SUPERIOR COURT
(Commercial Division)

CANADA
PROVINCE OF QUEBEC
DISTRICT OF ST-FRANCOIS

No.: 450-11-000167-134

DATE: January 23, 2013

PRESIDING : THE HONOURABLE JUSTICE GAETAN DUMAS, J.S.C.

IN THE MATTER OF THE PLAN OF COMPROMISE AND ARRANGEMENT OF:

MONTREAL, MAINE & ATLANTIC CANADA CO. (MONTREAL, MAINE &
ATLANTIQUE CANADA CIE)

Debtor-Petitioner
-and-

RICHTER ADVISORY GROUP INC. (RICHTER GROUPE CONSEIL INC.)

Monitor
-and-

RAILROAD ACQUISITION HOLDINGS LL.C

-and-

PERSONAL AND MOVABLE REAL RIGHTS REGISTRAR

-and-

THE LAND REGISTRARS FOR THE LAND REGISTRY OFFICES FOR THE
REGISTRATION DIVSIONS OF: BROME, CAMPTON, FRONTENAC, MISSISQUOI,
ROUVILLE, ST-HYACINTHE, ST-JEAN, SHEFFORD, SHERBROOKE, STANSTEAD

Mise en cause

APPROVAL AND VESTING ORDER

[I] CONSIDERING the Petitionet’s Motion for the Issuance of (i) an Order Authorizing the
Sale of the Assets of the Petitioner and for (ii) a Vesting Order (the “Motion”), in respect of a
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sale transaction contemplated by an Asset Purchase Agreement dated December 12, 2013, as
amended by an amendment effective as of January 16, 2014, a copy of which is attached to
this Order as Schedule “A”, including any authorized amendments thereof and all schedules
and exhibits thereto (the “Agreement”) by and among Railroad Acquisition Holdings LLC,
on the one hand, and Montreal, Maine & Atlantic Canada Co. (the “Debtor”) and Robert J.
Keach, as Chapter 11 trustee (the “Trustee”) for the estate of Montreal Maine & Atlantic
Railway, Ltd. (‘MMA US” and, together with the Debtor, the “Sellers”), on the other hand,
providing for, among other things, the sale of substantially all of the assets of the Sellers and
the assumption and assignment of certain executor contracts and unexpired leases (the “Sale”)
to Railroad Acquisition Holdings LLC or its assignee(s) (the “Purchaser”);

CONSIDERING the affidavit and the exhibits in support of the Motion, as well as the
Monitor’s report filed in support thereof;

CONSIDERING the submissions of counsel present at the hearing; and

GIVEN the provisions of the CCAA and, in particular, Section 36 thereof;

FOR THESE REASONS, THE COURT:

GRANTS the Motion;

DECLARES sufficient the service and notice of the Motion and hereby dispenses with
further service thereof;

ORDERS that terms with initial capitals used herein and not otherwise defined shall have the
meaning ascribed to them in the Motion or the Agreement, as the case may be;

ORDERS AND DECLARES that the Agreement and all of its terms, conditions, schedules,
exhibits and ancillary documents are hereby fully and finally approved. The Debtor is
authorized and directed to take any and all actions necessary to fulfill its obligations under the
Agreement, and comply with the terms of, the Agreement and to consummate the Sale
pursuant to, and in accordance with, the terms and conditions of the Agreement and this
Order, without further leave of the Court;

ORDERS AND DECLARES that the Debtor is authorized to take any and all further actions
as may reasonably be requested by the Purchaser for the purpose of assigning, transferring,
granting, conveying, and conferring to the Purchaser the Assets or as may be necessary or
appropriate for the performance of the obligations as contemplated by the Agreement without
further leave of the Court;

ORDERS that this Order shall be binding in all respects upon all known and unknown
creditors of, and holders of equity interests in, the Debtor and any and all other parties in
interest, including, without limitation, any holders of Liens, Claims, and Interests (including
holders of any rights or claims based on any putative successor or transferee liability), the
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Monitor, the Sellers and each of the affiliates, subsidiaries, successors and assigns of each of
the foregoing;

ORDERS that upon the Closing this Order shall be deemed to constitute for all purposes a
full and complete general assignment, conveyance, and transfer of all of the Debtor’s right,
title and interest in, to and under the Assets and a bill of sale transferring good and marketable
title in the Assets to the Purchaser free and clear of all Liens, Claims, and Interests of any
kind or nature, with the exception of the Assumed Liabilities. Each and every federal,
provincial, and local governmental agency, quasi-agency, or department is hereby directed to
accept this Order and any and all documents and instruments necessary and appropriate to
consummate the transactions contemplated herein;

ORDERS AND DECLARES that upon the delivery of a Monitor’s certificate to the
Purchaser at Closing substantially in the form attached as Schedule “B” hereto (the
“Monitor’s Certificate”), all of the Debtor’s right, title, benefit and interest in and to the
Assets shall vest absolutely and exclusively in the Purchaser, free and clear of and from:

(a) any and all right, title, interest, security interest (whether contractual, statutory, or
otherwise), hypothecs (legal or contractual), prior claims, mortgages, pledges, deeds of
trust, trusts or deemed trusts (whether contractual, statutory or otherwise), liens
(statutory or otherwise), executions, levies, charges, or other financial or monetary
claims, options, rights of first offer or first refusal, voting trust agreements, transfer
restrictions, real property licenses, encumbrances, conditional sale arrangements,
leasing agreements or other similar restrictions of any kind, whether or not they have
attached or been perfected, registered or filed and whether secured, unsecured, legal,
possessory or otherwise, including, without limiting the generality of the foregoing: (i)
any encumbrances or charges created by any Order of this Honourable court in these
proceedings; (ii) all charges, security interests or claims evidenced by registrations
pursuant to the Civil Code of Québec, the Registre des droits personnels et réels
mobiliers (Québec), the Bank Act (Canada) and any other applicable legislation
providing for a security interest in personal, movable, real or immovable property or
recorded with the Canadian Intellectual Property Office pursuant to the Trade-marks
Act (Canada), except for any easements or servitudes of record as of the date of the
Initial Order that run with the land under applicable non-bankruptcy law and may not
be impaired (collectively, the “Liens”);

(b) the following claims: (i) any and all claims or causes of action based on or arising
under any Environmental Laws (as defined in the Agreement) or that constitute
Environmental Liabilities (as defined in the Agreement), (ii) any and all claims or
causes of action based on or arising under any tort, wrongful death, personal injury,
property damage, strict liability, products liability, common carrier or similar liability,
including, without limitation, any and all claims or causes of action arising out of or
relating to the Derailment, under U.S., Canadian or other law asserted against the
Monitor, Trustee, any of the Sellers, or any of their respective affiliates, subsidiaries,
directors, officers, agents, successors or assigns (collectively, the “Derailment
Liabilities”), and (iii) any and all claims or causes of action based on or arising under
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any pension laws, (iv) any and all claims or causes of action based upon or relating to
any putative successor or transferee liability, and (v) any and all other claims, causes
of action, rights, remedies, obligations, liabilities, counterclaims, cross-claims, third
party claims, demands, restrictions, responsibilities, or contribution, reimbursement,
subrogation, or indemnification claims or liabilities based on or relating to any act or
omission of any kind or nature whatsoever asserted against the Monitor, the Trustee,
any of the Sellers or any of their respective affiliates, subsidiaries, directors, officers,
agents, successors or assigns in connection with or relating to the Debtor, its
operations, its business, its liabilities, the Trustee’s and the Monitor’s marketing and
bidding process, the Auction, the Assets, the Assigned Contracts and Leases, or the
transactions contemplated by the Agreement (collectively, the “Claims™);

(c) any and all equity or other interests of any kind or nature whatsoever in or with respect
to (i) any of the Sellers or their respective affiliates, subsidiaries, successors or
assigns, (ii) the Assets, or (iii) the Assigned Contracts and Leases (collectively,
“Interests”)

with the sole exception of the Assumed Liabilities and, for greater certainty, ORDERS that
all of the Liens affecting or relating to the Assets be expunged and discharged as against the
Assets, in each case effective upon delivery of the Monitor’s Certificate to the Purchaser at
Closing and the filing of same with this Court;

DECLARES that upon the delivery of the Monitor’s Certificate to the Purchaser at Closing,
the Sale shall be deemed to constitute and shall have the same effect as a sale under judicial
authority as per the provisions of the Code of Civil Procedure and a forced sale as per the
provisions of the Civil Code of Quebec;

ORDERS that for the purposes of determining the nature and priority of Liens, Claims and
Interests, the proceeds from the sale of the Debtor’s right, title and interest in and to the
Assets shall stand in the place and stead of the Assets, and that from and after the delivery of
the Monitor’s Certificate to the Purchaser at Closing, all Liens, Claims and Interests shall
attach to the proceeds from the sale of the Debtor’s right title and interest in and to the Assets
with the same priority as they had with respect to the Assets immediately prior to the sale, as
if the Debtor’s right, title and interest in and to the Assets had not been sold and remained in
the possession or control of the person having that possession or control immediately prior to
the sale;

ORDERS AND DECLARES that except for the Assumed Liabilities, the Purchaser shall not
be responsible for, any Liens, Claims, and Interests, including, without limitation, any and all
Derailment Liabilities, any and all Environmental Liabilities, any costs incurred and expenses
paid or payable by the Sellers in connection with the administration of the Chapter 11 case or
these proceedings, including any professional fees, and any other Retained Liabilities;

ORDERS that all persons and entities shall be, and are hereby, forever prohibited, egjgined
and barred from taking any action that would adversely affect or interfere with the a}nhty of
the Sellers to transfer the Assets to the Purchaser in accordance with the terms of this Order
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and the Agreement. Additionally, effective upon the Closing, except for those persons or
entities entitled to enforce Assumed Liabilities, all persons and entities shall be, and hereby
are, forever prohibited, enjoined and barred from asserting, prosecuting, or otherwise
pursuing, whether in law or equity, in any judicial, administrative, arbitral or other
proceeding, any Liens, Claims, and Interests of any kind or nature whatsoever, including,
without limitation, any and all Derailment Liabilities, against the Purchaser, its directors and
affiliates and any of its and their respective officers, affiliates, directors, managers, partners,
employees, agents, representatives and advisors, or any of their respective property, successor
and assigns, or the Assets;

ORDERS that the Purchaser, its affiliates and its and their respective officers, directors,
managers, partners, employees, agents representatives and advisors shall not be deemed, (i) to
be a “successor” to the Debtor or its estate, the other Seller, the Trustee or any of their
respective directors, officers, agents, advisors, affiliates, subsidiaries, successors or assigns,
(i1) to have merged, de facto or otherwise, with or into any of the Sellers, or (iii) to be an alter
ego of, or a mere or substantial continuation of, any of the Sellers or the enterprise of the
Sellers under any theory of law or equity as a result of any action (or omission) taken in
connection with this Order, the Agreement or any of the transactions or documents ancillary
thereto or contemplated thereby or in connection with the acquisition of the Assets. Without
limiting the foregoing, the Purchaser, its affiliates and its and their respective officers,
directors, managers, partners, employees, agents, representatives and advisors shall not have
any successor, transferee, derivative, or vicarious liability of any kind or character with
respect to any claims, causes of action, rights or remedies against, or any liabilities or
obligations of, the Debtor, the other Seller, the Trustee or any of their respective directors,
officers, agents, advisors, affiliates, subsidiaries, successors or assigns arising out of or
relating to the Derailment;

ORDERS that neither the Purchaser, its affiliates, nor any of its and their respective officers,
directors, managers, partners, employees, agents, representatives and advisors, or any of their
respective successors and assigns, shall have, or incur any liability to, or be subject to any
action by the Debtor, the other Seller, or any of their affiliates, subsidiaries, predecessors,
successors, or assigns, arising out of the negotiation, investigation, preparation, execution, or
delivery of the Agreement, the entry of this Order, and consummation of the Sale, and
completion of any other transactions contemplated by the Agreement or any related
agreement, except as expressly provided in the Agreement and this Order;

ORDERS the Registrar of the Register of Personal and Movable Real Rights (Québec)
(hereinafter the “RPMRR?”), upon presentation of the Monitor’s Certificate and a certified
copy of this Order accompanied by the required application for registration and upon payment
of the prescribed fees, to strike and discharge all Liens registered at the RPMRR against the
Sellers, including under the names Montreal, Maine & Atlantic Canada Co., Montreal, Maine
& Atlantiqgue Canada Cie, and Montreal Maine & Atlantic Railway, Lid.;

DECLARES that in order to facilitate the administrative functions of all applicable. land
registry offices in Quebec to record the transfer of all immovable property (including, without
limitation all trackage) forming part of the Assets to the Purchaser (the “Immovable
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Property”) and to record the discharge of all Liens, Claims and Interests registered against
the Immovable Property, the Purchaser shall prepare and provide to the Debtor the legal
description of the Immovable Property in a document substantially in the form attached as
Schedule “D”. If the Debtor does not notify the Purchaser in writing within five (5) business
days of receipt of the legal description that it contests the legal description provided and the
grounds of such contestation or, if such contestation is settled and confirmed in writing by the
Debtor and the Purchaser, then the Debtor shall be deemed to accept the legal description
provided, and/or subsequently agreed to, and the Purchaser shall be authorized to file the legal
description with this Court (the “Legal Description Filing”). The legal description included
in the Legal Description Filing shall, upon filing with this Court, be deemed to supplement the
description of the railway included in Schedule “C” of this Order and shall be deemed to form
part of this Order nunc pro tunc. All land registrars of the applicable registry offices in
Quebec are hereby directed and ordered to treat the Legal Description Filing as an integral
part of this Order;

ORDERS the land registrars of all applicable land registry offices, upon presentation of the
Monitor’s Certificate, a certified copy of this Order accompanied by the Legal Description
Filing and payment of the prescribed fees, to publish this Order and (i) to proceed with an
entry on the index of immovable showing the Purchaser as the absolute owner in regards to
the Immovable Property described in Legal Description Filing; and (ii) proceed with the
cancellation of any and all Liens, Claims and Interests registered against the Immovable
Property described in the Legal Description Filing;

DECLARES that the Purchaser and the Monitor shall have standing prior to Closing to seek
advice and direction with respect to any matter in connection with paragraphs [20] and [21] of
this Order;

ORDERS that upon the Closing, each holder of an Lien, to the extent any such holder
contends that such Lien constitutes a valid, enforceable, non-avoidable real right in, on or to
any of the Assets under applicable non-bankruptcy law, is authorized and directed to execute
such documents and take all other actions as may be necessary to release such Liens in, on or
to the applicable Assets, if any, as such Liens may have been recorded or may otherwise exist.
If any person or entity that has filed or registered any hypothecs, charges, financing
statements, mortgages, mechanic’s liens, lis pendens, or any other documents, instruments or
agreements evidencing a Lien in, on or to any of the Assets shall not have delivered to the
Debtor prior to the Closing, in proper form for filing and executed by the appropriate parties,
deeds of discharge, deed of mainlevée, termination statements, instruments of satisfaction, or
releases of all Liens, which the person or entity has with respect to the Assets or otherwise,
then (i) the Debtor is authorized to execute and file such deeds, statements, instruments,
releases and other documents on behalf of the person or entity with respect to the Assets and
(ii) the Purchaser is authorized to file, register, or otherwise record a certified copy of this
Order;

ORDERS that this Order shall constitute conclusive evidence of the release of all Liens of
any kind or nature whatsoever in, on or to the Assets, and shall be binding upon and shall
govern the acts of all persons and entities including, without limitation, all registrars, filing
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agents, filing officers, title agents, title companies, recorders of hypothecs, recorders of deeds,
registrars of deeds, administrative agencies, governmental departments, local officials,
notaries, prothonotaries, and all other persons or entities who may be required by operation of
law, the duties of their office, or contract, to accept, file, register, or otherwise record or
release any documents or instruments, or who may be required to report or insure any title or
state of title in or to any of the Assets or other property interests. Each and every federal,
provincial and local governmental agency or department is hereby directed to accept any and
all documents and instruments necessary and appropriate to consummate the transactions
contemplated by the Agreement, including, without limitation, recordation of this Order;

ORDERS that following the Closing of the Sale, no person or entity shall interfere with the
Purchaser’s title to, or use and enjoyment of, the Assets based on, or related to, any Lien,
Claim, and Interest, or based on any actions (or omissions) of the Monitor and/or the Debtor;

ORDERS that all entities that are currently, or on the Closing may be, in possession of any or
all of the Assets are hereby directed to promptly surrender possession of such Assets to the
Purchaser on the Closing, unless the Purchaser otherwise agrees in writing;

ORDERS that the Debtor and the Purchaser, and each of their respective officers, employees,
and agents, shall be authorized and empowered to take all actions and to execute and deliver
any and all documents and instruments that the Debtor or the Purchaser deem necessary or
appropriate to implement and effectuate the terms of the Agreement and this Order;

DECLARES that the Sale free and clear of Liens, Claims, and Interests is self-executing, and
neither the Debtor nor the Purchaser shall be required to execute or file releases, deeds of
discharge, deeds of mainlevée, termination statements, assignments, consents, or other
instruments to effectuate, consummate, and implement the provisions of this Order;

ORDERS that to the extent this Order is inconsistent with any prior order or pleading in this
proceeding, the terms of this Order shall govern and any prior orders shall be deemed
amended or otherwise modified to the extent required to permit consummation of the Sale.
To the extent there is any inconsistency between the terms of this Order and the terms of the
Agreement (including all ancillary documents executed in connection therewith), the terms of
this Order shall govern;

ORDERS that the failure to specifically include any particular provision of the Agreement in
this Order shall not diminish or impair the effectiveness of such provision, it being the intent
of the Court that the Agreement be authorized and approved in its entirety;

ORDERS that the Agreement and any related agreements, documents, or other instruments
may be modified, amended, or supplemented by the parties thereto and in accordance with the
terms thereof, without further order of the Court, provided that (i) the Purchaser and the
Monitor consent to any such modification, amendment or supplement in writing, and (ii) any
such modification, amendment or supplement does not have a material adverse effect on the

Debtor’s estate;
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ORDERS that time is of the essence in closing the Sale. The Court hereby determines that it
is in the best interests of the Debtor’s estate to close the Sale as soon as practicable in
accordance with the Agreement. The Court therefore respectfully requests that all relevant
Canadian regulatory authorities expedite their respective review processes, and render
decisions as soon as practicable but in any event before March 14, 2014 (so as to increase the
likelihood of a closing of the transactions contemplated by the Agreement on or before March
31, 2014);

