN7 $ 766 $ 8IS
BC NORTH VANCOUVER | BC SPETCH 5693 $17 $ 766 $ 818
BC NORTH VANCOUVER | BC SQUAMISH $693 $TN7 $ 766 $ 85
BC NORTH VANCOUVER | BC SQUAMISH DCK $693 s$Nn7 $ 766 $815
BC NORTH VANCOUVER | BC TISDALL $ 693 $7 $ 766 $ 815
BC NORTH VANCOUVER | BC WEDGE $693 $N7 3 766 $ 815
BC NORTH VANCOUVER | BC WHISTLER £ 693 $717 $ 766 S BIS




CANADIAN NATIONAL Expires with CN lease termination. Item Pages: 2

TARIFF CN 777?27-AA

Effective July XX, 2004. Item No: 1160000-AA

Commodity(ies) :
STCC Number(s) :
Route(s) :
Charge(s) :
Note(s) :

Conditions Applicable Against A}l Traffic

All Commodities.

CNO:CN
PER CAR

Price applies in Canadian funds.

in addition, rates hercin are subject to chargeable services, where incurred, and all other rules
stipulated in Tariff CN 9000 series, Tariff CN 6400, 6544 and 6580 scries, supplements thereto and
reissues thereof as provided for in Item 40,

Rates apply to the Joad movement with no charge for the empty car movement.

These rates are applicable to all traffic, cxcept as specified in this Tariff, destined to, or originating
from, all current and future rail shipping facilities Jocated on BCOL, including any future extensions or
modifications, for furtherance via UP.

These rates do not apply to traffic originating from facilities located on and served by a CN line of
railway and being shipped by motor vehicle to a reload facility located on BCOL for subsequent
furtherance via UP. Reload and/or Transload Facilities shall mean facilities other than production
facilities, automotive or intermodal facilities, or team tracks where freight is transferred from one
mode ta another. Rates are not applicable to di ional loads, articulated cars or to other traffic thay
requires special handling.

A surcharge of $650 will be applied to all Dang Goods shi gulated under the Canadi
Transportation of Dangerous Goods Regulations (commodities with STCC code series 4800000 and
4900000).

A discount of $225 will be applied to shipper privately owned equipment and for which no car-hire or
mileage charges are applicable.

The rates will be adjusted annually, with the first adjustment to be made on July 1, 2005, based on the
variance between the last quarterty available RCAF-A Index versus the RCAF-A Index for the same
quaster of the previous year. Indexation adj will be rounded to the dollar. At no time
will the rates be adjusted to amounts lower than the initial rates shown in item 1050000. For example:
For 2 $100 rate at year 1, if the RCAF-A Index produces a 1% reduction for year 2 and 3, and a 1%
increase for year 4, the rate will rmain at $100 (the floor Jevel) for year 2 and 3, and will be adjusted
to $101 at year 4. Conversely, if RCAF-A Index produces a 1% increase for year 2 and 3, and a 1%
reduction at year 4, the $100 starting rate will be $101 at year 2, $102 at year 3 and $101 at year 4.
The discount factor for private car supply in Item 1050000 will be adjusted annually, with the first
adjustment to be made on July 1, 2005. This discount will be adjusted by the year over year percentage
increase or decrease in the RCAF ~ A Index calculated as per the previous note.

The surcharge for dangerous goods in ltem 1050000 will be adjusted annually, with the first
adjustment to be made on July 1,2005. This surcharge will be adjusted by the year over year
percentage increase or decrease in the Consumer Price Index — All Items as published by Statistics
Canada in Table 1 of Catalog 62-001. For clarity, the arithmetical average of the last 12 months
available will be divided by the arithmetical average of the previous 12 months period.

If future industry innovations allow car loadings in excess of 120 tons per car, CN will then publish a
new weight category for cars with net weight aver 120 tons by extrapolating from the rates in place for

the lower weight ies,

oWy

Definitions

- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 66 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 85 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 105 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 120 TONS.

, Origin | Destination TA B 1c |p |
BCNORTH VANCOUVER BC CANIM ['s1.227 s 1,504 151,772 I's 1,905 |




TARIFF CN ?2??2?2-AA
Effective July XX, 2004,

Item No: 1160000-AA

CANADIAN NATIONAL Explres with CN lease termination. Item Pages: 2
O Destination A B C D