ORDERS AND DECLARES that this Order shall constitute the only authorization required
to proceed with the Sale and that no shareholder or regulatory approval shall be required in
connection with the Sale provided, however, that the efficacy of this Order is expressly
conditioned upon the entry by the US Court of a corresponding vesting order granting similar
and consistent relief, including the approval of the sale of the MMA Assets (as defined in the
Agreement) to the Purchaser, in connection with the Motion for Authority to Sell Substantially
All of the Debtor’s Assets and to Assume and Assign Certain Executory Contracts and
Unexpired Leases filed in the US Case;

ORDERS AND DIRECTS the Monitor to file with the Court a copy of the Monitor’s
Certificate, forthwith after delivery thereof to the Purchaser at Closing;

ORDERS that, pursuant to sub-section 7(3)(c) of the Canada Personal Information
Protection and Electronic Documents Act or any similar provision of any applicable
provincial legislation, the Debtor is authorized and permitted to disclose and transfer to the
Purchaser all human resources and payroll information in the Debtor’s records pertaining to
the Debtor’s past and current employees. The Purchaser shall maintain and protect the privacy
of such information and shall be entitled to use the personal information provided to it in a
manner which is in all material respects identical to the prior use of such information by the
Debtor;

ORDERS that, notwithstanding:
(a) the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of the Debtor and any bankruptcy
order issued pursuant to any such applications; and

(© any assignment in bankruptcy made in respect of the Debtor;

the provisions of the Agreement and the Sale, and the vesting of the Debtor’s right, title and
interest in and to the Assets in the Purchaser pursuant to this Order and all other transactions
contemplated thereby shall be binding on any trustee in bankruptcy that may be appointed in
respect of any of the Debtor and shall not be void or voidable by creditors of the Debtor, nor
shall they constitute nor be deemed to be a settlement, fraudulent preference, assignment,
fraudulent conveyance, transfer at undervalue or other challengeable, voidable or reviewable
transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable federal




or provincial legislation, nor shall they constitute oppressive or unfairly prejudicial conduct
pursuant to any applicable federal or provincial legislation;

[37] ORDERS that the Agreement and any related or ancillary agreements shall not be repudiated,
disclaimed or otherwise compromised in these proceedings;

[38] DECLARES that the Monitor shall be authorized to apply as it may consider necessary or
desirable, with or without notice, to any other court or administrative body, whether in
Canada, the United States of America or elsewhere, for orders which aid and complement this
Order. All courts and administrative bodies of all such jurisdictions are hereby respectfully
requested to make such orders and to provide such assistance to the Monitor as may be
deemed necessary or appropriate for that purpose;

[391 REQUESTS the aid and recognition of any court, tribunal, regulatory or administrative body
having jurisdiction in Canada, the United States or elsewhere, including the United States
Bankruptcy Court for the District of Maine, to give effect to this Order and to assist the
Debtor and the Monitor and their agents in carrying out the terms thereof. All courts,
tribunals, regulatory and administrative bodies are hereby respectfully requested to make such
orders and to provide such assistance to the Debtor and the Monitor, as an officer of this
Court, as may be necessary or desirable to give effect to this Order, to grant representative
status to the Monitor in any foreign proceeding, or to assist the Debtor and the Monitor and
their respective agents in carrying out the terms of this Order;

[40] ORDERS the provisional execution of this Order notwithstanding appeal and without the
requirement to provide any security or provision for costs;

[41] ORDERS that this Order shall have full force and effect in all provinces and territories in
Canada;

[42] THE WHOLE, WITHOUT COSTS.

GAETAN DUMAS
THE HONOURABLE GAETAN DUMAS, J.S.C.
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SCHEDULE “A”
ASSET PURCHASE AGREEMENT
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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (this “Agreement”) dated as of
December 12, 2013, between ROBERT J. KEACH, AS CHAPTER 11 TRUSTEE (the
“Trustee”) FOR THE ESTATE OF MONTREAL MAINE & ATLANTIC RAILWAY,
LTD., a Delaware Corporation (“MMA™), MONTREAL MAINE & ATLANTIC
CANADA CO., a Nova Scotia unlimited liability company (“MMA Canada”) (MMA and
MMA Canada being referred to herein as “Sellers” and each individually as a “Seller™)
and Railroad Acquisition Holdings LLC (the *“Purchaser”).

RECITALS

A. WHEREAS, MMA and MMA Canada own fee and leasehold interests in, or
othcrwise own, certain railroad and related assets located in Maine, Vermont, Québec and
New Brunswick, including the MMA Lines, the MMA Canada Lines, and certain
warehousing and transloading assets in Maine and Québec; and

B. WHEREAS, on or about August 7, 2013, MMA filed a voluntary petition for
relief commencing a case (the “MMA Chapter 11 Case”) under chapter 11 of Title 11 of
the United States Code (the “Bankruptcy Code™), filed as Case No. 13-10670 in the
United States Bankruptcy Court for the District of Maine (the “Bankruptcy Court™); and

C. WHEREAS, on or about August 7, 2013, MMA Canada filed a proceeding
(the “Canadian Proceeding™) before the Superior Court for the Province of Québec,
District of Montreal (the “Canadian Court”) under Canada’s Companies’ Creditors
Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA™); the Initial Order in
the Canadian Proceeding was entered on August 8, 2013 by the Canadian Court (and
supervision of the Canadian Procecding was subsequently transferred to the Superior
Court for the Province of Québec, District of St-Frangois); and

D. WHEREAS, the MMA Chapter 11 Case and the Canadian Proceeding are
subject to the Cross-Border Insolvency Protocol approved and adopted by the Bankruptcy
Court and the Canadian Court on September 4, 2013; and

E. WHEREAS, Seliers desire to sell to the Purchaser, and the Purchaser desires
to purchase from the Sellers, certain assets located in the United States and Canada,
tangible and intangible, associated with the business of Sellers as described hereinafter
and in the Schedules to this Agreement, all in the manner and subject to the terms and
conditions set forth herein and in accordance with Sections 105, 363, 365, and 1161-1174
of the Bankruptcy Code and applicable or analogous provisions of the CCAA, including
sections 11.3, 32 and 36 of the CCAA.

NOW THEREFORE, in consideration of the mutual benefits to be derived from
this Agreement and of the representations, warranties, conditions, agreements and
promises contained herein and other good and valuable consideration, the parties hereby
agree as follows:
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ARTICLE 1
DEFINITIONS

1.1 Definitions. As used in this Agreement, the following terms have the
following meanings:

"Agreement” shall mcan this Assct Purchasc Agreement, including the Exhibits
and Schedules attached herceto.

“Asscts” shall have the meaning set forth in Section 2.1.

“Assigned Causes of Action” shall mean the rights, demands, Claims, and causes
of action arising in the ordinary course of Scllers’ business and pending as of the Closing
Datc that have been selected by Purchascr and which are listed on Schedule 2.1(a)(xv)
and Schedule 2.1(b)(xv) hercto.

“Assigned Contracts” shall have the meaning sct forth in Section 2.3(a)(i).

“Assigned Leases™ shall have the meaning set forth in Section 2.3(a)(i).

“Assumed Liabilities” shall have the meaning set forth in Section 2.3(a).

“Bankruptcy Code” shall have the meaning set forth in Recital B, above.

“Bankruptcy Court™ shall have the meaning set forth in Recital B, above.
“Bid Procedures” shall have the meaning sct forth in Scction 6.1(a).
“Bid Procedures Motions™ shall have the meaning sct forth in Section 6.1(a).

“Bid Procedures Orders” shall have the meaning sct forth in Scction 6.1(a).

“Break-Up Fee” shall have the meaning set forth in Section 5.4.

“Business Day” means any day of the ycar, other than any Saturday, Sunday or
any day on which banks located in New York, New York or the Province of Québec
generally arc closcd for business.

“CCAA” shall have the meaning set forth in Recital C, above.

“Canadian Court” shall have the meaning sct forth in Recital C, above.

“Canadian Proceeding” shall have the meaning sct forth in Recital C, above.

“Claims™ shall have the meaning set forth in the Bankruptcy Codc and
jurisprudence interpreting the Bankruptcy Code and in the CCAA and the jurisprudence
interpreting the CCAA, as applicable, and shall include, among other things, any and all

claims or orders arising under Environmental Laws and any and all claims or rights based
on succcessor, tort and products liability.
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Closing™ shall have the meaning set forth in Section 2.6.
“Closing Date” shall have the meaning set forth in Section 2.6.
“Contracts” shall have the meaning set forth in Section 3.8.
“Deposit” shall have the meaning set forth in Section 2.4(a).

“Derailinent” shall mean the derailment of an unmanned train on July 6, 2013 at
the Rue Frontenac road crossing in Lac-Mégantic, Québec.

“Environmental Laws” shall mean all applicable laws relating to pollution or
protection of human health or the environment (including without limitation ambient air,
water, surface water, groundwater, land surface, soil or subsurface) or natural resources
(including without limitation applicable laws relating to the storage, transfer,
transportation, investigation, cleanup, treatment, or use of, or release or threatened release
into the environment of, any Hazardous Substances).

“Environmental Liabilities” shall mean and include any claims, judgments, order,
damages (including punitive damages), losses, penalties, fines, liabilities, encumbrances,
violations, responsibilities, costs and expenses (including attorneys fees) of investigation,
remediation, cleanup, corrective action, monitoring, or defense of any matter arising
(whether at law or in equity) under any Environmental Laws or in any way relating to (i)
the environment (including any surface or subsurface physical medium or natural
resource such as air, land, soil, surface waters, ground waters, stream and river and biota),
(i1) the use, generation, storage, treatment, disposal, processing, transportation, handling,
release, emission or remediation of Hazardous Substances, or (iii) impacts on human
health and safety resulting from the foregoing, of whatever kind or nature, by any party,
Government Authority or other entity, whether or not resulting from the violation of, or
noncompliance with, Environmental Laws,

“ETA" means the Excise Tux Act (Canada).
“Excluded Assets™ shall have the meaning set forth in Section 2.2.

“Expense Reimbursement” shall have the meaning set forth in Section 5.4.

“Filing Date” shall mean, as to MMA, August 7, 2013, the date on which MMA
commenced the MMA Chapter 11 Case, and, as to MMA Canada, August 8, 2013, the
day the Initial Order was entered in the Canadian Proceeding.

“Final Order” shall mean an order of the Bankruptcy Court and/or the Canadian
Court that has not been vacated, stayed, amended, reversed or modified, and shall not be
subject to timely judicial or administrative appeal or action.

“Governmental Authorities” shall mean and include any ministry, agency, board,
bureau, executive, court, commission, department, tribunal, instrumentality or
administration of the United States, Canada or any State or Province, and any local,
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municipal or other governmental body in a State of the United States or Province of
Canada.

“Governmental Permits” shall mean and include all licenses, permits, approvals,
consents, certificates, waivers, exemptions, orders and other authorizations from any and
all Governmental Authoritics, including, without limitation, any ccrtificates of fitness
issued by any Governmental Authoritics in conncction with the transactions contemplated
by this Agrcement and the operation of the MMA Lines or the MMA Canada Lines.

“GST/HST" means any goods and services or harmonized sales tax imposcd
under Part [X of the ETA.

“Hazardous Substances” shall mean (1) any “hazardous substance,” as defined by
the Comprehensive Environmental Response, Compensation, and Liability Act
(“CERCLA") or a comparablc Canadian, fcderal or provincial law or regulation, or other
law or rcgulation, (2) any “hazardous waste,” as dcfined by the Resource Conscrvation
and Recovery Act (“RCRA”) or a comparable Canadian or other law or regulation or (3)
any pollutant or contaminant or hazardous, dangerous or toxic chemical, material or
substance including asbestos, buricd contaminants, regulated chemicals, flammable
liquids or gasses, explosives, radioactive materials, polychlorinated biphenyls, petroleum
and petroleum products, in cach casc the releasc of which into the environment or human
cxposurc to which is regulated by any applicablc Environmental Laws.

“Initial Minimum Overbid” shall have the meaning set forth in Section 6.1(a).

“Intellcctual Property” shall mean all (i) trademarks, service marks, trade names,
logos and corporate names and registrations and applications for registration and thereof,
together with all of the goodwill associated thercwith; (ii) registered copyrights; (iii)
computcr softwarc (other than general commecrcial softwarc), data, databases and
documentation thercof; and (v) domain names and URLs used by Sellers in the course of
their businesses.

“Leases” shall have the meaning set forth in Scction 3.8.

“Liens” shall, with respect to the MMA Assets, have the meaning set forth in
Scction 101(37) of the Bankruptcy Code, subject, however, to applicable Canadian law
with respecet to the MMA Canada Assets.

“MMA” shall mean Montreal Maine & Atlantic Railway Ltd., a Delaware
corporation and debtor in the MMA Chapter 11 Case.

“MMA Assets” shall have the meaning set forth in Section 2.1(a).

“MMA Assigned Contracts” shall have the meaning set forth in Scction 2.1(a)(v).

“MMA Assigned Leascs” shall have the meaning set forth in Section 2.1(a)(vi).
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“"MMA Canada™ shall mean Montrcal Maine & Atlantic Canada Co., a Canadian
corporation subject to the Canadian Proceeding.

“MMA Canada Asscts” shall have the meaning set forth in Section 2.1(b).

“"MMA Canada Assigned Contracts” shall have the meaning set forth in Section
2.1(b)(v).

“MMA Canada Assigned Leases” shall have the meaning sct forth in scction
2. 1(b)(vi).

“MMA Canada Lines” shall mean that certain rail line described on Exhibit B.

“MMA Chapter 11 Case” shall have the meaning set forth in Recital B, above.
“MMA Lines” shall mean that certain rail line described on Exhibit A.

“MMA Operating Agreements” shall have the meaning set forth in Section
2. 1@)iv).

“Proccedings™ shall have the meaning set forth in Section 2.3(b)(V).
“Purchaser” shall mean Railroad Acquisition Holdings LLC or its assignee(s).
*Purchase Price” shall have the meaning set forth in Section 2.5.

“QST” means any Québcec sales tax imposed under the QST Act.

“QST Act” mecans Title | of An Act respecting the Québec sales tax.

“Real Property” shall have the meaning set forth in Scction 3.5.

“Retaincd Liabilities™ shall have the meaning set forth in Section 2.3(b).

“Salc Order” shall mean a Final Order issucd by the Bankruptcy Court approving
the sale of the Assets pursuant to this Agreement and under the applicable provisions of
the Bankruptcy Code.

“Sclicrs” shall mcan MMA and MMA Canada, with cach being rcferred to
individually as a “Scller.”

“Stalking Horse Charge” shall have the mcaning set forth in Section 5.4.

“Tax_Act” means thc Income Tax Act, R.S.C. 1985, Sth Supplement and the
rcgulations thercunder.

“Taxes" shall have the mcaning sct forth in Section 2.3(b)(iii).
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“Vesting Order” shall mean a Final Order issued by the Canadian Court

approving the salc of the Asscts pursuant to this Agreement and under the applicable
provisions of the CCAA.

ARTICLE 1}
PURCHASE AND SALE OF ASSETS

2.1 Purchase and Sale. Upon the terms and subject to the conditions set forth
herein, and subject to the court and regulatory approvals specified in Section 8.2(h), on
the Closing Date, each Seller shall sell and deliver to the Purchaser, and the Purchaser
shall purchase from MMA and MMA Canada (as applicable), all of Sellers’ right, title
and interest in and to the assets specified below (the “Assets™), in each case free and clear
of any Liens, Claims, encumbrances or interests, cxcept as specifically permitted herein,

as approved for sale, transfer and assignment pursuant to the Sale Order and the Vesting
Order.

(a) Sale of MMA Assets. Subject to approval by the Bankruptcy
Court, and applicable Governmental Authorities, MMA shall sell and deliver to
the Purchaser all of the following asscts (cxcept the Excluded Assets identified in
Section 2.2) (collectively, the “MMA Assets™):

(1) The MMA Lines.

(i) All real and personal property owned by MMA,
including without limitation all roadbed, track, bridges and culverts,
signals and communications facilities, dispatching systems and equipment,
stations, depots, yards, shops, parking and storage facilities, buildings and
structures, facilities and other fixtures, and every other type of property
owned by MMA and used by MMA in connection with its railroad
operations, in each case located on, along, over and under the MMA
Lincs.

(1) All locomotives, rail cars, maintenance of way
equipment, work equipment, hirail vehicles, other rolling stock and motor
vehicles owned by MMA, in each case sclected by Purchaser and as listed
on Schedule 2.1(a)(iii).

(iv) All  trackage rights agreements, running rights
agrcements, interchange agreements, car switching agreements, haulage
agreements and other operating agreements to which MMA is a party (the
“MMA Operaling Agreements”), as listed on Schedule 2.1(a)(iv).

v) All executory Contracts selected by Purchascr and
listed on Schedule 2.1(a)(v) (the “MMA Assigned Contracts™). Pu‘rchaser
may, by giving notice thercof to Sellers at least five (5) days befoxje the
Closing, (a) elect to add a Contract to the schedule of MMA Assigned
Contracts (and such additions shall be considered MMA Assigned
Contracts under this Agreement), and/or (b) request that one or more of

6
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the Contracts listed on Schedule 2.1(a)(v) be removed (and such Contracts
shall no longer be considered MMA Assigned Contracts).

(vi) All unexpired real and personal property Leases
selected by Purchaser and listed on Schedule 2. 1(a)(vi), and all interests of
each Seller therein, including real estate fixtures, leaseholder
improvements, security and other deposits, common-area-maintenance
refunds, adjustments, and other amounts payable to such Seller under or in
respect of such Leases (the “MMA Assigned Leases™). Purchaser may, by
giving notice thereof to MMA at least five (5) days before the Closing, (a)
elect to add a Lease to the list of MMA Assigned Leases (and such
additions shall be considered MMA Assigned Leases under this
Agreement), and/or (b) request that one or more of the Leases listed on
Schedule 2.1(a)(vi) be removed (and such Leases shall no longer be
considered MMA Assigned Leases).

(vii) All uninstalled rail, ties and other track material, stores
of fuel, spare parts, inventory, desks, chairs and office equipment
(including telephones, fax machines, photocopiers, computers and
printers, computer software and any related hardware), supplies,
machinery and tools (other than employee hand tools) owned by MMA
and used in the operation of MMA’s business.

(viii) All security deposits, prepayments, and similar items
paid by MMA in conncction with the MMA Assets described in Schedule
2.1(a)(viii).

(ix) All warranty, indemnification and similar rights of
MMA under any agreement relating to the MMA Assets, to the extent
transferable.

(x) The name “Montreal, Maine & Atlantic Railway,” and
any other names confusingly similar thereto, and all Intellectual Property
of MMA.