BC NORTH VANCOUVER BC CHASM $1,227 $1,504 $1,772 $ 1,905
BC NORTH VANCOQUVER BC CLINTON $1,227 $ 1,504 $1,772 $ 1,905
BC NORTH VANCOUVER BC ENTERPRISE $ 1,227 $ 1,504 $1,772 $ 1,905
BC NORTH VANCOUVER BC EXETER $1,227 $1,504 $1,712 $ 1,905
BC NORTH VANCOUVER BCFLYING U $1,227 $1,504 $1,772 $ 1,905
BC NORTH VANCOUVER BC FOUNTAIN $1,227 $1,504 $1,71712 $ 1,905
BC NORTH VANCOUVER BC GLENFRASER 1227 $ 1,504 $1,772 $ 1,905
BC NORTH VANCOUVER BC GRAHAM $ 1,227 $ 1,504 §1,772 $ 1,905
BC NORTH VANCOUVER BCKELLY LAKE $1227 $ 1,504 1,772 $1,905
BC NORTH VANCOUVER BC KOSTER 51,227 $ 1,504 $1,772 $ 1,905
BCNORTH VANCOUVER BC LAC LA HACHE $1,227 $1,504 $1,772 $ 1,905
BC NORTH VANCOUVER BC LILLOOET 51227 $ 1,504 $1,7972 51,905
BC NORTH VANCOUVER BC LIME $1,227 $ 1,504 $1,7272 $ 1,905
BC NORTH VANCOUVER BC LONE BUTTE 51,227 $1,504 $1,772 $ 1,905
BC NORTH VANCOUVER BC MORAN $1,227 $ 1,504 $1,772 $ 1,905
BCNORTH VANCOUVER BC ONWARD $1,227 $ 1,504 $1,772 $ 1,905
BC NORTH VANCOUVER BC PAVILION $1,227 $ 1,504 $1,772 $1,905
BC NORTH YVANCOUVER BC POTTER $1,227 $ 1,504 $1,712 $ 1,905
BC NORTH VANCOUVER BC TATTON $1227 $1,504 $1,772 $ 1,905
BCNORTH VANCOUVER BC WILLIAMS LAKE $1,227 $ 1,504 $1,772 $1,903
BC NORTH VANCOUVER BC WRIGHT $ 1,227 $ 1,504 $1,772 $ 1,905




TARIFF CN ?27?77-AA
Effective July XX, 2004. I1tem No: 1170000-AA
CANADIAN NATIONAL Expires with CN Iease termination, Hem Pages: 2
Conditious Applicable Against Al} Traffic
Commodity(ies) : All Commodities.
STCC Numbet(s) :
Route(s) : CNO:CN
Charge(s) : PER CAR
Note(s) : - Price applics in Canadian funds.

- In addition, rates herein are subject to chargeable services, where incurred, and all other rules
stipufated in Tariff CN 9000 serics, Tariff CN 6400, 6544 and 6580 series, supplements thereto and
reissues thereof as provided for in Item 40.

- Rates apply to the Joad movement with no charge for the empty car movement.

- These rates are applicable to all traffic, except as specified in this Tariff, destined to, orongmanng
ftom, al] current and future rail shnppmg facilities located on BCOL, including any future ex or
modifications, for furth via UP,

- These rates do not apply to traffic originating from facilities located on and served by a CN line of
railway and being shipped by motor vehicle to a refoad facility located on BCOL for subsequent
furtherance via UP. Reload and/or Transload Facilities shall mean facilities other than production
facilities, automotive or intermodal facilities, or team tracks where freight is transferred from one
mode to another. Rates are not applicable to dimensional loads, articulated cars or to other traffic that

requires special handling.

- Asurchargcof%iwallbcapplmdtoall!‘ g Goods shi lated under the Canadi:
Transportation of Dangerous Goods Regulations (commodities with STCC code series 4800000 and
4900000).

- Adiscount of $225 will be applied to shipper privately owned equipment and for which no cas-hire or
mileage charges are applicable.

- The rates will be adjusted annually, with the first adjustment to be made on July 1, 2005, based on the
variance between the last quarterly available RCAF-A Index versus the RCAF-A Index for the same
quarter of the previous year. Indexation adjustments will be rounded to the nearest dollar. At no time
will the rates be adjusted to amounts Jower than the initial rates shown in item 1050000, For example:
For a $100 rate at year 1, if the RCAF-A Index produces a 1% reduction for year 2and 3,and a 1%
increase for year 4, the rate will remain at $100 (the floor level) for year 2 and 3, and will be adjusted
1o $101 at year 4. Conversely, if RCAF-A Index produces a 1% increase for year 2 and 3, and a 1%
seduction at year 4, the $100 starting rate will be $101 at year 2, $102 at year 3 and $101 at year 4.

- The discount factor for private car supply in ftem 1050000 will be adjusted annually, with the first
adjustment to be made on July 1, 2005. This discount will be adjusted by the year over year percentage
increase or decrease in the RCAF A Index calculated as per the previous nofe.

- The surcharge for dangerous goods in Item 1050000 will be adjusted annually, with the first
ldjnsnnenl 1o be made on July 1,2005. This surcharge will be adjusted by the year over year

ord in the Consumer Price Index ~ All Items as published by Statistics
Cmadn in Table 1 of Catalog 62-001. For clarity, the arithmetical average of the last 12 months
available will be divided by the arithmetical average of the previous 12 months period.

- If future industry innovations allow car loadings in excess of 120 tons per car, CN will then publish a
new weight category for cars with net weight over 120 tons by extrapolating from the rates in place for
the lower weight categories.

=__(2) Applies only to rail facilities at Prince George located on BCOL

Definitions

- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT <66 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 85 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 105 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 120 TONS.

Origin | Destination LA ~IB [ ¢ D |

ToOw>




m TARIFF CN 727777.AA
Effective July XX, 2004. Item No: 1170000-AA

CANADIAN NATIONAL Expires with CN lease termination. Ttem Pages: 2

Origin Destination A B C 1D

BC NORTH VANCOUVER | BC ALEXANDRIA $1,521 $ 1,580 $ 1,886 $2,026
BC NORTH VANCOUVER | BC AUSTRALIAN $1,52) $1,580 $ 1,386 $2,026
BCNORTH VANCOUVER | BC BARLOW $1,521 $1,580 $1,886 $2,026
BC NORTH VANCOUVER | BC BARNEY 51,521 $1,580 $ 1,886 52,026
BCNORTH VANCOUVER | BC BRIDGE $ 1,521 $1,580 $1,886 $2,026
BCNORTH VANCOUVER | BC COLEBANK $1,521 $1,580 $ 1,886 52,026
BCNORTH VANCOUVER | BC COTWOOD $1,521 $1,5%0 $ 1,286 $2,026
BC NORTH VANCOUVER | BC CRYSDALE $1,521 $ 1,580 $1,886 $2,026
BC NORTH VANCOUVER | BC DRAGON §1,521 $ 1,580 $ 1,886 $2,026
BCNORTH VANCOUVER | BC DUNKLEY $1,521 $1,580 $ 1,886 $ 2,026
BC NORTH VANCOUVER | BC FRASERVIEW $1,521 $1,580 $1,886 $2,026
BCNORTH VANCOUVER | BC GIBRALTER $ 1,521 $1,580 $ 1,886 $2,026
BC NORTH VANCOUVER | BC GREENING $ 1,52 $1,580 $ 1,886 $2,026
BC NORTH VANCOUVER | BC HIXON $1,521 $ 1,580 $ 1,886 $2,026
BC NORTH VANCOUVER | BC KERSLEY $1,521 $1,580 51,886 $2,026
BC NORTH VANCOUVER | BCKILLY $1,521 $ 1,580 $ 1,886 $2,026
BC NORTH VANCOUVER { BC MACALISTER $ 1,521 $ 1,580 5 1,886 $2,026
BCNORTH VANCOUVER | BC MACKIN $1,521 $ 1,580 $ 1,886 $202
BCNORTH VANCOUVER | BC MCEWAN $1,521 $1,580 $ 1,886 $2,026
BCNORTH VANCOUVER | BC ODELL $ 1,521 $ 1,580 $1,886 $2,026
BCNORTH VANCOUVER | BCPRINCE GEORGE(2) | §1.521 $ 1,580 $ 1,886 $2,026
BC NORTH VANCOUVER { BC PRINCE GEORGE ICT | $ 1,521 51,580 $ 1,886 $2,026
BCNORTH VANCOUVER | BC QUAW $1,521 $1,580 51,886 $2,02%
BC NORTH VANCOUVER | BC QUESNEL 51,521 $1,580 S 1,886 $2,026
BC NORTH VANCOUVER | BC REDROCK $ 1,521 51,580 $ 1,886 $2,026
BC NORTH VANCOUVER | BC SALMON VALLEY $ 1,521 $1,580 $1,886 $2,026
BC NORTH VANCOUVER | BC SODA CREEK $ 1,521 $ 1,580 $ 1,886 $2,026
BC NORTH VANCOUVER | BC STONER $1,521 $1,580 $ 1,886 52,026
BC NORTH VANCOUVER | BC TABOR $ 1,521 $1,580 $ 1,886 $2,026
BCNORTH VANCOUVER | BC WALKER $1,521 $1,580 $ 1,836 $ 2,026
BC NORTH VANCOUVER | BC WESTPLY $ 1,521 $ 1,580 $ 1,886 $ 2,026




CANADIAN NATIONAL Expires with CN fease termination. Item Pages: 2

TARIFF CN 227772-AA
Effective July XX, 2004. Ttem No: 1180000-AA

Commodity(ies) :
STCC Number(s) :
Route(s) :
Charge(s) :
Note(s) :

Conditions Applicable Against All Traffic

AN Commodities.

CNO:CN
PER CAR

Price applies in Canadian funds.

In addition, rates herein are subject to chargeable services, where incurred, and all other rules
stipulated in Tariff CN 9000 series, Tariff CN 6400, 6544 and 6580 scries, supplements thereto and
reissues thereof as provided for in ltem 40.

Rates apply to the load movement with no charge for the cmpty car movement.

These rates are applicable to all traffic, except as specified in this Tariff, destined to, or originating
from, all current and future rail shipping facilities located on BCOL, including any future extensions or
modifications, for furtherance via UP.

These rates do not apply to traffic originating from facilities located on and served by a CN line of
railway and being shipped by motor vehicle to a reload facility located on BCOL for subsequent
furtherance via UP. Reload and/or Transload Facilities shall mean facilities other than production
facilities, automotive or intermodal fucilities, or team tracks where freight is transferred from one
mode to another. Rates are not applicable to dimensional loads, articulated cars or to other traffic that
requires special handling.

A surcharge of $650 will be applied to all Dang Goods ship regulated under the Canadian
Transportation of Dangerous Goods Regulations (commodities with STCC code series 4800000 and
4900000).

A discount of $225 wil] be applied to shipper privately owned equipment and for which no car-hire or
mileage charges are applicable.

The rates will be adjusted annually, with the first adjustment to be made on July 1, 2005, based on the
variance b the last q 1y available RCAF-A Index versus the RCAF-A Index for the same
quarter of the previous year. Indexation adjustments will be rounded to the nearest doilar. Atno time
will the rates be adjusted to amounts lower than the initial rates shown in item 1050000. For example:
For a $100 rate at year 1, if the RCAF-A Index produces a 1% reduction for year 2and 3,and a 1%
increase for year 4, the rate will remain at $100 (the floor level) for year 2 and 3, and will be adjusted
to $101 at year 4. Conversely, if RCAF-A Index produces a 1% increase for year 2 and 3, and 2 1%
reduction at year 4, the $100 starting rate will be $101 at year 2, $102 at year 3 and $101 at year 4.
The discount factor for private car supply in ltem 1050000 will be adjusted annually, with the first
adjustment to be made on July 1, 2005. This discount will be adjusted by the year over year percentage
increase or decrease in the RCAF — A Index calculated as per the previous note.