(xi) All maps, plans, title deeds, track charts, documents,

and other books and records of MMA relating to the ownership and
operation of MMA’s railroad and railroad-related assets (to the extent not
identified as Excluded Assets in Section 2.2).

(xii) All customer lists, trade secrets, and other proprietary
and confidential information that relate to, or are material to, or are used
and uscful in connection with, the ownership and operation of the MMA
Lines, including all rclevant books and records.

(xii) All Governmental Permits (to the extent transferable)
and all other licenses or authorizations and related documents that relate
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1o, or are material to, or are used and useful in connection with, the
ownership and operation of the MMA Lines.

(xiv) Without limiting the generality of the forcgoing, the
MMA Assets shall also include the following:

(1) All agreements that generate income streams from
property rentals, pipe, wire and utility crossing licenses and
casements, and all similar agreements and/or arrangements relating
to the MMA Lines, and any renewals thereof, provided, however,
that all amounts due and owing under such agreements as of the
Closing Date shall be payable only to MMA and shall constitute
Excluded Assets.

(2) Al rights of MMA under that certain AT&T Fiber
Optic License dated May 17, 1993, and any extension, renewal, or
replacement thereof, provided, however, that all amounts due and
owing under such agreement as of the Closing Date shall be
payable only to MMA and shall constitute Excluded Assets.

(3)  All rights of MMA under that certain Easement
Purchase Agreement with New England Independent Transmission
Company, LLC dated July 5, 2012, provided, however, that all
amounts duc and owing under such agreement as of the Closing
Date shall be payable only to MMA and shall constitute Excluded
Assets.

(xv)  Assigned Causes of Action to which MMA is a party and
that have been selected by Purchaser and are listed on Schedule 2.1(a)(xv);
provided, however, that any right of MMA 1o receive money (or
obligation of MMA to pay money) in connection with any Assigned Cause
of Action shall not be assigned to Purchaser, and shall remain the sole
right (or obligation, as applicablc) of MMA to the extent that such right
(or obligation) relates to or arises from any action, occurrence,
circumstance or omission prior to the Closing Date.

(xvi) Any and all other property of MMA, whether tangible
or intangible, real, personal or mixed.

(b) Sale of MMA Canada Assets. Subject to approval by the Caqadian
Court and applicable regulatory authorities, MMA Canada shall sell ar}d de!lver to
the Purchaser all of the following assets (except the Excluded Assets identified in
Section 2.2) (collectively, the “MMA Canada Assets”):

(1) The MMA Canada Lincs.

(ii) All real, immovable, personal property gnq movable
property owned by MMA Canada, including without limitation all

8
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roadbed, track, bridges and culverts, signals and communications
facilities, dispatching systems and equipment, stations, depots, yards,
shops, parking and storage facilities, buildings and structures, facilities
and other fixtures, and every other type of property owned by MMA
Canada or used by MMA Canada in connection with its railroad

operations, in each case located on, along, over and under the MMA
Canada Lines.

(iii) All locomotives, rail cars, maintenance of way
equipment, work equipment, hirail vehicles, other rolling stock and motor

vehicles owned by MMA Canada, in each case selected by Purchaser and
listed on Schedule 2. 1(b)(iii).

(iv) All trackage rights agreements, running rights
agreements, interchange agreements, car switching agreements, haulage
agreements, siding agreements, yard agreements and all other operating
agreements to which MMA Canada is a party (the “MMA_Canada
Operating Agreements™), as listed on Schedule 2. 1(b)(iv).

v) All executory Contracts selected by Purchaser and
listed on Schedule 2.1(b)(v) (the “MMA Canada Assigned Contracts™).
Purchaser may, by giving notice thereof to Sellers at least five (5) days
before the Closing, (a) elect to add a Contract to the schedule of MMA
Canada Assigned Contracts (and such additions shall be considered MMA
Canada Assigned Contracts under this Agreement), and/or (b) request that
one or more of the Contracts listed on Schedule 2.1(b)(v) be removed (and
such Contracts shall no longer be considered MMA Canada Assigned
Contracts).

(vi) All unexpired real, immovable, movable and personal
property Leases selected by Purchaser and listed on Schedule 2.1(b)(vi)
and all interests of each Seller therein, including real estate fixtures,
leaseholder improvements, security and other deposits, common-area-
maintenance refunds, adjustments, and other amounts payable to such
Seller under or in respect of such Leases (the “MMA Canada Assigned
Leases”). Purchaser may, by giving notice thereof to MMA Canada at
least five (5) days before the Closing, (a) elect to add a Lease to the list of
MMA Canada Assigned Leases (and such additions shall be considered
MMA Canada Assigned Leases under this Agreement), and/or (b) request
that one or more of the Leases listed on Schedule 2.1(b)(vi) be removed
(and such Leases shall no longer be considered MMA Canada Assigned
Leases).

(vii) All uninstalled rail, ties and other track material,. stores
of fuel, spare parts, inventory, desks, chairs and office equipment
(including telephones, fax machines, photocopiers, computers gnd
printers, computer software and any related hardware), supplies,

9
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machinery and tools (other than employee hand tools) owned by MMA
Canada and used in the operation of MMA Canada’s business.

(viii) All security deposits, prepayments, and similar items
paid by MMA Canada in connection with the MMA Canada Assets
described in Schedule 2.1(b)(viii).

(ix) All warranty, indemnification and similar rights of
MMA Canada under any agreement relating to the MMA Canada Assets,
to the extent transferable.

(x) The name “Montreal, Maine & Atlantic Canada
Company” and any other names confusingly similar thereto, and all
Intetlectual Property of MMA Canada.

(x1) All maps, plans, title deeds, track charts, documents and
other books and records of MMA Canada relating to the ownership and
operation of MMA Canada’s railroad and railroad-related assets, to the
extent not identified as Excluded Assets in Section 2.2.

(xii) All customer lists, trade secrets, and other proprietary
and confidential information that relate to, or are material to, or are used
and useful in connection with, the ownership and operation of the MMA
Canada Lines, including all relevant books and records.

(xiii) All Governmental Permits (to the extent transferable)
and all other licenses or authorizations and related documents that relate,
or are material to, or are used and useful in connection with, the ownership
and operation of the MMA Canada Lines.

(xiv) Without limiting the gencrality of the foregoing, the
MMA Canada Assets shall also include the following:

(1) All agreements that generate income streams from
property rentals, pipe, wire and utility crossing licenses and
easements and all similar agreements or arrangements relating to
the MMA Canada Lines, and any renewals thereof, provided,
however, that all amounts due and owing under such agreements as
of the Closing Datc shall be payable only to MMA and shall
constitute Excluded Assets.

(2) All rights of MMA Canada under that certain
Easement Purchase Agreement with New England Independent
Transmission Company, LLC dated July 5, 2012, provided,
however, that all amounts due and owing under such agreement as
of the Closing Date shall be payable only to MMA and shall
constitute Excluded Assets.

10
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(xv) Assigned Causes of Action to which MMA Canada is a
party and that have been selected by Purchaser and are listed on Schedule
2.1(b)(xv); provided, howcver, that any right of MMA Canada to receive
money {or obligation of MMA Canada to pay money) in connection with
any Assigned Cause of Action shall not be assigned to Purchaser, and
shall remain the sole right (or obligation, as applicabie) of MMA Canada
to the extent that such right (or obligation) relates to or arises from any
action, occurrence, circumstance or omission prior to the Closing Date.

{xvi) Any and all other property of MMA Canada, whether
tangible or intangible, real, personal or mixed.

2.2 Excluded Assets. Notwithstanding anything else to the contrary set forth
in this Agreement, the Assets to be conveyed to Purchaser shall not include, and
Purchaser shall not buy or have any liability or obligation with respect to, any of the

following (collectively, the “Excluded Assets™) whether owned by one or more of the
Sellers:

(a)  Cash, cash equivalents, accounts, accounts receivable, credits,
rights of reimbursement, set off rights, and rights of recoupment, including,
without limitation, any reimbursement rights or other rights arising out of
governmental programs; any amounts due for the sale of tax credits; waybills; [SS
settlements; and other work in progress.

(b) Any and all causes of action other than the Assigned Causes of
Action sclected by Purchaser pursuant to Section 2.1(a)(xv) and Section
2.1{b)(xv) hereof, including, without limitation, causes of action arising under
chapter 5 of the Bankruptcy Code or similar avoidance actions arising under the
CCAA.

(c) Except as set forth in Scction 10.1(viii) solely with respect to
damage or destruction of Assets occurring after the entry of the Sale Order‘ apd
the Vesting Order, the Sellers' rights and interests under any insurance policies
including, but not limited to, insurance policies purchased from XL Group, Indian
Harbor Insurance Company, and Travelers Insurance Co., and any or all affiliates
of such entities.

(d) Any and all claims or causes of action relating to or arising out of
the Derailment.

(e) All except as otherwise provided in Section 2.3(a)(iv), (i)
employment, consulting, advisory or service agreements, plans, commitments,
arrangements or understandings, (ii) employee benefit, deferred compensation
and/or severance agreements, plans, commitments, arrangements or
understandings including, without limitation, all stock option, stock purchase,
bonus, incentive and similar agreements, plans, commitments, arrangements Of
understandings;  (iii) collective bargaining agreements, commitments,

11
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arrangements or understandings with employees, and (iv) agreements, obligations
and liabilities with respect to or relating to any “pension plan” or “welfare plan™
(as such terms are defined in ERISA), in each case unless such agreement, plan,
commitment, arrangement or understanding is assumed, in writing, by Purchaser
on Schedule 2.2(e) to this Agreement.

(f) Deposits, including all utility deposits, unless the deposit relates
specifically to an Asset sold to Purchaser.

(g) All Contracts and Leases not listed on Schedules 2.1(a)(v),
2.1(a)(vi), 2.1(b)(v) and 2.1(b)(vi) of this Agreement as of five (5) days before
the Closing.

2.3 Assumption and Assignment of Liabilities.

(a) Assumed Liabilities. Purchaser shall assume from Sellers the
liabilities described below (the “Assumed Liabilities™):

(i) Purchaser shall assume all obligations of MMA or
MMA Canada (as applicable) arising, and relating to, the period on or
after the Closing Date under the MMA Assigned Contracts and MMA
Canada Assigned Contracts (collectively, the “Assigned Contracts”) and
the MMA Assigned Leases and the MMA Canada Assigned Leases
(collectively, the “Assigned Leases”).

(ii) Purchaser shall assume all obligations of Sellers arising
on or after the Closing Date relating to the Real Property (as defined in
Section 3.5), including without limitation obligations arising under leases,
easements, crossing agreements, and the like; provided, however, that
Purchaser shall not assume or otherwise be liablc for any claims, causes of
action, regulatory actions, enforcement proceedings or Liabilities relating
to the Real Property prior to the Closing Date.

(iii) Any amounts payable pursuant to Sections
365(b)(1)(A), (B) or (C) of the Bankruptcy Code, or Section 11.3 of the
CCAA, in order to effectuate, pursuant to the Bankruptcy Code and the
CCAA, the assumption by Sellers and assignment to the Purchaser of the
Assigned Contracts and the Assigned Leases in accordance with the
Assumption, Assignment and Cure Protocol, provided, however, that such
amounts shall not excecd One Million Three Hundred Thousand Dollars
($1,300,000.00) in the aggregate (the “Cure Cost Cap), provided, further,
that to the extent that such amounts in the aggregate exceed the Cure Cost
Cap, the Purchaser’s only remedies shall bc to (A) designate certain
contracts or leases as no longer being Assigned Contracts or Assigned
Leascs: or (B) terminate this Agreement pursuant to Section 10.1(b)(viii).

(iv) Purchaser shall assumc all obligations of MMA Canada
with respect to periods from and after the Closing Date under Canadian

12
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labor contracts, including, but not limited to, that certain Collective
Agreement Between Montreal Maine & Atlantic Canada Co. and The
United Steelworkers of America, Local 9438, and shall indemnify Sellers
from and against any such assumed obligations; provided, however, that
nothing in this Section 2.3(a)(iv) shall be deemed to affect or impair the
rights of Sellers to amend any such labor contracts prior to the Closing
Datc in a manner that is otherwise consistent with the terms of this
Agreement and applicable law.

(v)  Purchaser shall assume and pay, on behalf of MMA
Canada, on the Closing Date, in the amounts and to the payees specified to
the Purchaser in writing by MMA Canada not later than two (2) Business
Days prior to the Closing Date, (a) to each Canadian employee of MMA
Canada, an amount equal to such employee's accrued unpaid wages,
vacation, all other fringe benefits, and wage related amounts, if any
(together with a payment to the rclevant regulatory authorities of any
unrelated withholding or similar amounts), provided, however, that
amounts with respect to union employees shall be validated in writing by
the relevant union and all other amounts shall be validated by MMA
Canada, and (b) to any Canadian taxing authority or governmental agency
for accrued and unpaid taxes of MMA Canada. Any amount so paid shall
be credited toward, and the total of such amounts shall not exceed, the
Purchase Price.

(b)  No Other Liabilities Assumed. Except for the Assumed Liabilities,
the Purchaser shall not assume any liability or obligation of any of MMA or
MMA Canada, and each of MMA and MMA Canada shall remain fully liable and
responsible for all liabilities and obligations that are not expressly assumed by
Purchaser pursuant to Section 2.3(a) (collectively, the “Retained Liabilities™).
Without limitation of the foregoing, Purchaser and Sellers agree for purposes of
clarity that the following liabilities and obligations shall not be assumed by
Purchaser:

() Except as otherwise set forth in Section 2.3(a)(iv), any
obligation of MMA and/or MMA Canada (as applicable) to its employees
for compensation (including salary, bonuses, vacation and sick leave),
benefits (including insurance and pensions), or severance pay associated
with their employment by Scllers or the termination of that employment,
including without limitation any liabilities arising under (i) any
employment, consulting, advisory or service agreement, plan,
commitment, arrangement or understanding, (ii) any employee l?encﬁt,
deferred compensation or severance agreement, plan, commitment,
arrangement or understanding (including, without limitation, any stock
option, stock purchase, bonus, incentive and similar agreement, plgm,
commitment, arrangement or understanding); (iii) except as otherwise
provided in Section 2.3(a)(iv), any collective bargaining agreement,
commitment, arrangement or understanding with employees of MMA or
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MMA Canada (as applicable); (iv) any “pension plan” or “welfare plan”
(as such terms are defined in ERISA); and (v) COBRA, the WARN Act or
any other applicable law or regulation of the United States or Canada or
any state, province or subdivision thereof.

(1) Indebtedness for borrowed money or accounts payable
of MMA and MMA Canada.
(i11) (A) All federal, state, local, foreign and other taxes,

levies, fees, imposts, dutics, governmental fees and charges of whatever
kind (including any intcrest, penalties or additions to the tax imposed in
connection therewith or with respect thereto), whether or not imposed on a
Sclicr, including, without limitation, taxes imposed on, or measurcd by,
income, franchisc, profits, gross income or gross reccipts, and also ad
valorem, valuc added, sales, usc, service, real or personal property, capital
stock, stock transfer, license, payroll, withholding, employment, social
security, workers’ compensation, unemployment compensation, utilities,
severance, production, cxcise, stamp, occupation, premium, windfall
profits, environmental, transfer and gains taxes and customs dutics
(“Taxcs”), and including, without limitation, Taxes attributable to any
Scller being a member of an affiliated group or other group filing on a
combined or unitary basis and any liability arising from a Seller being a
party to a Tax sharing or indemnity agrccment rclating to the Asscts,
including the sale thereof, in cach case for all periods ending on or before
the Closing Date, including the Prc-Closing portion of any tax period
beginning before but ending atter the Closing Date (provided, however,
that Purchser shall remain responsible for paying all transfer taxes relating
to the transter of the Asscts, cxcept as otherwise provided in the Sale
Order and the Vesting Order) and (B) any and all liabilities and
obligations of cach Scller or any affiliate thereof for Taxes (including,
without limitation, Taxcs attributable to any Scller being a member of an
affiliated group or other group filing on a combined or unitary basis and
any liability arising from a Seller being a party to a Tax sharing or
indemnity agrecement).

(iv) Scllers’ professionals” fees and expenscs for its
advisors, including, without limitation, advisors retaincd pursuant to an
order of the Bankruptcy Court or the Canadian Court.

v) The costs incurred and cxpenses paid or payable by any
Seller or any of its affiliates in connection with the administration of the
Chapter 11 Case or Canadian Procecding, or any other bankruptqy,
regulatory, court or similar proceeding involving any Seller or any of its
affiliates (including without limitation litigation or rcgulatory proceedings
arising from or relating to the Derailment) (collectively, the
“Proccedings”) including (a) obligations to pay professionals’ fces and
expenses in connection with the Proceedings (including fees of attorncys,
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accountants, investment bankers, financial advisors, and consultants
retained by the Sellers or any of their affiliates, any official or unofficial
committee or any pre-petition lenders, and any compensation for making a
substantial contribution to the Proceedings), and reimbursement of any
expenses incurred by the Sellers or their affiliates prior to the Closing Date
in connection therewith (including any obligations to pay any holdback of
any such fees and expenses), (b) fees and expenses payable to the United
States Trustee under 28 U.S.C. § 1930, and (c) expenses of members of
any official or unofficial committee.

(vi) Except as otherwise expressly provided herein, any
obligations arising from or related to actions, circumstances, occurrences
or omissions prior to the Closing Date under any assumed, rejected or
other contract, lease or agreement,

(vii) Any and all liabilities of the Sellers or their affiliates to
any creditors, interest holders or other parties in interest in the
Proceedings.

(viil) Any and all liabilities of the Sellers or their affiliates

arising from or related to the Derailment.

(ix) Any and all Environmental Liabilities, except to the
extent that such liabilities relate to or arise from any action or omission of
the Purchaser from and after the Closing Date; provided, however, that the
Purchaser shall not assume any Environmental Liabilities relating to the
Derailment, whether or not such liabilities arise from ongoing
contamination from the Derailment after the Closing Date.

2.4 Deposit.

(a) Within five (5) Business Days following the full execution and
delivery of this Agreement, Purchaser shall deliver to Bernstein, Shur, Sawyer &
Nelson, P.A., as escrow agent, the sum of Seven Hundred Fifty Thousand Dollars
(8750,000.00) (the “Deposit”). The Deposit (and any interest accrued thereon)
shall be credited as a partial payment of the Purchase Price payable at the Closing.
The Deposit shall, at all times prior to its release or return in accordance with the
terms of this Agreement, be held by Bernstein, Shur, Sawyer & Nelson, P.A. in
escrow in a segregated interest bearing account and in accordance with the terms
of this Agrecment, and, cxcept for interest collected on the Deposit, no other
moncy or funds shall be commingled in such account.