‘The surcharge for dangerous goods in Item 1050000 will be adjusted annually, with the first
adjustroent to be made on July 1, 2005. This surcharge will be adjusted by the year over year
percentage i ord in the C Price Index — All Items as published by Statistics
Canada in Table | of Catalog 62-001. For clarity, the arithmetical average of the last 12 months
available will be divided by the arithmetical average of the previous 12 months period.

1f future industry innovations allow car loadings in excess of 120 tons per car, CN will then publish a
new weight category for cars with net weight over 120 tons by extrapolating from the rates in place for
the lower weight categorics.

(2) Applies only to customer facilities at Dawson Creck located on BCOL.

(3) Line infrastructure not graded for 286,000 Ibs.

UaOw>»

Definitions

- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 66 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 85 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 105 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 120 TONS.




m TARIFF CN 777272-AA
Effective July XX, 2004. Ytem No: 1180000-AA

CANADIAN NATIONAL Expires with CN lease termination. Item Pages: 2
Origin | Destination A B C D
BC NORTH VANCOUVER BC AZOUZETTA $ 1957 $2,136 $2.489 £2,671
BC NORTH VANCOUVER BC BALDONNEL $1,957 $2,136 $ 2,489 (3)N/A
BC NORTH VANCOUVER BC BLUFF $1957 $2,136 $2,489 (BIN/A
BC NORTH VANCOUVER BC BOND 31957 $2,136 $ 2,489 (NA
BC NORTH VANCOUVER BC BULKLEY HOUSE $ 1,957 $2,136 $2,489 (Q)N/A
BC NORTH VANCOUVER BC CARP 51,957 $2,136 $2,489 (BIN/A
BC NORTH VANCOQUVER BC CASWELL $ 1,957 $2,136 $2,48% $2,67
BC NORTH VANCOUVER BC CHETWYND $ 1,957 $2,136 $2489 $2,671
BC NORTH VANCOUVER BC CONNELLY $ 1,957 $2,136 $2,48% BINA
BC NORTH VANCOUVER BC DAWSON CREEK (2) $ 1,957 $2,136 $2,489 (3)N/A
BC NORTH VANCOUVER BC DOKIE $ 1,957 $2,136 $ 2,489 $2671
BC NORTH VANCOUVER BC DRIFTWOQD $ 1,957 $2,136 $2,489 (BIN/A
BC NORTH VANCOUVER BCFALLS $1,957 $2,136 $2,489 $2,671
BC NORTH VANCOUVER BCFOSS $ 1957 $2,136 $2,489 (BINA
BC NORTH VANCOUVER BC FT ST JAMES $ 1,957 $2,136 $2,489 GINA
BC NORTH VANCOUVER BC FT ST JOHN $ 1,957 $2,136 $2,489 (BYNA
BC NORTH VANCOUVER BC GARBITT $ 1,957 $2,136 $2,489 $2,671
BC NORTH VANCOUVER BC GROUNDBIRCH $ 1,957 $2,136 $2,489 @BYNA
BC NORTH VANCOUVER BC HODDA $ 1,957 $2,136 $2,489 $2671
BCNORTH VANCOUVER BC HULCROSS $ 1,957 $2,136 $2,489 $2,671
BC NORTH YVANCOUVER BC KENNEDY $ 1,957 $2,136 $2,489 $2,671
BC NORTH VANCOUVER BC KISKATINAW $1,957 32,136 §2,489 (3IN/A
BC NORTH VANCOUVER BC LEMORAY $ 1,957 $2,136 $2,439 $2,671
BC NORTH VANCOUVER BC LEO CREEK $1,957 $2,136 $2,489 (BINA
BC NORTH VANCOUVER BC LIERSCH $1,957 $2,136 $2489 (BIN/A
BC NORTH VANCOUVER BC LOVELL $1,957 $2,136 $2489 GIN/A
BC NORTH VANCOUVER BC MACKENZIE $1,957 $2,136 $2489 (3) NA
BC NORTH VANCOUVER BCMCINTYRE $ 1,957 $2,136 $2489 $2,671
BC NORTH VANCOUVER BC MERTON $1.957 $2,136 $2,489 (3)N/A
BC NORTH YVANCOUVER BC MINARET $1,957 $2,136 $2,489 (B)N/A
BC NORTH VANCQUVER BC MOSQUE $1,957 $2,136 $2,489 (3)N/A
BC NORTH VANCOUVER BC NATION $ 1,957 $2,136 $2,489 (BIN/A
BC NORTH VANCOUVER BC PERRY $1,957 $2,136 $ 2,489 (3YN/A
BC NORTH VANCOUVER BC PINESUL $ 1,957 $2,136 $2,48% $2,671
BC NORTH VANCOUVER BC PROGRESS $ 1,957 $2,136 $2,489 (G)NA
BC NORTH VANCOUVER BC SEPTIMUS $1,957 $2,136 $2,489 (AIN/A
BC NORTH VANCOUVER | BC SLOANE $1957 $2,136 $2489 GINA
BC NORTH VANCOUVER BC SUNDANCE $ 1,957 $2,136 $2,489 (YNA
BC NORTH VANCOUVER BC TACHEEDA $ 1,957 $2,136 $2,489 $2671
BC NORTH VANCOUVER BC TACHIE §1,957 §2,136 $2,489 ()N/A
BC NORTH YANCOUVER BC TAKLA 31,957 $2,136 $2489 (3)N/A
BC NORTH VANCOUVER BC TAYLOR $ 1957 $2,136 $2,489 (3IN/A
BC NORTH YANCOUVER BC TEKO $ 1,957 $2,136 $ 2,489 (3)N/A
BC NORTH VANCOUVER BC TETANA 51,957 $2,136 $2,489 (3)N/A
BC NORTH VANCOUVER BC TREMBLAY $1.957 $2,136 $2,489 (3)N/A
BC NORTH VANCOUVER BC TREMBLEUR 31,957 $2,136 $2,489 BGYN/A
BC NORTH VANCOUVER BC URQUHART $1,957 $2,136 $2,489 (3)N/A
BC NORTH VANCOUVER BC WABI $1,957 $2,136 $2,489 (3)N/A
BC NORTH YANCOUVER BC WAKELY $1,957 $2,136 $ 2,489 $2.671
BC NORTH VANCOUVER BC WORTH $ 1,957 $2,136 $ 2,489 (3} N/A