(b)  In the event that (i) the parties terminate this Agreement pursuant
to Scction 10.1(a), (ii) Purchaser terminates this Agreement pursuant to Section
10.1(b), or (iii) Sellers terminate this Agreement pursuant to Section 10.1(c)(i) or
10.1(c)(iii), then the Deposit (and any interest accrued thereon) shall be returned
immediately and in full to Purchaser. If this Agreement is terminated by Sellers
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pursuant to Section 10.1(c)(ii), then the Deposit (and any interest accrued thereon)
shall be delivered to Sellers. Delivery of the Deposit to Sellers in accordance
with the foregoing shall not constitute full compensation of any and all losses and
expenses incurred by Sellers, shall not constitute liquidated damages, and Sellers
reserve the right to pursue any and all other remedics available at law or equity.

2.5  Purchasc Price. The purchase price for the Assets (the “Purchase Price™)
shall consist of Fourteen Million Two Hundred Fifty Thousand Dollars ($14,250,000.00)
plus the Assumed Liabilities, provided, however, that amounts paid pursuant to Section
2.3(a)(v) of this Agreement, if any, shall be deducted from the Purchase Price. Except as
otherwise specified herein, the term “Dollars™ or “$” as used in this Agreement refers to
United States Dollars.

2.6 Closing. The closing (the “Closing™) shall occur no later than thirty (30)
days following the later to occur of (a) the date upon which the Sale Order and the
Vesting Order approving the sale of the Assets to Purchaser in accordance with this
Agreement shall have become Final Orders, and (b) the receipt of any necessary
Governmental Permits necessary to authorize the transactions contemplated by the
Agrecment, or on such other date as may be mutually agreed by the parties, but in any
cvent (subject to Sections 10.1(b)(vi) and 10.1(c)(iii)) not later than March 14, 2014. The
Closing shall take place at the offices of Bernstein, Shur, Sawyer & Nelson, P.A., 100
Middle Street, Portland, Maine, or such other place as Sellers and Purchaser shall agree,
and shall be effective as of 11:59 p.m. Portiand, Maine time on the date ot Closing (the
“Closing Date).

2.7 Allocation of Purchase Price. The Purchasc Pricc shall be allocated in
accordance with Schedule 2.7 to Real Property and other Asscts. Each of MMA, MMA
Canada, and Purchaser hercby covenants and agrees that it will not take any position
inconsistent with the Purchase Price allocations set forth on Schedule 2.7 on any tax
return.

ARTICLE I
REPRESENTATIONS AND WARRANTIES OF SELLERS

As an inducement to Purchaser to enter into this Agreement and to consummate
the transactions contemplated hereby, Sellers hereby represent and warrant to Purchqser
as follows, conditioned upon and subject to the entry of the Sale Order and Vesting
Order:

3.1 Organization and Authority. Each Seller is duly organized and val'!dly
existing under the laws of the jurisdiction of its organization and, subject to any required
approval of the Bankruptcy Court or the Canadian Court, and any required a‘pproval of
applicable regulatory and Governmental Authorities, has the power and authority to enter
into the transactions contemplated by this Agreement.

32  Authority and Binding Agrccment. This Agreement has been duly
authorized, executed and delivered by MMA and, subject to the approval of the
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Bankruptey Court, is the valid and binding obligation of MMA. This Agreement has
been duly authorized, executed and delivered by MMA Canada and, subject to the
approval of the Canadian Court, is the valid and binding obligation of MMA Canada.
Subject to the approval of the Bankruptcy Court and the Canadian Court, this Agreement
is enforceable against each of MMA and MMA Canada in accordance with its terms.

3.3 Consents and Approvals. No consent, approval or authorization of, or
declaration, filing, or registration with, any Governmental Authorities is required to be
made or obtained by either Seller in connection with the execution, delivery and
performance of this Agreement and the consummation of the transactions contemplated
herein, except for: (a) consents, approvals, or authorizations of, or declarations or filings
with, the Bankruptcy Court and the Canadian Court, (b) the filing of such deeds,
assignments or other conveyance documents as may be required to transfer Sellers'
interest in any Assets, the title to which is governed by filing in the public records; (c) the
filing of such documents as may be necessary to reflect the release of any security interests,
Liens, pledges, charges, escrows, options, rights of first refusal, mortgages, indentures,
security interests or other encumbrances as a matter of public record; (d) any consents
related to permits and licenses transferred or assigned to Purchaser hereunder; (¢) any
necessary approval, authorization or exemption by the United States Department of
Transportation, the Federal Railroad Administration, Surface Transportation Board, and
any other Governmental Authorities with jurisdiction over and the right to approve the sale,
taking into account Scctions 1161-1174 of the Bankruptcy Code: (f) any consents,
approvals, or authorizations of Transport Canada required to obtain a Certificate of Fitness;
and (g) approval of a railway safety plan with Transport Canada pursuant to the Railway
Safety Act.

3.4  Title to and Condition of Assets. Sellers have good record title to, or a
valid leasehold interest in, as applicable, all of the Assets, in each case free and clear of
all liabilities, security interests, Liens (including tax liens), mortgages, Claims,
encumbrances, rights, remedies and interests of any kind whatsoever, except for (1:)
permitted encumbrances as to the Real Property (as defined in Section 3.5 below) and (if)
those Liens, Claims, encumbrances, remedies and interests that will be released pursuant
to the Sale Order and Vesting Order.

3.5  Owned and Leased Real Property. Attached hereto as Schedule 3.5 is a
true and complete list of all real estate, immovables and real property and immovable
rights (whether in the form of ownership or leasehold rights) held by Sellers and mcludt_:d
in the Assets (the “Real Property™), including the nature of such party’s owngrgt}lp
interest therein. The Real Property includes the rail yards and other operating facilities
identified on Schedule 3.5 and the uninterrupted railroad rights-of-way over the routes
identified on Schedule 3.5, sufficient to permit continuous railroad opgrations l?y
Purchaser along those routes following Closing, except to the extent d|§clo§ed in
Schedule 3.5A relating to the track reconstruction, relocation and reconnection in Lac
Megantic, Province of Québec.

3.6 Asls/Where Is. Subject to the representations and wan'antiqs set forth'in
this Article [Il, the Purchaser will acquire the Assets on an “as is,” “where is™ and “with
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all defects™ basis free and clear of any Liens, Claims, encumbrances or interests to the
extent provided by the Bankruptcy Code and the CCAA, except as specifically permitted

herein, as approved for sale, transfer and assignment pursuant to the Sale Order and the
Vesting Order.

3.7 Litigation. Except as Sellers shall disclose not less than ten (10) days
before the hearings at which the Sale Order and the Vesting Order are entered (the “Sale
Hearings™) in the Sellers’ virtual data room, on the Scllers’ publicly filed schedules of
assets and liabilities and statements of financial affairs and as set forth on Schedule 3.7,
the Sellers, to the best of their knowledge, are not aware of any pending or threatened
investigations, lawsuits, actions, Claims, or legal or administrative proceedings against or
relating to the Assets, or the business of MMA or MMA Canada, whether at law or in
equity, or before or by any Federal, state, provincial, local, foreign or other governmental
court, department, ministry, commission, board, bureau, agency or instrumentality which,
individually or in the aggregate, could reasonably be expected to have a matcrial adverse
effect on the Assets (without accounting for the effect of the Sale Order and the Vesting
Order) or impose any costs on Purchaser afier Closing or affect the ownership and/or the
operation of the railroad business of Purchaser following Closing. Except as Sellers
shall disclosc not less than ten (10) days before the Sale Hearings in the Sellers’ virtual
data room, on the Sellers" publicly filed schedules of assets and liabilities and statements
of financial affairs and as set forth on Schedule 3.7, to the best of the Sellers’ knowledge,
there are no judgments, decrees, injunctions or orders of any court, governmental
department, ministry, commission, board, bureau, agency, instrumentality or arbitrator
against or relating to the Assets which, individually or in the aggregate, (without
accounting for the effect of the Sale Order and the Vesting Order) could reasonably be
expected to have a material adverse effect on the Assets or the operation of the railroad
business of Purchaser following Closing.

3.8  Contracts and Leases. To the best of the Sellers’ knowledge, all material
contracts, agrcements, licenses, permits, certificates, and other arrangements, oral or
written (collectively, the “Contracts™) that pertain to or affect the Assets, or any part
thereof, or any of the Scllers’ business operations, are disclosed in the Sellers’ virtual
data room, on the Sellers’ publicly filed schedules of assets and liabilities and as set forth
on Schedule 3.8A. To the best of the Sellers’ knowledge, all material lease agreements
(collectively, the “Leases”) that pertain to or affect the Assets, or any part thereof, or
cither Seller’s business operations arc disclosed in the Sellers’ virtual data room, on the
Sellers’ publicly filed schedules of assets and liabilities and as sct forth on Schedule
3.8B. Sellers shall have made available to Purchaser true and correct copies of all
Contracts and Leases disclosed in the Sellers’ virtual data room, on the Sellers’ publicly
filed schedules of assets and liabilities and as set forth on Schedule 3.8A and Schedule
3.8B. within five (5) days after the date hereof. Should Sellers enter into any new
Contract or Lease between the date of execution of this Agreement and March 14, 2014,
Sellers shall promptly add such Contract or Lease to Schedule 38A or Schedule 3.8B, as
applicable, and shall promptly provide Purchascr with true and correct copies of any such
new Contract or Lease.




Case 13-10670 Doc 490-1 Filed 12/12/13 Entered 12/12/13 17:56:50 Desc Exhibit
A - Asset Purchase Agreement Page 19 of 47

3.9  Material Adverse Changes. Except as specifically set forth on Schedule
3.9, there has not been since the Filing Date:

(a) any damage, destruction or loss (whether or not covered by

insurance) affecting any assct or property of any Seller that is material to the
conduct of the Scllers' business;

(b)  any sale, leasce, abandonment or other disposition by Sellers or any
of them in any interest in machinery, cquipment, fixtures, inventory or other
opcrating property used in the Scllers’ businesses, including without limitation,
the Real Property, or any sale, assignment, transfer, license or other disposition by
Sellers or any of them of any intangible asset relevant to the Scllers’ businesses,
other than in the ordinary coursc of business;

(¢)  any material labor dispute, organizational cffort (including without
limitation any ncgotiation or request for ncgotiation for any represcntation or any
labor contract) with respect to the Sellers or any of them, whether or not affecting
the Sellers’ busincss or the Assets;

(d)  any other occurrence, cvent or condition to Scllers’ knowledge that
adversely affccts or could adversely aftect the Asscts or the Sellers’ busincsscs.

3.10  Employees. Except as prohibited by applicable law, Sellers have made
available (or will make available within two (2) Business Days afier the date hereof) to
Purchaser Schedule 3.10, which scts forth a list of all employces employed in the conduct
of the business of cach Scller as of the date specified therein, including the following
information for each such employee: (i) name and location; (ii) part-time or full-time
status; (ii1) title, job description and responsibilities; (iv) employment commencement
date; (v) annual base salary or hourly wage; (vi) available bonus or other contingent
compensation; (vii) accrucd and unused vacation days; (viii) accrued and unused sick
days; (ix) if on leave, the status of such leave (including reason for leave and expected
return date); (x) whether such employee is employed under an employment contract or on
an at-will basis; and (xi) whether such employee has or had any responsibilitics,
involvement, or connection with respect to any of the Assets or Assumed Liabilitics. No
later than five () days prior to Closing, Scllers shall provide to Purchaser an updated
Schedule 3.10, which shall contain the information sct forth in this Scction 3.9 for each
Seller as of the date of such updated Schedule 3.10.

3.11 MMA Canada GST/HST and QST Registration. MMA Canada is duly
registered for the GST/HST under Part [X of the ETA under account number

852013532RT0001. MMA Canada is duly registered for the QST under the QST Act
under account number 1202638984,

3.12  MMA Canada is not a non-resident of Canada for purposes of the Tax Act.

3.13  Nonc of the MMA Asscts constitutc “taxablc Canadian property” within
the meaning of the Tax Act.
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ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF PURCHASER

Purchaser hereby represcents and warrants to Sellers as follows:

4.1 Due Organization, Etc. Purchaser is duly organized and validly existing
under the laws of the jurisdiction of its organization and has the power and authority and
all necessary governmental approvals to enter into the transactions contemplated by this

Agreement.  Purchaser is duly qualified to do business in each jurisdiction where
Purchaser does business.

4.2 Authority and Binding Agreement. This Agreement has been duly
authorized, executed and delivered by the Purchaser and, subject to the approval of the
Bankruptcy Court and the Canadian Court, is the valid and binding obligation of the
Purchaser, enforceable against it in accordance with its terms, subject to bankruptcy,
insolvency, fraudulent transfer, reorganization, moratorium and other laws of general
applicability relating to or affecting creditors’ rights and to general equity principles.

43  Consents and Approvals. No consent, approval or authorization of, or
declaration, filing, or registration with, any Governmental Authority is required to be
made or obtained by Purchaser in connection with the execution, delivery and
performance of this Agreement and the consummation of the transactions contemplated
herein, except for (a) consents, approvals, or authorizations of, or declarations or filings
with, the Bankruptcy Court and the Canadian Court; (b) the filing of such deeds,
assignments or other conveyance documents as may be required to transfer Sellers'
interest in any Assets, the title to which is governed by filing in the public records; (c)
conscnts and approvals necessary to transfer the permits and licenses being purchased by
the Purchaser hereunder; (d) any necessary approval, authorization or exemption by the
United States Department of Transportation, the Federal Railroad Administration, Surface
Transportation Board, and any other Governmental Authorities with jurisdiction over and
the right to approve the sale, taking into account Sections 1161-1174 of the Bankruptgy
Code: () any consents, approvals, or authorizations of Transport Canada required to obtain
a certificate of fitness; (f) approval of a railway safety management system pursuant to the
Railway Safety Act, and (g) consents, approvals, authorizations, declarations, filings or
registrations which, if not obtained, individually or in the aggregate, would not have a
material adverse effect on the transactions contemplated in this Agreement.

4.4  Litigation. There is no action, suit, inquiry, proceeding or invest%ggxtion.by
or before any court or Governmental Authority or other regulatory or admnmstrat‘lve
agency or commission pending, or, to the knowledge of Purchaser, threa‘tcned against
Purchaser that questions or challenges the validity of this Agreement or in connection
with the transactions contemplated thereby. As of the date hereof, to Purchager’s
knowledge, there are no circumstances or facts that would prevent Purchaser from
engaging in the transactions contemplated in this Agreement.

4.5  WHERE-IS/AS-IS.  Except as otherwise expressly stated jn this
Agreement, Purchaser and any assignee(s) agree to accept the Assets in a “WHERE-IS,
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AS-18” condition as of the Closing Date free and clear of any Licns, Claims,
encumbrances, rights, remedics or interests, except as specifically permitted in this
Agreement. Without limitation of the foregoing, Purchaser acknowledges, represents and
warrants to cach Seller that Purchascr has not been induced to execute this Agreement by
any act, statement or representation of such Sclicr or its agents, employees or other
representatives not expressly sct forth in this Agreement.

4.6  Financing. At the Closing, Purchaser will have sufficient immediatcly
available funds to pay the Purchasc Price and all other amounts payablc pursuant to this
Agreement, the other agreements contemplated herein, and the transactions contemplated
hercin and thereby.  Upon the consummation of the transactions contemplated herein,
Purchascr will not be insolvent, be left with unrcasonably small capital, or have incurred
debts beyond its ability to pay such debts as they mature.

4.7  Purchaser GST/HST and QST Registration. As of the Closing Date,
Purchaser or its assignee(s) shall be duly registered for the GST/HST under Part 1X of the
ETA and for the QST under the QST Act.

ARTICLE V
COVENANTS PRIOR TO AND IN FURTHERANCE OF CLOSING

5.1 Affirmative and Negative Covenants Pending Closing.  Except as
expressly sct forth below, during the period from the date hereof to the Closing Date:

(a) Sellers’ Covenants.

(1) Affirmative Covenants Pending Closing. Each Seller
covenants and agrees that it shall, unless otherwise agreed to in writing by
Purchascr:

(1)  Maintenance. Maintain the Assets owned, lcased or
operated by it in at [east the same condition as thosc Assets are as
of the date of execution of this Agreement, subjcct only to ordinary
wear and tcar. Each Seller (as applicable) shall perform all of its
obligations under the MMA Operating Agreements, MMA Canada
Operating Agreements, MMA Assigned Leases, the MMA Canada
Assigned Leases, the MMA Assigned Contracts and the MMA
Canada Assigned Contracts.

(2)  Operation of Business. Conduct its business in the
ordinary coursc.  Without limiting the forcgoing, cxcept as
cxpressly consented to by Purchaser in writing, from the datp
hereof until the Closing Date, cach Scller covenants and agrees (i)
to take no action which could rcasonably be expected to affect or
result in a material adverse change in the Asscts, (ii) to operate its
business as a going concern in the ordinary course and to use its
commercially reasonably cfforts to preserve and maintain any and
all material vendor, customer and other business relationships as
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they pertain to such Seller’s business or the Assets; (iii) not to
purchase or dispose of any of the Assets except in the ordinary
course of business; (iv) not to enter into any material commitment,
obligations or agreement with respect to or affecting the Assets or
the rail business of MMA or MMA Canada (as applicable),
provided, however, that the Sellers may enter into a lease
amendment with the municipality of Lac Megantic, Province of
Québec as to the relocated rail lines, provided that such lease
amendment is not binding on Purchaser and will not affect
Purchaser’s operation of MMA Canada’s business; (v) to take no
action which could reasonably be expected to impair or frustrate
the purposes of this Agreement or the transactions contemplated
hereby; and (vi) to maintain in full force and effect all insurance
coverage currently insuring the Assets.

(3)  Court Orders. Use its best efforts to secure all
required approvals by the Bankrupicy Court and the Canadian
Court, without modification, of the Expense Reimbursement and
Break-Up Fee provisions set forth in Section 5.4 of this
Agreement, the Stalking Horse Charge, the Bid and Auction
Procedures set forth in Article VI of this Agreement, the
Assumption, Assignment and Cure Protocol and the sale of the
Assets pursuant to the terms hereof, and shall otherwise use its best
efforts to cause the consummation of the transactions contemplated
by this Agreement in accordance with the terms and conditions
hereof.