TARIFF CN 772777-AA

Effective July XX, 2004. Item No: 1190000-AA

CANADIAN NATIONAL Expires with CN lease termination, Ttern Pages: 2

Commodity(ics) :
STCC Number(s) :
Route(s) :
Charge(s) :
Note(s) :

Conditions Applicable Against All Traffic

All Commodities.

CNO:CN
PER CAR

Price applies in Canadian funds.

In addition, rates herein are subject to chargeable services, where incurred, and all other rules
stipulated in Tariff CN 9000 series, Tariff CN 6400, 6544 and §580 series, supplements thereto and
reissues thereof as provided for in Item 40.

Rates apply to the load movement with no charge for the empty car movement.

These rates are applicable to all traffic, except as specified in this Tariff, destined to, or originating
from, all current and future rail shipping facilitics located on BCOL, including any future extensions or
madifications, for furtherance via UP.

These rates do not apply to traffic ariginating from facilities located on and served by a CN linc of
railway and being shipped by motor vehicle to a reload facility located on BCOL for subsequent
furtherance via UP. Reload and/or Translosd Facilities shall mean facilities other than production
facilities, automotive or intermodal facilities, or team tracks where freight is transferred from one
mode to another. Rates are not applicable tc dimensional loads, articulated cars or to other traffic that
requires special bandling.

A surcharge of $650 will be applied to all Dang; Goods shipments regulated under the Canadian
Transy ion of Dang Goods Regulations ( dities with STCC code series 4800000 and
4900000).

A discount of $§225 will be applied to shipper privately owned equipment and for which no car-hire or
mileage charges are applicable.

The rates will be adjusted annually, with the first adjustment to be made on July 1, 2005, based on the
variance between the last quarterly available RCAF-A Index versus the RCAF-A Index for the same
quarter of the previous year. Indexation adjustments will be rounded to the nearest doilar. At no time
will the rates be adjusted to amounts lower than the initial rates shown in item 1050000. For example:
For a $100 rate at year 1, if the RCAF-A Index produces a 1% reduction for year 2and 3, and a 1%
increase for year 4, the rate will remain at $100 (the floor level) for year 2 and 3, and will be adjusted
to $101 at year 4. Conversely, if RCAF-A Index produces a 1% increase for year 2 and 3, and a 1%
reduction at year 4, the $100 starting rate will be $10J at year 2, $102 at year 3 and $101 at year 4.
The discount factor for private car supply in Item 1050000 will be adjusted annually, with the first
adjustment to be made on July 1, 2005. This discount will be adjusted by the year over year percentage
increase or decrease in the RCAF ~ A Index calculated as per the previous note.

The surcharge for dangerous goods in Item 1050000 will be adjusted annually, with the first
adjustment 1o be made oa July 1, 2005. This surcharge will be adjusted by the year over year
percentage increase or decrease in the Consumer Price Index — All Items as published by Statistics
Canada in Table 1 of Catalog 62-001. For clarity, the arithmetical average of the last 12 months
available will be divided by the arithmetical average of the previous 12 months period.

If future industry innovations allow car Joadings in excess of 120 tons per car, CN will then publish a
new weight category for cars with net weight over 120 tons by extrapolating from the rates in place for
the lower weight categories.

- _(3) Line infrastructure not graded for 286,000 lbs between Chetwynd, BC and Fort Nelson, BC.

Deflnitions

UOw>

- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 66 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 85 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 105 TONS.
- APPLICABLE FOR CARS WITH ACTUAL LOAD WEIGHT < 120 TONS.

| Origin

| Destination | A I I'c iD




TARIFF CN 277277-AA

Effective July XX, 2004.