4) Notification of Certain Matters. To the extent not
prohibited by law, Sellers shall notify Purchaser of (i) any material
adverse change relating to the Assets; (ii) any governmental or
third party complaint, investigation or hearing (or communications
indicating that any are contemplated); (iii) any material breach by
any Seller of any agreement or representation or warranty
hereunder; (iv) any judicial, regulatory, administrative,
enforcement or other proceeding or action commenced against any
Seller in the United States or Canada; (v) any reports,
determinations or findings issued by any Governmental Authority
regarding the Derailment, any of the Sellers or the Assets; (vi) any
change in any license, certificate of fitness or other authority for
any of the Sellers to operate their respective business or operate as
a railroad under applicable law or procedure; and (vii) any
environmental enforcement actions, rulings or orders under any
applicable Environmental Laws, including, without limitation, any
remediation or clcan-up orders, issued with respect to any of the
Sellers or the Assets.
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(5 Employees. Sellers shall use their commercially
reasonable efforts to make all employees who are employed by
MMA and/or MMA Canada available for employment by
Purchaser, and will cooperate with Purchaser in securing the
services of such of those employees Purchaser elects in its sole and
absolute discrction to offer employment, Each Seller hereby
acknowledges that Purchaser assumes no responsibilities of or to
Sellers with respect to Sellers’ employees, except as expressly
provided herein. With respect to each employee of the Sellers, if
any, to which Purchaser makes an offer of employment, each
Seller covenants and agrees that it shall not, directly or indirectly,
attempt to entice, induce or influence any such employee to either
not accept the employment offer from Purchaser or to lcave such
cmployment with Purchaser.

(6)  Contracts and Leases. Sellers shall continue to (i)
pay in the ordinary course all amounts when and as due under all
Contracts and Leases that rclatc to or affect any of the Assets or
either of the Sellers’ business operations, and (ii) perform all other
obligations when and as due under such Contracts and Leases;
provided, however, that the foregoing sentence shall not apply to
any Contracts or Leases that (a) have been rejected by any of the
Sellers prior to the date hereof in accordance with applicable law
or (b) are rejected by either of the Sellers on or after the date
hercot, in accordance with applicable law, if and to the extent that
the Sellers have been notified by Purchaser that such Contracts or
Leases will not be assumed and assigned hereunder.

(i) Negative_Covenants Pending Closing.  Except as
expressly permitted herein, Sellers shall not, without the prior written

consent of Purchaser (which shall not be unreasonably withheld):

(n Assigned Leases and Assigned Contracts. Assume,
assign, reject, renew, amend or voluntarily terminate any Assigned

Lease or Assigned Contract.

(2) Encumbrances. Encumber, sublease or otherwise
grant any Licns or other rights or interests with respect to the
Assets, provided, however, that Sellers may continue to borrow
money under any debtor-in-possession financing arrangements
approved by the Bankruptcy Court and/or the Canadian Court,
including as the same may be amended, modified, or increased,
and MMA Canada may scck the imposition or increasc of charges
for administrative costs of the Canadian Proceeding as permitted
by the CCAA.
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3) Limited Non-Solicitation. From the date hercof
until the earlier of the entry of the Bid Proccdures Orders (as
defined in Scction 6.1 hereof) or the termination of this
Agreement, solicit any person to replace the Purchaser as the
stalking horse bidder for the Asscts.

(4)  Contracts. Enter into any contract, lease or other
agreement affccting the Assets or the rail business of Sellers that
will be binding on Purchaser in any case, from and after the
cxecution of this Agrecment, provided, however, that the Scllers
may enter into a lease amendment with the municipality of Lac
Mcgantic, Province of Québec as to the relocated rail lines,
provided that such [case amendment is not binding on Purchascr or
will not affect Purchaser's operation of MMA Canada’s business.

(5 Intellectual Property. From the date hereof until the
Closing, Scllers shall not take any action, or fail to takc any action,
that would have a material adverse effect on any Intellectual
Property of Scllers, impair the value of such Intellectual Property,
or materially impair or interfcre with the ability of Purchaser to
exercise any and all rights in and to Intellectual Property of Sellers
from and after the Closing.

(6) Employee Wages/Salary. Without the prior written
consent of Purchascr, Secllers shall not (1) enter into any new
collective bargaining agrcement with any labor organization
representing a Scller’s employces; (2) agree to amend or modify
any existing collective bargaining agrcement between such Scller
and its employces; (3) agree to any increase in the wages, salary or
benefits payable to any employce; and/or (4) enter into any
agreement obligating a Seller (or Purchascr) to pay to any
employee any deferred wages or compensation, bonus or
commission. Notwithstanding the foregoing, Sellers may pay
retention bonuscs or similar compensation to employees in order to
retain their scrvices during the period prior to the Closing,
provided that such bonus or compensation arrangements shall not
imposc any obligation on Purchaser.

(b)  Purchaser's Covenants. Subject to the Cure Cost Cap, Purchascr
covenants and agrees that it shall, with respect to the MMA Assigned Contracts,
the MMA Canada Assigned Contracts, the MMA Assigned Leases and the MMA
Canada Assigned Lcascs, use good faith efforts to provide adequate assurance as
required under the Bankruptey Codc and any comparable provision of thc CCAA
of the future performance by Purchaser under such MMA Assigned Contracts, the
MMA Canada Assigned Contracts, the MMA Assigned Leases and the MMA
Canada Assigned Leases. Purchascr agrees that it shall usc its good faith cfforts
to take, or cause to be taken, all actions reasonably requested by Sellers to assist
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in obtaining entry of the Sale Order and the Vesting Order, such as furnishing
affidavits, non-confidential financial information or other documents or
information for filing with the Bankruptcy Court and the Canadian Court, and
making Purchaser’s employees and representatives available to testify before the
Bankruptcy Court and the Canadian Court, for the purpose of demonstrating
adequate assurance of future performance by Purchaser under the MMA Assigned
Contracts, the MMA Canada Assigned Contracts, the MMA Assigned Leases and
the MMA Canada Assigned Leases.

5.2 Consents and Further Actions. Subject to the terms and conditions herein
provided, Sellers and Purchaser covenant and agree to use their good faith efforts to take,
or cause 10 be taken, all actions, or do, or causc to be done, all things, necessary, proper
or advisable under applicable laws and regulations to consummate and make effective the
transactions contemplated in this Agreement, including all closing conditions to be

satisfied. This Section 5.2 shall survive the Closing of the transactions contemplated in
this Agreement,

5.3  Tax Cooperation and Exchange of Information. Each party hereto will
provide the other partics with such cooperation and information as may be reasonably
requested in filing any tax return, amended tax return, or claim for refund, determining
any liabilities for Taxes or a right to refund of Taxes. or participating in or conducting
any audit or other proceeding with respect to taxes relating to the Assets. Such
cooperation and information shall include providing copies of relevant tax returns or
portions thereof, together with accompanying schedules and related work papers and
documents relating to rulings or other determinations by taxing authorities. Purchaser
and MMA Canada shall jointly make the elections provided for under subsections 167(1)
and (1.1) of the ETA and under sections 75 and 75.1 of the QST Act so that no GST/HST
or QST will be payable in respect of the disposition of MMA Canada Assets
contemplated by this Agreement. Purchaser and MMA Canada shall jointly complete the
election forms (more particularly described as form GST-44 and QST form FP-2044-V)
in respect of such elections, and Purchaser shall file the said election forms with the
applicable taxing authorities no later than the due date for the Purchaser’s GST/HST and
QST returns for the first reporting period in which GST/HST or QST, as applicable,
would, in the absence of such elections, become payable in connection with the
disposition of MMA Canada Assets contemplated by this Agreement. The Purchaser
shall indemnify the Seller against any tax, interest or penalties imposed on the Seller
resulting from a determination by the tax authorities that the conditions for filing the
elections pursuant to section 167(1) of the ETA and section 75 of the QST have not begn
satisfied for any reason (other than as a result of the failure of the Seller to perform its
obligations pursuant to this Section 5.3).

54  Break-Up Fee; Deposit; Expense Reimbursement. This Agreement lq
subject to other offers presented to the Sellers solely in accordance with the Bid
Procedures Orders (as defined in Section 6.1 hereof). In the event that the Bankruptcy
Court and/or the Canadian Court in accordance with the Bid Procedures Orders
determines that one or more offers for all or any portion of the Assets included in the sale
transactions contemplated by this Agreement submitted pursuant to the Bid Procedures
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Orders is higher or better than the terms set forth in this Agreement, or that a sale of all or
any portion of such Assets to an alternative purchaser or purchasers is in the public
interest as used in Subchapter IV of Chapter 11, and approves any such offer or offers in
licu of this Agrcement, then Sellers shall return the Deposit (and any interest accrued
thereon) to the Purchascer in accordance with Section 2.4(b) of this Agreement and, within
three (3) Business Days after the closing of any sale pursuant to such other offer or
ofters, (i) shall pay to Purchaser, by wire transfer of immediately available funds, a
break-up fce in the amount of Four Hundred Nincty-Eight Thousand Seven Hundred
Fifty Dollars ($498,750.00) (thc “Break-Up Fee™), and (ii) shall also reimburse Purchaser
for its actual rcasonable expenses incurred in connection with this Agreement and any
related procecdings before the Bankruptcy Court and/or the Canadian Court in an amount
not to cxceed Five Hundred Thousand Dollars (3500,000.00) (the *“Expense
Reimbursement™). For the avoidance of doubt, in the case of multiple salc transactions,
the Sellers shall, within three (3) Business Days after the closing of the first such sale
transaction, pay the Break-Up Fce and the Expense Reimbursement from the proceeds of
such salc transaction and, if necessary, within three (3) business days of the closing of
cach subscquent sale transaction, pay the balance of the Break-Up Fee and the Expense
Reimbursement from the procecds of cach such sale transaction. The Sellers shall be
jointly and scverally liable for the Break-Up Fee and the Expensc Reimbursement, and
the Break-Up Fee and Expense Reimbursement shall constitute administrative priority
expenses under sections S03(b)(1) and 507(a)(2) of the Bankruptcy Code and pursuant to
a charge over all of the property of MMA Canada grantcd by the Canadian Court in its
Bid Procedures Order that puts the Purchaser in the same legal position relative to the
property of MMA Canada as the foregoing provisions of the Bankruptcy Code put the
Purchaser relative to the property of MMA (the “Stalking Horse Charge™). The Break-
Up Fee and the Expense Reimbursement shall be Purchaser’s sole remedy as a resuit of a
sale of the Assets pursuant to any other offer in accordance with the Bid Procedurcs
Orders. Purchaser’s cntitlement to the Break-Up Fee and Expense Reimbursement, on
the terms sct forth herein. is contingent upon Purchaser's waiver of the conditions sct
forth in Sections 8.2(i), 8.2(k), and 8.2(m) within two (2) Business Days prior to the
Auction (as defined in the Bid Proccdures described in Scction 6.1 below).

5.5 Delivery of Schedules: Access and Information. As soon as reasonabl.y
practicable, and in no cvent later than cight (8) days after the cxecution of this

Agrecment, the parties shall exchange draft copies of all Schedules contemplated t?y this
Agreement.  All such Schedules relating to Article 111 hercof shall be completed, in any
event, no later than five (5) days before the Sale Hearings, and all other Schedules shall
be completed prior to the Closing. Notwithstanding the foregoing, Purchas;:r shall have
the right, at its sole option and discretion, until five (5) days before the Closing, to adFi or
remove Contracts, Leases or other asscts from the Schedules pursuant to Sections
2.1@)v), 2.1(a)(vi), 2.1(b)}(v) and 2.1(b)(vi) of this Agreement, and such Co‘ntracts,
Leases or other assets shall be added to (or removed from) such Schedules as specified by
Purchasecr.

5.6 Financial Statements Cooperation_and Assistance. At Purcl'\aser'.g solc
cost and expense, the Sellers shall reasonably cooperate with Purchaser in a timely

manncr as rcasonably requested by Purchascr in connection with Purchaser’s preparation
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of historical financial statcments and pro forma financial information in respect of the
Asscts, including making reasonably available to Purchaser the Sellers’ employees,
allowing Purchaser to access and, at Purchuser’s expense, copy any and all records in
Sellers’ possession relating to the Assets, providing reasonable assistance to Purchaser in
connection with the preparation of such financial statements, facilitating the delivery
from the Sellers’ independent public accountants relevant consent letters necessary in

connection with the foregoing, and providing customary management representation
letters required by accountants.

ARTICLE V1
BID AND AUCTION PROCESS

6.1 Court Actions.

(a) Within five (5) days of the execution of this Agreement, motions
will be filed with the Bankruptcy Court and the Canadian Court (cach a “Bid
Procedures Motion™) seeking an order approving the Break-Up Fee, the Expense
Reimbursement, an initial minimum bid increment of One Million Four Hundred
Nincty-Eight Thousand Seven Hundred Fifty Dollars ($1,498,750.00) (the “Initial
Minimum Overbid™), subsequent bid increments of Five Hundred Thousand
Dollars ($500,000.00) (the “Minimum Overbid”) (the Minimum Overbid being
subject to reduction by the Sellers at Auction), and other bidding procedures
(collectively, the “Bid_Procedures”). The Bid Procedures contained in the Bid
Procedures Motions must be approved by the Bankruptcy Court and the Canadian
Court, respectively, by no later than December 23, 2013 (each a “Bid Procedures
Order™). Within five (5) days of the execution of this Agreement, motions also
will be filed, as part of the Bid Procedures Motions or otherwise, with the
Bankruptcy Court and the Canadian Court (the “Assumption, Assignment and
Cure_Protocol Motions™) seeking orders approving the procedures by which
Sellers may assume and assign the Assigned Contracts and Assigned Leases to
Purchaser, which procedures shall include, without limitation, the forms and
notices to be used in connection with the assumption and assignment of Contracts
and Leases and the procedures for curing any defaults under Section 365 of the
Bankruptcy Code and any analogous or applicable provision of the CCAA and in
accordance with Section 7.3 hercof (collectively, the “Assumption, Assignment
and Cure Protocol”). The Assumption, Assignment and Cure Protocol contained
in the Assumption, Assignment and Cure Protocol Motions must be approved by
the Bankruptcy Court and the Canadian Court, respectively, pursuant to orders, as
part of the Bid Procedures Orders or otherwise by no later than December 23,

2013 (each an “Assumption, Assignment and Cure Protocol Order”).

(b)  The Sellers shall file with the Bankruptcy Court and the anadian
Court, and prosecute in good faith, all such nccessary motions or applications
seeking approval of this Agreement, subject to higher and better offers, or offgrs
in the public interest as used in Subchapter 1V of Chapter 11, in accordance with
the Bid Procedures. The Sellers shall use their best efforts to effectuate the entry
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of the Sale Order and the Vesting Order as soon thereafter as possible but in no
casc later than January 31, 2014,

(¢)  The Sellers shall comply (or obtain an order from a competent
court waiving compliance) with all applicable laws, rules and regulations,
including, without limitation, requircments under the Bankruptcy Code, the
Federal Rules of Bankrupicy Procedure, the CCAA, any applicable procedural
rules governing the Canadian Proceeding, in obtaining the Bid Procedures Orders,

the Assumption, Assignment and Cure Protocol Orders, the Sale Order and the
Vesting Order.

6.2 Compliance with Bidding Proccdures; Maintenance of Confidentiality.

(a)  The Sellers shall comply with the Bid Procedures established or
approved by the Bankruptcy Court and the Canadian Court.

(b) The Sellers shall provide or make available to the Purchaser any
document that it has provided to any third party in accordance with the Bid
Procedures that has not previously been made available to the Purchaser, other
than documents which are maintained in the “due diligence room” or “virtual data
room” of the Sellers and which are generally available to all bidders.

(¢)  The Sellers shall not release any person or entity from, or waive
any provisions of, any confidentiality agreement entered into in accordance with
the Bid Procedures, without the Purchaser’s prior written consent.

ARTICLE VII
ASSIGNMENT OF LEASES AND CONTRACTS

7.1 Post-Closing Expenses. Except as otherwise provided in this Agreement, all
obligations with respect to the Assigned Leases and the Assigned Contracts arising from
and after the Closing Date shall be the sole responsibility of Purchaser.

7.2 Conditions to Assignment. Subject to Purchaser’s rights under Sections
2.1(a)(v), 2.1(a)(vi), 2.1(b)(v), 2.1(b)(vi) and 5.5, it shall be a condition to assignment of
any Assigned Lease or Assigned Contract that Purchaser shall have at its sole cost (a) cured
any monetary default arising under the Assigned Lease or Assigned Contract and
outstanding as of the Closing Date and required to be paid under Section 365 of _the
Bankruptcy Code and Section 11.3 of the CCAA; and (b) cured or demonstrated its ability
to cure any other defaults with respect to the Assigned Lease or Assigned Contract, as
provided in Section 365 of the Bankruptcy Code and Section 11.3 of the C.CAA, so that
such Assigned Lcasc or Assigned Contract may be assigned to Purchaser in accordance
with the provisions of Section 365 of the Bankruptcy Code and Section 11.3 of the CCAA;
provided, however, that Purchascr shall not be obligated to cure any such default that is in
dispute as of the Closing Date if an escrow or other commercially rcasonable arrangement
with respect thereto shall have been established pursuant to an order of the Bankruptcy
Court and/or the Canadian Court.
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7.3 Assumption. Assignment and Cure Protocol. As set forth in Section 6.1

hereof, the Sellers shall seek approval by the Bankruptcy Court and the Canadian Court,
as part of the Bid Procedures Orders or otherwise, of the Assumption, Assignment and
Cure Protocol. The Assumption, Assignment and Cure Protocol, including, without
limitation, the forms and notices to be used in connection with the assumption,

assignment and cure of Contracts and Leases, shall be in form and substance satisfactory
to Purchaser.

ARTICLE vIII

CONDITIONS PRECEDENT TO CLOSING

8.1 Conditions to_Sellers’ Obligation to Close. Sellers’ obligation to
consummate the transactions contemplated in this Agreement is subject, at the option of

Sellers, to the satisfaction or waiver, at or prior to the Closing Date, of each of the
following conditions:

(a) Representations and Warranties; Covenants.

(i) Al representations and warranties of Purchaser
contained in this Agreement and any related transaction documents shall
have been true and correct in all material respects when made and shall be
true and correct in all material respects at and as of the Closing Date, as if
such representations and warrantics were made at and as of the Closing Date
(except for those representations and warranties that, by their terms, apply
only as of an carlier date, which shall have been true and correct as of such
date), and Sellers shall have received a certificate, dated as of the Closing
Date and signed by an authorized representative of Purchaser, to that
effect.

(i) Purchaser shall have performed in all material respects
all agreements and covenants required by this Agreement to be performed
by it prior to or at the Closing Date, and Sellers shall have received a
certificate, dated as of the Closing Datc and signed by an authorized
representative of Purchaser, to that effect.

(b)  No Injunction. No injunction, stay or restraining order shal.I be i‘n
effect prohibiting thc consummation of the transactions contemplated in this
Agreement.

(¢)  Sale Order. The Bankruptcy Court shall have entered the Sale
Order and such order shall have become a Final Order.

(d) Vesting Order. The Canadian Court shall have entered the Vesting
Order and such order shall have become a Final Order.

(e)  Purchaser’s Deliveries. Purchaser shall have paid the Purchase
Price, less the Deposit, and shall have duly executed and delivered to Sellers each
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of the documents, instruments and agreements required to be delivered pursuant to
Section 8.3(b) of this Agreement.

3] Governmental Permits. All Governmental Permits, authorizations
and/or exemptions (including, without limitation, any required United States
Surface Transportation Board and Canadian Transportation Agency approvals,
authorizations and/or exemptions) required to be obtained in connection with the
consummation of the transactions contemplated by this Agreement shall have
been obtained and be in full force and effect.

8.2 Conditions to Purchaser’s Obligation to Close. Purchaser’s obligation to
consuminate the transactions contemplated in this Agreement is subject, at the option of

Purchaser, to the satisfaction or waiver, at or prior to the Closing Datc, of each of the
following conditions:

(a) Representations and Warranties; Covenants.

(i) All representations and warranties of Sellers contained in
this Agreement and any related transaction documents shall have been true
and correct in all material respects when madc and shall be true and
correct in all material respects at and as of the Closing Date, as if such
representations and warranties were made at and as of the Closing Date
(except for those representations and warranties that, by their terms, apply
only as of an earlier date, which will be true and correct as of such date),
and Sellers shall have delivered to Purchaser a certificale, dated as of the
Closing Date and signed by an authorized representative of Sellers, to that
effect.

(ii) Each Seller shall have performed in all material respects
all agreements and covenants required by this Agreement to be perforined
by it prior to or at the Closing Date, and Sellers shall have delivered to
Purchaser a certificate, dated as ol the Closing Date and signed by an
authorized representative of Sellers, to that effect.

(b)  Sellers’ Deliveries. Each of MMA and MMA Canada shall have
duly executed and delivered to Purchaser each of the documents, instruments and
agreements required to be delivered by MMA and/or MMA Canada (as applicable)
pursuant to Section 8.3(a) of this Agreement.

(c) Bid Proccdurcs Orders. The Bid Procedures shall be in form and
substance satisfactory to Purchaser, and, on or before December 23, 2013, the
Bankruptcy Court and the Canadian Court shall have entered the Bid Procedures
Orders in form and substance satisfactory to Purchaser expressly approving tl}e
Break-Up Fee, the Expense Reimburscment, and the Bid Procedures set forth in
the Sellers’ Bid Procedures Motions, and such orders shall have become Final
Orders.
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(d) Assumption, Assignment and Cure Protocol Orders. On or before
December 23, 2013, the Bankruptcy Court and the Canadian Court shall have

entered, as part of the Bid Procedures Orders or otherwise, the Assumption,
Assignment and Cure Protocol Orders in form and substance satisfactory to
Purchascr, and such order shall have become a Final Order.

(e) Sale Order. On or before January 31, 2014, the Bankruptcy Court
shall have entered the Sale Order in form and substance satisfactory to Purchaser,
and such order shall have become a Final Order.

(H Vesting Order. On or before January 31, 2014, the Canadian Court
shall have entered the Vesting Order in form and substance satisfactory to
Purchaser, and such order shall have become a Final Order.

(g) No Injunction or Challenge.  No injunction, stay or restraining
order shall be in effect prohibiting the consummation of the transactions
contemplated in this Agreement. No law, ordinance or regulation shall have been
enacted, and no order, judgment, or decrec shall have been enacted or rendered by
a Governmental Authority or any other person (and not subsequently dismissed,
settled, withdrawn or terminated, nor shall any petition, complaint, or action have
been filed or be pending that seeks such order, judgment or decree) which would
prevent the consummation at the Closing of or restrain or invalidate the
transactions contemplated by this Agreement.

(h) Governmental Permits. All Governmental Permits, authorizations
and/or exemptions (including, without limitation, any required United States
Surface Transportation Board, Transport Canada and Canadian Transportation
Agency approvals, authorizations and/or exemptions) required to be obtained in
connection with thc consummation of the transactions contemplated by this
Agreement and the operation of the MMA Lines and MMA Canada Lines by
Purchaser from and after Closing shall have been obtained in form and substance
satisfactory to Purchaser and be in full force and effect, including that Purchaser
shall have obtained a Canadian Transportation Agency decision that indicates that
the Agency will issue a Certificate of Fitness to Purchaser authorizing it to
operate a railway in Canada. Such Governmental Permits shall not be subject to
any condition (other than statutory labor protective conditions) that, in
Purchaser's sole judgment, would adversely affect the operation of the MMA
Lines and MMA Canada Lines by Purchaser from and after Closing.

(i) Environmental Review. Purchaser shall have det_epnined, in its
reasonable judgment, that there do not exist Environmemal. Liabihnes _tha; would
impose material remediation costs or other material liabilities or obligations on
Purchaser. Without limiting the generality of the foregoing sentence, Purchaser
shall have received adequatc assurance, in form and substance reasopably
satisfactory to Purchaser, that no Governmental Authority, including, yvnthout
limitation, the environmental authorities of Canada and/or the Province of
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Qucbec, shall seek to hold Purchaser responsible for Environmental Liabilities
arising from or relating to the Derailment.

Q) Contiguous Line of Railroad. Purchaser shall have determined in
its sole judgment that the Assets conveyed and transferred to it at Closing, and the
Governmental Permits, are sufficient to enable Purchaser to operate uninterrupted
through train service over the entirety of the MMA Lines and the MMA Canada
Lines from and after the Closing Date. Purchascr shall have obtained written
assurance, in form and substance satisfactory to Purchaser in its sole judgment,
that the temporary rail line in and through the town of Lac Megantic, Quebec
(including the segment that is subject to the lease referred to in Section
5.Ha)(ii)(4) of this Agreement) will, within two (2) years of the Closing Date,
become a permanent railroad line or be replaced by a permanent railroad line (or
lines) in and through the town of Lac Megantic to be constructed on the right-of-
way upon which MMA Canada’s rail lines were located prior to July 5, 2013 or
via such alternate route as MMA Canada, Purchaser and any applicable
Governmental Authority may agree in writing, in each case on terms and
conditions reasonably satisfactory to Purchaser.

(k) Governmental Restrictions. Purchaser shall have determined that
there are no governmental restrictions that would prohibit or unreasonably restrict
or interfere with the use of the Assets for Purchaser's intended purpose.

) Insurance Coverage. Purchaser shall have been able to obtain
insurance coverage for the operation of the MMA Lines and the MMA Canada
Lines, in each casc on terms and conditions acceptable to Purchaser.

(m)  No Material Adverse Change. There shall have been no material
adverse change in the operations, prospects or financial condition of the Sellers’
businesses or the Assets since the Filing Date.

(n)  Due Diligence. Until two (2) days prior to the Auction, Purchaser
shall have had an opportunity to conduct such due diligence of the Assets as
Purchaser, in its sole judgment, deems necessary and appropriate in connection
with the transactions contemplated by this Agreement, and Purchaser shall be
satisfied in all material respects with the results of such due diligence.

(0)  LMS Acquisition. Purchaser shall have entered into an agreement,
on terms and conditions satisfactory to Purchaser in its sole discretion (including,
without limitation, a break-up fee and expense reimbursement on substantially the
same terms as set forth in Section 5.4 hereof), to acquire substantially all of the
assets (or such lesser portion of such assets designated by Purchaser) 'of LMS
Acquisition Corp., a Delaware corporation (“LMS"), which sale transaction shall
close simultaneously with, or prior to, the Closing, and the sale of such assets to
Purchaser shall be free and clear of any Liens, Claims, encumbrances or intcrests
pursuant to either (i) a Final Order, in form and substance satisfactory‘ to
Purchaser, entered by the Bankruptcy Court (in a bankruptcy case involving

32



Case 13-10670 Doc 490-1 Filed 12/12/13 Entered 12/12/13 17:56:50 Desc Exhibit
A - Asset Purchase Agreement Page 33 of 47

LMS) approving thc sale of such assets on substantially the same terms as set
forth in the Sale Order, or (ii) some other process under applicable law in form
and substance satisfactory to Purchaser.

8.3 Deliveries at Closing.

(a)  Deliveries by Sellers. At the Closing, Sellers shall deliver or cause
the delivery of the following to Purchaser:

() a certified copy of the Sale Order;
(ih) a certified copy of the Vesting Order;
(iii) a certified copy of the Assumption, Assignment and

Cure Protoco! Orders;

(iv) with respect to the Real Property Quitclaim Deeds or
deeds of sale, as applicable, without covenants, duly executed by MMA or

MMA Canada (as applicable), in a form reasonably satisfactory to
Purchaser.

v) with respect to the tangible and intangible personal
property, Bills of Salc and Assignment without warranty or other
covenants, duly executed by MMA or MMA Canada (as applicable), in a
form reasonably satisfactory to Purchaser:

(vi) any applicable local, state, provincial or federal
transfer tax forms;

(vii) evidence of the rejection or cancellation, pursuant to
Section 365 of the Bankruptcy Code and Section 32 of the CCAA, of all
Leases and Contracts between either MMA or MMA Canada (or any of
their respective affiliates), on the one hand, and any third party affecting
the Assets, if reasonably requested by Purchaser;

(viii) all other documents, closing statements, affidavits,
instruments and writings rcasonably required to be delivered by MMA
and/or MMA Canada (as applicable) at or prior to the Closing Date
pursuant to this Agreement or otherwise reasonably requested by
Purchaser or any title insurer to deliver the Assets free and clear of any
Licns, Claims, cncumbrancesor intcrests to the cxtent provided by the
Bankruptcy Code and the CCAA, each in form and substance reasonably
satisfactory to Purchaser and Sellers:

(ix) all keys to the Sellers’ offices and other premises and
properties included in the Assets being sold to Purchaser hereunder, all
computer access codes and passwords for computer programs oOr systems
included in the Assets being sold to Purchaser hereunder, and any other
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property in the possession of Sellers and being sold to Purchaser
hereunder; and

(x) certificates of Sellers, executed by a duly authorized
officer of each Seller, in a form reasonably satisfactory to Purchaser.

h) Deliveries by Purchaser. At the Closing, Purchaser shall deliver or
cause the delivery of the following to Sellers:

(1) the Purchase Price, in cash or by means of a completed
federal funds wire transter 1o an account or accounts designated by Sellers
in writing not later than four (4) Business Days prior to the Closing Date;

(i) counterparts of the instruments referred to in Section
8.3(a) that are to be executed by Purchaser; and

(iii) all other documents, closing statements, affidavits,
instruments and writings reasonably required to be delivered by Purchaser
or its assignee(s) at or prior to the Closing Date pursuant to this
Agreement, each in form and substance reasonably satisfactory to
Purchaser and Sellers.

(v) The GST/HST and QST elections referred to in Section
5.3 hereof.

8.4  Possession. On the Closing Date, possession of the Assets shall be
delivered to Purchaser.

8.5  Closing Costs. Purchaser shall pay any applicable recording fees and
transfer taxes (both Seilers’ and Purchaser’s portions thereof) except as otherwise
provided in the Sale Order and the Vesting Order. Other costs associated with the
Closing and transactions contemplated under the Agrecment shall be allocated as
provided elsewhere in the Agreement.

8.6  Cure Costs. Except as provided in Section 2.3(a)(iii) of this Agreement,
the Purchaser shall have sole responsibility for, and shall pay on or prior to the Closing
Date, all costs curing defaults under the Assigned Leases and the Assigned Contracts
pursuant to section 365 of the Bankruptcy Code and any applicable or analogous
provision of the CCAA.

ARTICLE IX
POST-CLOSING OBLIGATIONS

9.1 Post-Closing Access and Information. Sellers acknowledge and agree that
from and after the Closing Date, Purchaser will be entitled to possession of all
documents, books, records, agreements, and financial data of any sort relating to the
Sellers® business and the Assets, which shall be maintained at the chief executive office
of Purchaser; provided, however, that Sellers, at their sole cost and expense and upon
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reasonable notice to Purchaser, shall be entitled to reasonable access to, and to make
copics of, such books and rccords as necessary for auditing, tax or litigation purposes, or
in conncction with any bankruptcy or similar proccedings, or to the extent they relate to
asscts retained by Seliers, and Purchaser shall maintain such books, records and material
financial data for a period of at least three (3) years. Furthermore, Purchaser agrees that
it shall give the Sellers the option of taking possession of any or all of such materials, at
the end of such three-ycar period, to the cxtent that Purchascr has decided to destroy or
throw away such materials. The Purchaser also agrces to make its accounting and record-
keeping personncl available to the Sellers at rcasonable times during normal business
hours, in cxchange for reimbursement of the costs associated with such employcec’s time,

to the extent reasonably requested by Sellers in conncetion with their access to and use of
such materials.

9.2 Litigation Support. In the event and for so long as any party actively is
contesting or defending against any charge, complaint, action, suit, proceeding, hearing,
investigation, Claim or demand in connection with (i) any transaction contemplated under
this Agrecment or (ii) any fact, situation, circumstance, status, condition, activity,
practice, plan, occurrence, cvent, incident, action, failure to act or transaction on or
before the Closing Date involving cither Sellers or Purchascr, the other party will
rcasonably cooperate with the contesting or defending party and its counsel in the contest
or defense, makc available their personnel (1o thc extent that such personnel’s job
performance is not materially affected), and provide such testimony and access to their
books and rccords as shall be rcasonably necessary in connection with the contest or
defense, all at the sole cost and cxpense of the contesting or defending party, and the

contesting or defending party shall reimbursc the other party for its expenses of doing
samc.

9.3 Collection of Accounts Reccivable. Except to the extent the Sellers are
precluded from agrecing to the following by any provision of the Bankruptcy Code or
any Order of the Bankruptcy Court:

(a) During the period from the Closing Datc through the first
anniversary of the Closing Date (the “Collection Period”), Purchaser shall usc
commetcially rcasonable cfforts, as Scllers’ agent, to collect accounts receivable
from customers for freight and related charges and to proccss switching revenuce
due from other carriers (in each casc relating to the sale of goods or scrvices
performed by Sellers prior to the Closing Date) in the usual and ordinary course
of busincss and in accordance with customary practices, which may include
referral to a collection agency. [ISS Settlements (as defined below) shall be
processed in accordance with subsection (b) below. All other accounts
receivable, including but not limited to mechanical car repairs, miscellar}eous
receivables, claims for loss and damage and car hire relating to the period prior to
the Closing Date will be collected by the Scllers. Purchascr shall make its crcqn.
sales and other appropriate personnel available to assist Scllers in such collection
cfforts; provided, however, that such assistance will be provided at rcasonable
times and places, and shall not interfere with the ability of Purchaser’s personncl
to perform their regular dutics. Notwithstanding the foregoing, Purchaser shall
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not be required to institute legal proceedings, whether on behalf of any Seller or
otherwise, to enforce the collection of any accounts receivable. Purchaser shall
not adjust any accounts receivable or grant credit relating to the period prior to the
Closing Date without the applicablc Scller's written consent, and Purchaser shall
not pledge, secure or otherwise encumber such accounts receivable or the
proceeds therefrom. On or before the fifth Business Day following each of the
fifteenth day and the last day of each calendar month during the Collection Period
(and on or before the fifth Business Day following the end of the Collection
Period). Purchaser shall remit to Sellers all amounts collected with respect to
accounts receivable relating to the period prior to the Closing Date during the
half-month period (or such final, shorter period at the end of the Collection
Period) ended prior to such remittance date, less any collection costs incurred by
Purchaser in the ordinary course with respect to the collection of those accounts
receivable. On or before the fifteenth Business Day following the end of each
calendar month during the Collection Period (and on or before the fifieenth
Business Day following the end of the Collection Period), Purchaser shall furnish
Sellers with a report of all amounts collected with respect to accounts receivable
relating to the period prior to the Closing Date during the prior calendar month (or
such final, shorter period at the end of the Collection Period). Sellers shall have
the right, at their expense, to conduct an audit of applicable records with respect
to collections and remittances under this subsection (a); provided, however, that
such audit shall be conducted at reasonablc times and places, and shall not
interfere with the ability of Purchaser’s personnel to perform their regular duties.

(b) During the period from the Closing Date through the first
anniversary of the Closing Date (the “[SS Period™). Purchaser shall use
commercially reasonable efforts, as Sellers’ agent, to process Interline Settlement
System settlements (the “ISS_Settleiments™) relating to the period prior to the
Closing Date for the accounts of and in the name of Sellers. Purchaser shall make
its credit, rating, and other personnel familiar with the Interline Settiement System
(the “ISS™ process to accomplish such processing of settlements; provided,
however, that such assistance shall be provided at reasonable times and places,
and shall not interfere with the ability of Purchaser’s personnel to perform their
regular duties. Sellers shall be responsible for the costs of any charges'for
services associated with its ISS process. Notwithstanding any of the foregoing,
Purchaser shall not be required to institutc legal proceedings, whether on bf:half of
any Seller or otherwise, to enforce the collection of any ISS recelvz}bles.
Purchascr shall not adjust any ISS item receivable relating to the period prior to
the Closing Date resulting in a negative adjustment to the account of Sellers
without the applicable Seller’s written consent, and the Purchaser shall not
pledge, secure or otherwise encumber any such ISS items or lhe proceeds
therefrom. On or before the last day of each calendar month during the ['SS
Period. Purchaser shall notify any Seller which is a net debtor to the 1SS clearing
of the amount due and such Seller shall remit the amount of its debt directly to the
ISS. Any Seller which is a creditor in the ISS clearing will receive funds from'the
ISS directly to its bank account in accordance with [SS rules and past practicc.
Purchaser shall furnish to Sellers all applicable accounting and reports of ISS
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activity, including status reports of accounts receivable relating to the period prior
to the Closing Date during the month when requested and in any event before the
fifteenth Business Day following the end of each calendar month during the ISS

Period (and on or before the fifteenth Business Day following the end of the 1SS
Period).