Item No: 1190000-AA

CANADIAN NATIONAL Expires with CN lease termination. Item Pages: 2

Origin Destinatlon A B C D

BC NORTH VANCOUVER BC BEATTON $2,716 *1 $2,896 $ 3,267 (B)N/A
BC NORTH VANCOUVER BC BLUE HILLS $2716 $ 2,896 $ 3,267 (3)N/A
BC NORTH YANCOUVER BC BUICK $2,716 $2,896 $3,267 (3IN/A
BC NORTH VANCOUVER BC EKWAN $2716 $2,896 $3,267 (ANA
BC NORTH VANCOUVER BC ELLEH 32,716 $2,896 $3,267 (3)NA
BC NORTH VANCOQUVER BC FONTAS $2,716 $2,896 $3,267 YA
BC NORTH VANCOUVER BC FT NELSON $2,716 $ 2,896 $ 3,267 () NA
BC NORTH YANCOUVER BC GUTAH $2,716 $ 2,896 $ 3,267 (3)NA
BC NORTH VANCOUVER BCKLUA $2,716 $2,89% $ 3,267 3YNA
BC NORTH VANCOUVER BC MURDALE $2,716 $2,896 $3,267 (3INA
BC NORTH VANCOUVER BC NEEDLEY $2,716 $2,896 $3,267 (3IN/A
BC NORTH VANCOUVER BC NITEAL $2,716 $ 2,896 $3,267 (G)NA
BC NORTH VANCOUVER BC SIKANNI $2,716 $ 2,896 $3,267 BYN/A
BC NORTH VANCOUVER BC SILVER LAKE $2716 $2,896 $ 3,267 (GYN/A
BC NORTH VANCOUVER BC TAMARACK $2,716 32,89 $ 3,267 (BYNA
BC NORTH VANCOUVER BC ZEKE $2,716 $ 2,896 $ 3,267 (3YNA
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rMAR-15-2084 11:28 FROM:CDN TRANSPIRTATION

po A Secrétaire

Office
des transports
du Canada

Date: 2004 -03- 15§

Canadian
Transportation

Agency

Certificat n*
Certificate No. 97001-1

Certificat d°sptitude délivré 3 Certificate of fitness issued 1o
Canadinn Natiopal Railway Company/

Compagnie des chemins de fer natjonaux dy Canada

par 1'Office dcs wansports du  Canada
corformément A 1'alinéa 93(1)¢) de 1a Lot sur les
transports au Canada, L.C. (1996), c¢h. 10,
permettant 3 la Compagnic des chemins de fer
nationaux du Canada et i toutes ses filiales,
détenues en propri¢té cxclusive ounon, lesquelies
sont énoncées en annexe, d'exploiter ou de
construire des chemins de fer au Canada,

/p\’-khoc(.u__

by the Canadian Transportation Agency pursuant
to paragraph 93(1)(¢) of the Canada
Transportation Act, S.C., 1996, ¢. 10 which
permits the Canadian National Railway Company
and all ofits subsidiaries, whally-owned ornot, as
set out in the Appendix, o uperate or construct
railways in Csnada.

Jf\ Secremary
Office des transports du Canada

Canadian ‘L'ransportation Agency

Canadi

TO: 15143934296 P.7/8




[ —

MIR-~15-2004 11:28 FROM: CDON TRANSPORTATION 8199535253

Annexe

Compagnie des chemins d¢ fer nationaux du
Canada

Propriétés ferroviaires du Canadien National
Inc.

Compagnie du chemin de fet dc Québec etdu
Lac St-Jean

Compagnic canadienne du chemin de fer du
Nord québécois

St. Clair Tunnel Compuny

Compagnic du complexc ferroviaire
Shawinigan

Canada Southern Reilway Company
Ecorail Ltd.

BC Rail Ltd.

Appendix

Canadian National Railway Company
Canadian National Railway Properties Inc.

Quebeec and Lake Saint John Railway
Company

Canadian Northern Quebcec Railway Company

St. Clair Tunnel Company

Shawinigan Terminal Railway Compuany

Canada Southern Railway Company
Ecorail Ltd.
BC Rail Lud.