(c) Any payments received by Purchaser during the Collection Period
from an account debtor shall be applied as specified by the account debtor. If the
payment is not specific as to application, payments will be applied first against
any amounts due to Purchaser in connection with a sale of goods or provision of
services performed by Purchaser from and after the Closing Date, unless and to
the extent that such amounts due to Purchaser are disputed by the account debtor.
Purchaser shall incur no liability to any Seller for any uncollected amount. Prior
to the end of the Collection Period, neither any Seller nor any agent of any Seller
shall make any direct solicitation of the account debtors for payment.

(d) During the Collection Period, Sellers shall have the right to collect,
at their own expense and after written notice to Purchaser, any unpaid accounts
receivable that are over 120 days past due, and Purchaser shall remit to Sellers
any necessary records with respect thereto at no cost to Sellers.

(e) At the end of the Collection Period, Purchaser shall return to the
Sellers all files concerning the collection or attempts to collect the accounts
receivable, and Purchaser's responsibility for the collection of accounts receivable
shall ccase. After the end of the Collection Period, Sellers shall have the right, at
their own expense, to endeavor to collect unpaid accounts receivable.

ARTICLE X
TERMINATION

10.1 Termination. This Agreement may be terminated and thg t.ra.nsact‘ions
contemplated hereby may be abandoned, and there shall thereafter be no liability of any
party to the other parties hereunder, as follows:

(a) Mutual Consent. Upon the mutual written consent of Sellers and
Purchaser.

(b) By Purchaser.

() By Purchaser, in the event of a material violatiop or
material breach by any Seller of its agreements, covenants, represcntations
or warranties contained in this Agrecement; provided that such violation or
breach shall not have been waived or cured within ten (10) days following
receipt by Sellers of written notice of such breach from Purchasers, and
provided further that nonc of the Sellers are not then in material breach of
the Agreement; or

37



Case 13-10670 Doc 490-1 Filed 12/12/13 Entered 12/12/13 17:56:50 Desc Exhibit
A - Asset Purchase Agreement Page 38 of 47

(i1) By Purchaser, at any time after the Bid Procedures
Orders are entercd, if cither such order is vacated, reversed or stayed, or is
modified or amended in a manner materially adverse to the Purchaser; or

(1if) By Purchaser, if the Bid Procedures Orders are not
entered by both the Bankruptcy Court and the Canadian Court on or before
December 23, 2013; or

(iv) By Purchaser, if the Assumption, Assignment and Cure
Protocol Orders are not entered by both the Bankruptcy Court and the
Canadian Court on or before December 23, 2013; or

(v) By Purchaser, if the Sale Order and the Vesting Order
are not entered by thc Bankruptcy Court or the Canadian Court,
respectively, on or before January 31, 2014; or

(vi) By Purchaser, if the Closing does not occur on or
before March 14, 2014 (or on such other extended date upon which the
parties mutually agree in writing); provided, however, that if all of the
conditions to the Sellers’ and Purchaser’s respective obligations to close
have been satisfied with the sole exception of the issuance of any required
United States Surface Transportation Board and Canadian Transportation
Agency approvals, authorizations and/or exemptions required to be
obtained in connection with the consummation of the transactions
contemplated by this Agreement pursuant to Sections 8.1(f) and 8.2(h)
hereof, then the foregoing March 14, 2014 date shall be deemed to have
been automatically extended to May 15, 2014 or

(vii) By Purchaser if, prior to the Closing, a material amount
of the Assets is destroyed or substantially damaged by fire, explosion, act
of God, collapse or other casualty or if condemnation proccedings are
commenced against any Real Property; provided, however, that Buyer
may elect to close and accept the Assets with no reduction in the Purchase
Price and. in that event, any insurance proceeds (or proceeds of such
condemnation proceeding) subsequently recovered by Sellers on account
of such loss shall be transferred to Purchaser; or

(viii) By Purchaser, if Purchaser eclects to terminate this
Agreement pursuant to Section 2.3(a)(iii) of this Agreement; or

(ix) By Purchaser, if there shall occur a material adverse
change in the operations, prospects or financial condition of the Sellers
businesses or the Assets after the execution of this Agreement.

(¢) By Sellers.

(1) By Sellers, in the event that a higher or better offer, or
an offer that is in the public interest as used in Subchapter 1V of Chapter
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11, from a Qualified Bidder other than Purchascr is (i) accepted by the
Sellers in accordance with the Bid Procedures, (ii) approved by the
Bankruptcy Court and the Canadian Court, and (iii) results in the closing
of such sale, in which event this Agreement shall be deemed, without
further action, to have been automatically terminated by Sellers on the
date of the approval of such sale by the later of the Bankruptcy Court and
the Canadian Court. In such event, the Deposit (and any interest accrued
thereon) shall be returned to Purchaser in accordance with Section 2.4(b)
hereof, and the Break-Up Fee and the Expense Reimbursement shall be
paid in accordance with Section 5.4 hereof’, or

(i1) By Secllers, in the cvent of a material violation or
material breach by Purchaser of its agreements, covenants, representations
or warranties contained in this Agreement; provided that such violation or
breach shall not have been waived or cured within ten (10) days following
receipt by Purchaser of written notice of such breach from Sellers, and
provided further that Purchaser is not then tn material breach of the
Agreement; or

(iif) By Sellers, if the Closing does not occur on or before
March 14, 2014 (or on such other extended date upon which the partics
mutually agree); provided, however, that if all of the conditions to the
Sellers’ and Purchaser’s respective obligations to close have been satisfied
with the sole exception of the issuance of any required United States
Surface Transportation Board and Canadian Transportation Agency
approvals, authorizations and/or exemptions required to be obtained in
connection with the consummation of the transactions contemplated by
this Agreement pursuant to Sections 8.1(f) and 8.2(h) hereof, then the
foregoing March 14, 2014 date shall be deemed to have been
automatically extended to May 15, 2014.

(d) Effect of Termination. In the event of termination of this
Agreement pursuant to this Section 10.1, written notice thereof shall forthwith be
given to the other parties, and all further obligations of the parties hereunder shall
immediately and without further action terminate, except that the obligations set
forth in Sections 5.4 and the last sentence of this Section 10.1(d) shall survive in
full force and effect, as shall any other provisions of this Agreement which are
specifically designated to survive termination; provided, however, that if this
Agreement is terminated by a party because of the other party’s failure to comply
with its obligations under this Agreement, the terminating party’s right to pursue
all legal remedies for breach of contract or otherwise, including, w1th9ut
limitation, specific performance and damages relating thereto, shall also survive
such termination unimpaired. Subject to Section 5.4 hercof, but notwithstandm.g
anything herein otherwise to the contrary, to thc cxtent the Agreement is
terminated by Purchaser for any rcason, Purchaser’s remedies shall be limited
solely to the return of the Deposit (and any interest accrued thereon) and, if due
under Section 5.4 hercof, thc payment of the Break-Up Fee and Expense
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Reimbursement. [f this Agreement is terminated as provided herein each party
will redeliver all documents, work papers and other material of any other party
rclating to the transactions contemplated hercby, whether obtained before or after
the cxccution hereof to the party furnishing the same and shall abide by the terms
of any confidentiality agrecment relating thercto.

ARTICLE XI
MISCELLANEOUS

1.1 Entirc Agrcement. This Agrcement and the Schedules and Exhibits,
together with the confidentiality agreement previously cxccuted and delivered by
Purchascr, contain the entire agreement among the parties with respect to the transactions

contemplated by this Agreement and supcrscde all prior agreements or undcrstandings
among the partics.

1.2 Regulatory Approvals. No later than ten (10) Business Days after entry of
the Sale Order and Vesting Order approving this Agreement, Purchaser shall file such
applications, petitions or other documents as may be necessary for Purchascr to obtain
any required approval or cxemption from the Surface Transportation Board, Canadian
Transportation Agency and/or other Governmental Authorities for the transactions
contcmplated by this Agreecment. Purchaser shall be solely responsible for any and all
costs and expenscs incurred in obtaining such approvals or cxemptions. Scllers shall
cooperate with Purchaser in pursuing such regulatory approvals, and shall provide such
information regarding MMA and/or MMA Canada and thcir respective rail business, and
such affidavits, verified statements or oral testimony as Purchaser may require or deem
appropriatc, in connection with such proceedings.

11.3  Other Governmental Authoritics. In the event any party receives notice
from any Governmental Authority that other notices, applications, filings or
Governmental Permits are required with respect to this Agreement or the transactions
contemplated hereby, Purchaser and Sellers (as applicable) shall make such notices,
applications or filings and scck such Governmental Permits, unless they decide, in good
faith, that such compliancc is not necessary.

11.4  Additional Actions and Documents. At and after the Closing, and without
further consideration, Purchaser and/or Scllers (as applicable) will promptly execute and
deliver such further instruments of conveyance, assignment and transfer, and takc such
other actions as any party may reasonably request in order to convey, assign and transfcr
to Purchascr all of Sellers’ rights, title and interest in and to the Assets, or to clarify,
identify or more precisely describe the Asscts intended to be conveyed.

11,5 Entirc_Agreement. This Agrecment and the Schedules and Exhibits,
together with the confidentiality agreement previously executed and delivered by an
affiliate of Purchascr, contain the cntire agrecement among the parties with respeet to the
transactions contemplated by this Agrcement and supersede all prior discussions,
agreements or understandings among the partics with respect to the subject matter hercof
and this Agreement.
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11.6  Descriptive Headings; Certain Inlerpretations.

(a) Section hcadings arc descriptive and for convenience only and

shall not control or affect the meaning or construction of any provision of this
Agreement.

(b) Except as otherwise cxpressly provided in this Agreement, the
following rulcs of interpretation apply to this Agreement: (i) the singular includes
the plural and the plural includes the singular; (i) “or™ and “cither” are not
exclusive and “include™ and “including” is not limiting; (iii) a rcference to any
agrecement or other contract includes any schedules and exhibits thereto and
permitted supplements and amendments thereof’ (iv) a reference to a law includes
any amcndment or modification to such law and any rules or regulations issued
thereunder; (v) a reference to the Bankruptcy Code includes references to any
analogous or applicable provisions of the CCAA or similar Canadian law; (vi) a
reference to a person includes a natural person or entity and its permitted
successors and assigns; and (vil) a reference in this Agreement to an Article,
Secction, Exhibit or Schedule is to the Article, Scction, Exhibit or Schedule of this
Agreement.

1.7  Successors and Assigns. This Agrcement is made solely and specifically
by and for the benefit of the parties hereto, and their respective successors and assigns.
Purchaser shall be entitled to assign its rights hereunder to one or more affiliates or onc or
more cntities related to Purchaser; provided, however, that such assignment shall not
relicve Purchascr of its obligations hereunder.

11.8  Notices. All notices, requests, and other communications hercunder must
be in writing and will be deemed to have been duly given only if delivered personally
against written reccipt or mailed (postage prepaid by certified or registered U.S. mail,
return receipt requested) or by overnight couricr to the partics at the following addresses,
e-mail addresses, or facsimilc numbers:

If to Sellers, addressed to:

Robert J. Kcach, Esq.

Bernstein, Shur, Sawyer & Nclson, P.A.
100 Middlc Street

Portland, ME 04104-5029

(207) 774-1127

Joseph McGonigle

Montreal Mainc & Atlantic Railway
15 Iron Road

Hermon, ME 04401
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Patrice Benoit

Gowling Lafleur Henderson LLP
3700-1 Place Ville Marie
Montreal, Québec H3B 3P4
Canada

With copies (which shall not constitute notice hereunder) to:

Andrew Adessky, Monitor

Richter Advisory Group, Inc.

1981 McGill College Avenue, 12" Floor
Montreal, Québec H3A 0G6

Canada

Sylvain Vauclair, Counsel to the Monitor
Woods LLP

2000 McGill College Ave., Suite 1700
Montreal, Québec H3A 3H3

Canada

Peter S. Kaufman

Thomas McCarthy

Gordian Group

950 Third Avenue, 17" Floor
New York, NY 10022

I to Purchaser, addressed to:

Ken Nicholson

Fortress Investment Group LLC

1345 Avenue of the Americas, 46" Floor
New York, NY 10105

With copies to:

Joseph Adams

Fortress Investment Group LLC

1345 Avenue of the Americas, 46" Floor
New York, NY 10105

and
Terence M. Hynes
Sidley Austin LLP

1501 K Street, N.W.
Washington, D.C, 20005
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All such Notices will (a) if delivered personally to the address as provided in this
Section 11.8, be deemed given upon delivery; (b) if delivered by mail in the manner
described above to the address as provided in this Section 11.8, be deemed given three
Business Days after mailing; (c) if delivered by overnight courier service to the address as
provided in this Section 11.8 be deemed given one Business Days after deposit with the
courier (in each case regardless of whether such notice, request, or other communication
is received by any other Person to whom a copy of such notice, request, or other
communication is to be delivered pursuant to this Section). Any party from time to time
may change its address or other information for the purpose of notices to that party by
giving notice specifying the change to the other partics.

1.9 Expenses. Except as otherwise expressly provided herein (including
Sections 5.4 and 10.1(d)), each party shal! bear its own costs with respect to the drafting
and negotiation of this Agreement, any court or regulatory proceedings related thereto,
the consummation of the transactions contemplated hereby, and such party’s compliance
with all its agreements and conditions contained herein, including without limitation all
legal and accounting fees and disbursements and all costs of obtaining necessary
consents.  The provisions of this Section 11.9 shall survive the Closing or earlier
termination of this Agreement.

11.10 Brokerage Commissions and Fees. Purchaser warrants and represents that
no brokerage commissions or fees are due any broker as a result of Purchaser’s actions in
connection with the transactions contemplated in this Agreement; and Purchaser agrees that
should any claim be made for commissions or fees by any broker against Sellers, Purchaser
will indemnify and hold Sellers harmless from and against any and all such claims in
connection therewith. Sellers warrant and represent that no brokerage commissions or
fees are due to any brokers (a) under any of the Assigned Leases or (b) as a result of any
Seller's actions in connection with the transactions contemplated in this Agreement, other
than amounts due to Gordian Group, the Sellers’ investment banker; and each Seller agrees
that Sellers shall indemnify and hold Purchaser harmless from and against any and all such
claims in connection therewith (including without limitation any claim for compensation
due to Gordian Group). Notwithstanding anything contained herein to the contrary, the
provisions of this Section 11.10 shall survive the Closing or any earlier termination of this
Agreement.

11.11 Waiver. Any term, provision or condition of this Agreement may .be
waived, or the time for its performance may be extended. at any time by the party which
is entitled to the benefit thereof. To be effective, each such waiver shall be in writing, §hall
specifically refer to this Agreement and the term, provision or condition being waived,
and shall be executed by an authorized officer of the party granting such waiver. The
failure of any party hereto to enforce at any time any provision of this Agreemcpt'shall
not be construed to be a waiver of such provision, nor to affect in any way the validity of
this Agreement or any part hereof or the right of any party thereafter to enforce each and
cvery such provision. No waiver of any breach of this Agreement shall be he}d to
constitute a waiver of any other or subsequent breach. Notwithstanding the foregomg, a
waiver hereunder by the Sellers of any material term or condition shall not be effective
without an order of the Bankruptcy Court in relation to such waiver.
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1112 Amendment. This Agreement may be modified or amended only in a
writing duly executed by or on behalf of all parties hereto.

11,13 Counterparts; Facsimile Signatures. This Agreement may be executed in
one or more counterparts, each of which shall he deemed an original, but all of which

together shall constitute one and the same instrument. This Agreement may be cxecuted
and delivered by facsimile,

I1.14 Continuing Jurisdiction. The partics agree that the Bankruptcy Court and
Canadian Court shall retain jurisdiction over the enforcement of this Agreement, including
the performance of the obligations and transactions contemplated hereunder.

[1.15 Choice of Law. This Agreement shall be construed, interpreted and the
rights of the partics determined in accordance with the laws of the State of Maine (as
relates to the MMA Assets) and in accordance with the laws of the Province of Québec
(as relates to the MMA Canada Assets), without regard to conflicts of laws principles
thereof, except with respect to matters of law concerning the internal corporate affairs of
any corporation, company or limited liability company that is a party to or the subject of
this Agreement, and as to those matters the law of the jurisdiction of incorporation or
organization of such entity shall govern.

I1.16 No Partnership or Joint Venture. Nothing contained in this Agreement

shall be deemed to create a partnership, joint venture, or any other relationship other than
that of seller and purchaser between the parties hereto.

I11.17 No_Third-Party Beneficiaries. Nothing herein expressed or implied is
intended or shall be construed to confer upon or give to any person, firm or corporation,
other than the parties hereto and their respective permitted successors and assigns, any
rights or remedies under or by reason of this Agreement. It is the explicit intention of the
parties hereto that no person or entity other than the parties hereto and their successors
and permitted assigns is or shall be entitled to bring any action to enforce any provision
of this Agreement against any party hereto, and the assumptions, indemnities, covenants,
undertakings and agreements set forth in this Agreement shall be solely for the benefit of,
and shall be enforceable only by, the parties hereto or their respective successors and
permitted assigns.

[1.18 Exhibits and Schedules. To the extent that any Exhibit or Schedule to this
Agreement is not attached or identified as “[TO COME]", Sellers and Purchaser agree to
negotiate in good faith with the other regarding the terms and/or content .of any suc;h
Exhibit or Schedule to complete such Exhibit or Schedule prior to the Closing, and will
amend this Agreement to include such Exhibit or Schedule when the same has been
finalized.

11.19 English Language. This Agreccment and all related documents have been
drawn up in English at the express wish of the partics hereto. La présente entente et tous
les documents s’y rettachent sont rédigés en anglais selon la volonté expresse des parties
aux présentes.
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11.20 Prevailing Agreement Between the Parties. In the event of any conflict
between the provisions of this Agreement and the provisions of any other transaction
document, other than the Sale Order or the Vesting Order, the provisions of this
Agreement shall prevail in the determination of the respective rights and obligations of
the partics as between themsclves. In the event of any conflict between any provision of
this Agreement (or any other transaction document) and cither the Sale Order or the
Vesting Order, the terms of the Sale Order and/or the Vesting Order shall govern.

[Signaturc page follows.]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
duly authorized, exccuted and delivered.

Montrea) Mai tlantic Railway, Ltd.

gt —

Namey Robert §. Keach
Chapter 11 Trustee, and solely in
such capacity

Montreal Maine & Atlantic Canada Co.