TD: 15143994296 P.8/8




SCHEDULE D
OTHER AGREEMENTS

Service Improvement Undertaking

Open Gateway Tariffs




SCHEDULEE
TWENTY-FIVE MILE RATE GROUPS

Peace River Area Origination Pelnts ts VC CN Mainlise Origination Palnts ta VC
| 2SPifiRanGrom ORIGIN DllicgpereVC ORIGIN
728950 STONY PLAIN [AB 7427
781778 ALBRIGHT® AR 7672 ACHESGN [aB 7518
_*.;_m'_ 76,1 EDMONTON B 63
776800 GRANDB PRAIRIB __IAB T34 STURGEON AB 2302
[ WEMBLEY ¥ AB 7860 [BEAMER AB 7396
[DIMSDALE® AB 7926 FT SASKATCHBWAN _ AB 7917
GAUDIN AB 1926
01825 (CLATRMONT AB 8049 LAMONT 4B 021
| SEXSMITH AB 3119 RYLEY AB 3154
MUNDARE AB 186
A8 1242
£26-85¢ [WOKING AB 052 VBOREVILLE AB 9366
YCROFT. AB 1419 VIKING AR ™
LAVOY AB 1463
281478 SPIRIT RIVER AB 8523 IRMA AB T4
[WANHAM AB 165
AT900 VERMILION AB 154
3018238 QIROUXVILLE AB 9205 CHAUVIN AB 912
$26-950 RALHER AB 9266 LLOYDMINSTER SK 9345
[DONNELLY AB 3 MARSHALL X 6.3
ML ENNAN AB 930.3
951918 KINUSO AB 953.2 MAIDSTONE Jsx 969
AB 960.6 uNITY sK 5722
PRAIRIB AB 566
AMPA AB 967.2
976-1008 TUDAH AB 9783 scorT SK 9374
PRACE RIVER AB 985.3
1001-1025 GRIMSHAW AB 10017 LANDIS SK. 10075
[NORTH BATTLEFORD SK 1019.9
lBRADA IsX 1023
1026-1880 [RIGGAR sx. 1030.1
1061-1075 [MANNING AB 10526 [RADISSON S 10627
HoTCHKIES AB 10664
1076-1100 memu AB 1081.4 SASKATOON lsx 1085.3
] CLAVEY SK 1100
1tst-1125 KEG RIVER, AB 11256 ALLAN Sk 11306
11261150 [WaTROUS X 11484
11511178 DIXON sx 1162
[HUMBOLDT sxc 11566
[NoKOMIS Sk uz.2
11761200 [IGH LBVEL AB 102 sx 1852
BOOTH £3 1190.1
1 RAYMORB [sx 194

© deaotes Post-Trapsaction mileage.
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News Releases

&

CN announces partnership with BC Rail

Partnership will benefit province’s forest products industry,
ensure effective rail competition and promote economic
development of B.C.’s North

VANCOQUVER, Nov. 25, 2003 - CN announced today it will pay the B.C. government $1
billion in cash to acquire the outstanding shares of BC Rail Ltd., along with the right tc
operate over BC Rail’s roadbed under a long-term lease. BC Rail’s rail bed will remain in
public hands, with CN assuming responsibility for rail transportation and infrastructure
maintenance.

E. Hunter Harrison, president and chief executive officer of CN, said: “CN is pleased that
the B.C. government has selected us to partner with BC Rail. Our financial strength,
operating excellence, and investment in the future of BC Rail will create lasting economic
value for all of B.C.

“Purchasing the BC Rail franchise is a strategically important initiative for CN, one that
will strengthen our forest products business and that has significant scope for
shareholder value creation.

“We firmly believe our plan for BC Rail will best serve the province's forest products
industry, northern communities and vital tourism trade. The rail combination will offer BC
Rail shippers unparalleled routes to major NAFTA and international markets - a new
network of routes that will strengthen the competitiveness of the B.C. economy.

“Our partnership with B.C. also reflects CN’s commitment to promote open and fait
competition and to share the transaction’s synergies with shippers. We will offer BC
Rail’'s shippers the ‘best of both worlds’ - the efficiencies and route advantages of CN’s
single line-service to key markets, and the option of routing traffic to other railways at
the Vancouver gateway at lower average rates than those now charged by BC Rail.”

Harrison said: “Another key objective of our partnership is economic and community
development in B.C.’s North. First, we will locate our B.C. North Division office in Prince
George and inject new work into the city’s BC Rail shop complex. These initiatives will
assure local decision-making and a highly responsive work force to meet the needs of BC
Rail shippers, and help mitigate the employment impact of new rail efficiencies. Second,
CN is committed to grow freight volumes in the Northwest Corridor in cooperation with
the Port of Prince Rupert. And third, we will actively support the introduction of new and
exciting train tours over BC Rail between Vancouver, Whistler and the B.C. North. CN
and BC Rail will soon request proposals from qualified companies to select third party
operators for these trains.”

Page 1 of 3

9/23/2004
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CN - News - CN's Eastern Canada Region chief to retire Page 2 of 3

CN plans to invest one million dollars in a new state-of-the-art wheel shop at BC Rail’s
Prince George Shop complex, and will in-source wheel work currently contracted out and
assign CN system freight car and locomotive work to the facility.

Harrison also said: “CN has extensive experience in working with Aboriginal groups,
supports the treaty process and will respect existing agreements and protocols with BC
Rail.”

The integration of CN and BC Rail operations will be conducted in step-by-step fashion
over a three-year period, ensuring a smooth transition for shippers and fair treatment of
employees.

Excluding 115 employees who are already inactive, BC Rail currently has a workforce of
1,380 employees. CN'’s operating plan in future will require a workforce of 950, including
95 employees who would be surplus were it not for the company’s plan to perform new
mechanical wark at BC Rail’s Prince George shops, and 60 employees to be relocated
within CN’s system in Western Canada. CN estimates 250 BC Rail employees are eligible
for early retirement, and that the remaining 180 job reductions will be accomplished by
attrition or severance.

“We will do our utmost to work with BC Rail communities to pursue growth opportunities
and to find creative ways to lessen the impact of our operating plan on employment
levels,” said Harrison.

CN expects the combined CN/BC Rail networks to generate revenue gains from market
share captured from trucks, and to produce cost synergies from new operating
efficiencies and greater asset utilization. CN will finance the transaction with debt and
expects it to be accretive to its earnings per share and free cash flow in the first year of
BC Rail operation.

Harrison said: “CN is a shareholder focused company. Since the company's initial public
offering in November 1995, CN's share price has grown by almost 500 per cent.

“CN has a record of flawlessiy bringing other railroads into its system. This success has
delivered real benefits to shippers, shareholders and employees. We expect nothing less
in the integration of BC Rail into CN’s network.”

The B.C. government will enact legislation to effect the partnership with CN. The
transaction is subject to approval by Canada’s Competition Bureau and is expected to
close in the first quarter of 2004.

Information on the partnership and maps of the combined networks are available at
www.cn.ca/BCRailpartnership, or click on the CN-BC Rail icon on CN's home page.

This news release contains forward-looking statements. CN cautions that, by their
nature, forward-looking statements involve risk and uncertainties and that its results
could differ materially from those expressed or implied in such statements. Reference
should be made to CN’s most recent Form 40-F filed with the United States Securities
and Exchange Commission, and the Annual Information Form filed with the Canadian
securities regulators, for a summary of major risks.

Canadian National Railway Company spans Canada and mid-America, from the Atlantic
and Pacific oceans to the Gulf of Mexico, serving the ports of Vancouver, Prince Rupert,
B.C., Montreal, Halifax, New Orleans, and Mobile, Ala., and the key cities of Toronto,
Buffalo, Chicago, Detroit, Duluth, Minn./Superior, Wis., Green Bay, Wis., Minneapolis/St.
Paul, Memphis, St. Louis, and Jackson, Miss., with connections to all points in North
America.

http://www.cn.ca/news/newsreleases/2003/en_news20031125.shtml 9/23/2004
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CN - News - CN’s Eastern Canada Region chief to retire Page 3 of 3
Contacts:

Media Investment Community

Graham Dallas Robert Noorigian

(604) 501-5306 (514) 399-0052

(604) 609-5465 (until the close of business
Nov. 28, 2003)

Mark Hallman
(905) 669-3384

This page was last updated on July 20, 2004

By accessing and using this Web site, you agree to its Legal Terms and Conditions.
Privacy
© 2004, Canadian National Railway Company

http://www.cn.ca/news/newsreleases/2003/en_news20031125.shtml 9/23/2004
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News Releases

CN enters consent agreement with Canada’s Competition
Bureau on BC Rail Partnership

$1-billion transaction expected to close by mid-July 2004

VANCOUVER, July 2, 2004 — CN announced today that it has reached a consent
agreement with Canada’s Competition Bureau regarding its BC Rail Partnership and
plans to close the $1-billion transaction by mid-July 2004.

The consent agreement, filed with the Competition Tribunal today, builds on CN’s
promise of last fall to share merger efficiencies with BC Rail shippers and assure them
competitive transportation options through its Open Gateway Rate and Service
Commitment.

Under that commitment, shippers will be able to choose CN to reach markets, enjoying
faster transit times, or they can route traffic over BC Rail to connecting railways at the
Vancouver gateway at lower rates and with better service than exist today on BC Rail.
CN has negotiated agreements with three connecting railroads at Vancouver ~ Canadian
Pacific, Burlington Northern Santa Fe and Union Pacific - to ensure shippers routing
options.

The consent agreement will also maintain competitive rates and service for grain
shippers in the Peace River region.

E. Hunter Harrison, president and chief executive officer of CN, said: “CN is pleased to
move ahead with this transaction and is ready to integrate the 1,500-mile BC Rail into
our North American network spanning Canada and mid-America. We brought Illinois
Central and Wisconsin Central into the CN family in a flawless fashion, and we expect
nothing less in our integration of BC Rail.

“As we move forward with our partnership, we firmly believe CN’s network and service
advantages will strengthen the competitiveness of BC Rail shippers and help position
Northern B.C. for new economic growth.”

The Competition Bureau began its review of the CN-BC Rail Partnership after CN and the
British Columbia government announced Nov. 25, 2003, that CN would acquire all
shares outstanding of BC Rail, and the right to operate over BC Rail’s roadbed under a
long-term lease. Provincial legislation approving the partnership became law in
December 2003. No further approvals are required before closing.

Information on the partnership is available at www.cn.ca/BCRailpartnership

This news release contains forward-looking statements. CN cautions that, by their nature, forward-looking
statements involve risk and uncertainties and that its results could differ materially from those expressed

]

Page 1 of 2
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or implied in such statements. Reference should be made to CN’s most recent Form 40-F filed with the
United States Securities and Exchange Commission, and the Annual Information Form filed with the
Canadian securities regulators, for a summary of major risks.

Canadian National Railway Company spans Canada and mid-America, from the Atlantic
and Pacific oceans to the Gulf of Mexico, serving the ports of Vancouver, Prince Rupert,
B.C., Montreal, Halifax, New Orleans, and Mobile, Ala., and the key cities of Toronto,
Buffalo, Chicago, Detroit, Duluth, Minn./Superior, Wis., Green Bay, Wis., Minneapolis/St.
Paul, Memphis, St. Louis, and Jackson, Miss., with connections to all points in North

America.
Contacts:
Media Investment Community
Mark Hallman Robert Noorigian
System Director, Media Relations Vice-President, Investor Relations
(905) 669-3384 (514) 399-0052

This page was last updated on July 20, 2004

By accessing and using this Web site, you agree to its Legal Terms and Conditions.
Privacy
© 2004, Canadian National Railway Company

http://www.cn.ca/news/newsreleases/2004/en_News20040702.shtml 9/28/2004
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