By:
c

sy mg

Name: Rod¥ET < G/ rwbpce
Title: T2 Lot s prosimt a0 f M0 5

a

Railroad Acquisition Holdings LLC

iy (6‘//"% i Ny P
N;‘f;{ /"(r )
Tidde:
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AMENDMENT TO ASSET PURCHASE AGREEMENT

THIS AMENDMENT TO ASSET PURCHASE AGREEMENT (this “Amendment™)
dated as of January 16, 2014, between ROBERT J. KEACH, AS CHAPTER 11 TRUSTEE (the
“Truste¢”) FOR THE ESTATE OF MONTREAL MAINE & ATLANTIC RAILWAY, LTD,, a
Delaware Corporation (“MMA”), MONTREAL MAINE & ATLANTIC CANADA CO., aNova
Scotia unlimited liability company (“MMA _Canada™) (MMA and MMA Canada being referred
to herein as “Sellers” and each individually as a “Seller”) and Railroad Acquisition Holdings
LLC (the “Purchaser”). '

RECITALS

A. WHEREAS, on or about August 7, 2013, MMA filed a voluntary petition for relief

commencing a case (the “MMA Chapter 11 Case™) under chapter 11 of Title 11 of the United
States Code (the “Bankruptcy Code™), filed as Case No. 13-10670 in the United States
Bankruptcy Court for the District of Maine (the “Bankruptey Court™); Lo

B. WHEREAS, on or about August 7, 2013, MMA Canada filed a proceeding (the
“Canadian Proceeding”) before the Superior Court for the Province of Québec, District of
Montreal (the “Canadian Court”) under Canada’s Companies’ Creditors Arrangement Act,
R.S.C. 1985, c. C-36, as amended (the “CCAA"); the Initial Order in the Canadian Proceeding
was entered on August 8, 2013 by the Canadian Court, and supervision of the Canadian

Proceeding was subsequently transferred to the Superior Court for the Province of Québec,
District of St-Frangois; .

C. WHEREAS, Sellers have agreed to sell to the Purchaser, and the Purchaser has
agreed to purchase from the Sellers, certain assets located in the United States and Canada,
tangible and intangible, associated with the business of Sellers on the terms and subject to the
conditions set forth in that certain Asset Purchase Agreement between Sellers and Purchaser
dated as of December 12, 2013 (the “Purchase Agreement”), in accordance with Sections 105,

363, 365, and 1161-1174 of the Bankruptcy Code and applicable or analogous provisions of the
CCAA, including sections 11.3, 32 and 36 of the CCAA; and ‘

D. WHEREAS, Sellers and Purchaser desire to amend certain terms of the Purchase
Agreement, as set forth hereinafter; :

NOW THEREFORE, Sellers and Purchaser, in consideration of the mutual benefits to be
derived from the Purchase Agreement and this Amendment, and of the representations,

warranties, conditions, agreements and promises contained herein, and other good and valuable
consideration, hereby agree as follows: wo

L Section 2.1(a)(iii) of the Purchase Agreement is hereby deleted in its entirety. In lieu -
thereof, the parties hereby agree as follows:

“(iii) All locomotives (other than those locomotives bearing the
MMA road numbers set forth in Section 2.2(h)), rail cars,
maintenance of way equipment, work equipment, hirail vehicles,



other rolling stock and motor vehicles owned by MMA, in each
case selected by Purchaser and as listed on Schedule 2. 1(a)(iii);”

The parties hereby agree to add the following provision as Section 2.2(h) of the Purchase
Agreement:

(h)  “Those MMA locomotives bearing road numbers
MMA 21, MMA 23, MMA 79, MMA 100, MMA 2000, MMA
3000, MMA 3603, MMA 3609, MMA 3613, MMA 3614, MMA
5016, MMA 5017, MMA 5018, MMA 5021, MMA 5023, MMA
5026, MMA 5078, MMA 8525, MMA 8541, MMA 8546, MMA
8553, MMA 8569, MMA 8578, MMA 8583 and MMA 8592.”

Il The last sentence of Section 5.4 of the Purchase Agreement is hereby deleted in its
entirety.

Section 8.2(k) of the Purchase Agreement is hereby deleted in its entirety.

V. Section 8.2(m) of the Purchase Agreement is hereby deleted in its entirety.

VL. In Section 8.2(n) of the Purchase Agreement, the words “Until two days prior to the
Auction” are hereby deleted. In lieu thereof; the parties hereby agree to insert the words:
“Until 10:00 a.m. eastern standard time on January 20, 2014.”

VIL  Section 8.2(0) of the Purchase Agreement is hereby deleted in its entirety.

Except as set forth in Paragraphs I through VII above, all other terms and conditions of the
Purchase Agreement shall continue in full force and effect.

[rest of page intentionally blank]



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly authorized,
oxecuted and delivered.

Montreal Maine & Atlantic Railway, Ltd.

By:
Name: Robert J. Keach -

Title:  Chapter 11 Trustee, and solely in
such capacity

Montreal Maine & Atlantic Canada Co

BY:W- '

Name: ‘Aonent” d. Grwnupperd)
Title: TASIPEAT & CED
Railroad Acquisition Holdings LLC

By:

Name:
Title:



IN WITNESS WHEREOQF, the parties hereto have caused this Agreement to be duly authorized,
executed and delivered.

Montreal Maine & Atlantic Railway, Ltd.

By:

Namg'
Title\_” Chapter 11 Trustee, and solely in
such capacity

Montreal Maine & Atlantic Canada Co.

By:

Name:

Title:

Railroad Acquisition Holdings LL.C
By:

Name:
Title:




IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly authorized,
executed and delivered.

Montreal Maine & Atlantic Railway, Ltd.

By:
Name: Robert J. Keach

Title:  Chapter 11 Trustee, and solely in
such-capacity

Montreal Maine & Atlantic Canada Co.
By:

Name:
Title:

Railroad Acgyisition Holdings LLC

By:

Title:  Avbharied S,x_t;q ahory

Name: K*n /
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Exhibit A
MMA Lines

The MMA Lines include the real property identified on the attached property descriptions,
marked Maine Property Description and Vermont Property Description, which property includes the
property identified on “Exhibit A — Addendum” included in the Maine Property Description and which

property excludes the property identified on “Exhibit B Other Excluded Real Estate” included in the
Maine Property Description.
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Maine Property Description

i

Fina]

EXHIBIT A

MASTER DESCRIPTION FOR MONTREAL, MAINE & ATLAI\TIC RAILWAY LTD -

Mamc Real eqatc

Grantor: ~ Montreal, Maine & Atlnntlc Ranlwav, Ltd
* Grantee: . United States of America, represented by the Secretary of
: Transportation of the Federal Railroad Administration
" Exhibit A-l  Former Bangor & Aroostook Main Line and Selected Branch Lines (“BAR"™)
* Schedule A - Northern Maine Juncuon »
* Schedule B - Derby Yard
» Schedule C -~ Mu]lmocket & Indian Townsh:p No. 3
¢ Schedule D ~ Mack Point, Searsport Co .
¢ Schedule E - Master Valuation Plan Index ' ( ,
¢ " Schedule F - Medford Cutoff : S
* Schedule G - Excluded Parcels
¢ Schedule H-1 - Tenant List with 30-day Tcmunauon Rights for Leascs Licenses,
easements, crossing and other agreements
¢ Schedule H-2 - Tenant List without 30- -days Termination Rights for beascs.
Licenses, easements, crossing and other agreements
¢ Schedule I Easements for Northern Maine Junction and Houlton Yard
¢ Schedule AA ~ Waldo County
* Schedule BB - Penobscot County
v Schedule CC - Piscataquis County
* Schedule DD ~ Aroostook Northem District
* Schedule EE - Aroostook Southern District
"Exhibit A2 Moosehead Subdivision (“CDAC")

¢ Schedule A - Conveyances, Locations, Agreements, Exceptions and Reservatlons
+ Schedule B - Licenses, Leases, Easements, Crossing, Etc,

Exhibit A-3  Van Buren Bridge Company - real estate in Van Buren, Mauine.

Exhibit A-4  Northern Vermont - real-estate in Stockton Springs, Maine

Exhibit A-5  List of Leases/Sub-Leases where MM&A is a tenant

* Exhibit A-6

Encumbrances




Case 13-10670 Doc 579-2 Filed 01/22/14 Entered 0 414 ibi
‘ . B - Part 'f- = 55 of Desc Exhibit

‘ : o Final
. EXHIBITA-1 * . oL ' :
Former Bgn gor and Ardostook Railroad Company Real Estate

Except as otherwise expressly excluded, reserved, or excepted herein, all real property,
interests in real property, easements, rights, rights to repurchase, rights of way, with the °
buildings, structures, and fixtures thereon' and sppurtenances thereto of every kind and
description owned in the counties of Waldo, Penobscot, Piscataquis and Aroostook (both
Northern and Southern Districts) in the State of Maine by the Grantor, including, but without
limiting the generality of the foregoing, and/or together with the following property: -

All of the lines of railroad of the Grantor including the Main Line beginning at Mile 0.16 at
Searsport, Waldo County, -Maine and extending 'generally northerly from Searsport to
Madawaska, Aroostook County, Maine, passing through Northern Maine Junction in the Town
of Hermon, Penobscot County, Maine, and through (among others) the towns of South
LaGrange, Milo, Oakfield, Ashland, Eagle Lake, énd Fort Kent (the Main Line), the “F Track"
and adjacent land in Searsport which extends from the Atlantic Ocean in Searsport at Parcel 1.84
described in Schedule G attached hereto to the Main Line at or near Milepost 0.16 on the Main
Line, the following branch lines and all parallel lines of railroad, including a portion of the East
Millinocket Branch from the Main Line to Milepost E7.5 more specifically identified on “Right
of Way and Track Map Bangor & Aroostook R.R. Co., Schoodic Stream Jct. To E. Millinocket,
Station 399 + 04.5 to Station 499 + 22.2" dated June 30, 1916 as revised, V2h/3,.to the point
where the Valuation Plan V2W/3 indicates “no track,” a portion of the Katahdin Iron Works
(“KI") Branch from the Main Line to Milepost 4.0, the Houlton Branch including that line
‘beginning at MP H17.27 and continuing to the end of “Spur B”, said spur more specifically
identified as Station 13490 on “Right of Way and Track Map Bangor & Aroostook RR. Co.,
Oakfield to Caribou, Station 64:+00 to Station 97+00" dated January 3, 1966, V2k/s-5¢, a portion
of the Washburn Branch to Milepost W0.8, the Presque Isle Branch, the Limestone Branch, the
Van Buren Branch and any and all rights in the rail line. which extends from the Van Buren
Branch to the Canadian border on the bridge which crosses the St. John River and was formerly
owned by Van Buren Bridge Company, a portion of the Fort Fairfield Branch to Milepost F10
more specifically identified as Station 242+86.3 on “Right of Way and Track Map Bangor &
Aroostook R.R. Co., Phair to Fort Fairfield, Sta. 185+00 to Station 396+20" dated June 30, 1916,
as revised V2r/2 and a portion of the Medford Cutoff to Milepost M 0.15.

INCLUDING all of the lots or parcels of land and interests in land at Northern Maine Junction
in the Towns of Hermon and Hampden, Penobscot County, Maine, together with all.
appurtenances, fixtures, equipment, rights, rights of way, easements, buildings, and structures
appertaining thereto, including all real estate more particularly described or referred to on
Schedule A attached hereto and made a part hereof. oo

INCLUDING all the lots or parcels of land and interests in land at Derby Yard in the Town of
Milo, Piscataquis County, Maine, together with all appurtenances, fixtures, equipment, rights,
rights of way, easements, buildings, and structures appertaining together, including all real estate
more particularly described or referred to on Schedule B, attached hereto and made & part hereof,
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INCLUDING all the lots or parcels of land and interests in land at the station grounds-in the
Towns of Millinocket and Indian Township No. 3, Penobscot County, Maine, together with all .
appurtenances, fixtures, equipment, rights, rights of way, easements, buildings, and structures’
appertaining thereto, including all real estate more particularly described or referred to on

- Schedule Cattached hereto and made a part hereof, o ' -

INCLUDING all interest of the Grantor in and to its real property, railroad lines, interests in xeal
property, easements, rights, rights of way, with the buildings, structures, and fixtures thereon and
appurtenances thereto of every kind .and description owned in the Town of Searsport, Waldo
County, Maine, including all buildings, and all structures, fixtures and equipment appertaining
thereto, together with all yards, storage tracks, and other property and facilities now used at or in
connection with its rail yard, more particularly described or referred to on Schedule D, and
together with all land and all appurtenant rights and casements shown on the Plan by James W,
Sewall & ‘Company entitled “Boundary Survey Mack Point in Searsport, Maine Waldo County”
dated December 20, 2002 as owned by, belonging to or held by or for the benefit of Bangor &
Aroostook Railroad including “Parcel 02-1" as shown on said plan. ' '

INCLUDING a parcel of lanid and the tower and other improvements thereon located in Patten,
Penobscot County described in decd dated May 13, 1983 and recorded in the Penobscot County
Registry of Deeds in Volume 3827, Page 50 and a parce! of land with the tower and other
improvemerits thereon Tocated in Charlestown, Penobscot County, Maine, and more particularly
described in deed dated March 30, 1992, recorded in the Penobscot County Registry of Deeds in
Book 5035, Page 307.

INCLUDING a right-of-way and easement reserved over land located in LaGrange, Penobscot
County, Maine, by the Bangor & Aroostook Railroad Company in deed to Karl R. Ziebaith,
Trustes, recorded in the Penobscot County Registry of Deeds.in Book 6257, Page 346, to use,
operate over, maintain, repair and replace a certain railroad line and railroad right-of-way, and all
road beds, culverts, structures, communications, the signal facilities, other facilities and all other
fixtures associated therewith, located on the railway line and railroad right-of-way, together with
all track located on the railroad line, over, across, and through the above-described land, the
centerline of the right-of-way and easement being shown on Plan entitled "Right of Way and
Track Maps, Northern Maine Seaport R.R. Operated by the Bangor & Aroostook R.R. Co,,
Mack's Point to South LaGrange,” dated June 30, 1916, as revised, Plan No. V.1.a/14, said right-
of-way being 99 feet wide, parallel with and 49V feet from the cénterline on each side of said
track. This easement is conveyed subject to an agreement to provide Katl Ziebarth, Trustee, with
a private crossing agreement at a location mutually agreed upon between Karl R, Ziebath, -
Trustee, and Montreal, Maine & Atlantic Railway, Ltd. (as successor to the Bangor & Aroostook
Railroad Company) for access to the westerly portion of the Lagrange parcel conveyed by seid.
‘Bangor & Aroostook Railroad Company in the above-mentioned deed.. : :

INCLUDING a right-of-way and easement over land identified as the “US Route No. 1 Parcel,"
reserved by the Bangor & Aroostook Railroad Company in deed dated October 31, 1996, to Kar] -

R Ziebarth, Trustee, recorded in the Waldo County Registry of Deeds in Book 1652, Page 200,

to use, operate over, maintain, repair and replace a certain railroad line and railroad right-of-way,

and all road beds, culverts, structures, communications, the signal facilities, other facilities and -
all other fixtures associated therewith, located on the railway line and railroad right-of-way, -
together with all track located on the railroad line, over, across, and through the above-described .
land, the centerline of the right-of-way and easement being shown on Plan entitled “Right of
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Way and Track Maps, Northern Maine Seaport R.R. Operated by the Bangor & Aroosteok R.R.
Co., Mack’s Point to South LaGrange,” dated June-30, 1916, as revised; Plan No. V.1.#/2, said

" right-of-way being 66 feet wide, parallel with and 33 feet from the centerline on each side of said
track. ‘This easement is conveyed subject (0 an agreement to provide Karl Ziebarth, Trustee, with .
a private crossing agreement at a Jocation mutually agreed upon -between Kerl R, Ziebarth,
Trustee, and Montreal, Maine & Atlantic Railway Ltd. (ag successor to the Bangor & Aroostook
Railroad Company) for access to the easterly portion of the U.S. Route No. 1 parcel conveyed by
said Bangor & Aroostook Railroad Company in the above-mentioned deed. :

INCLUDING a right-of-way and easement over land identified as the “Waterfront Parcel,”
Stackton Springs, Waldo County, Maine, reserved by the Bangor. & Aroostook Railroad
Company in deed dated October 31, 1996, to Karl R. Ziebarth, Trustee, recorded in the Waldo
County Registry of Deeds in Book 1652, Page 200, fo use, operate over, maintain, repair and
- replace & certain railroad line and railroad right-of-way, and all road beds, culverts, structures,
communications, the signal facilities, other facilitiés and all other fixtures associated therewith,
Jocated on the railway line and railroad right-of-way, together with all track located on the
1ailroad line, over, across, and through the above-described land, the centerline of the right-of-
way and easement being shown on Plan entitted “Right of Way and Track Map, Northern Maine
Seaport R.R, Operated by the Bangor & Aroostook R.R. Co., Mack's Point to South LaGrange,”
dated June 30, 1916, as reviséd, Plan No. V.1.8/2; said right-of-way being 66 feet wide, parallel
with and 33 feet from the centerline oni the easterly side of said track and 33 feet wide on the
westerly side of said track. This easement is subject to an agreement to provide Karl Zicbarth,
Trustee, with a private crossing agreement at a location mutually agreed upon between Karl R.
- Ziebarth, Trustee, and Montreal, Maine & Atlantic Railway Lid. (as successor to the Bangor &
Aroostook Railroad_Company) for access to the southerly portion of the Waterfront Parcel
conveyed by said Bangor & Aroostook Railroad Company in the above-mentioned deed.

INCLUDING a right-of-way and easement over land located in Houlton, Aroostook County,
Maine, reserved by the Bangor & Aroostook Railroad Company in deed dated April 1, 1997, to
Karl R, Ziebarth, Trustee, recorded in the Aroostook County Registry of Deeds in Book 2999,
Page 122, to use, operate over, maintain, repair and replace a certain railroad line and railroad
right-of-way, and all road beds, culverts, structures, communications, the signal facilities, other -
facilities and all other fixtures associated therewith, located on the railway line and railroad
right-of-way, together with all track located on the railroad line, over, across, and through the
above-described land, the centerline of the right-of-way and easement being- shown on Plan
entitled “Station Map, Bangor & Aroostook R.R. Co., Oakfield to Caribou,” dated January 24,
1950, as revised, with Plan No. V2k/s/5b, said right-of-way being 30 feet wide, parallel with the
centerline of said track, on the southerly side 10 feet from the centerline of said track and on the
northerly side 20 feet from the centerline of said track. This éasement is conveyed subject to an
" agreement to provide Karl Ziebarth, Trustee, with a private’ crossing agreement at a location
mutually agreed upon between Karl R. Ziebarth, Trustee, and Montreal, Maine & Atlantic
Railway Ltd. (a8 successor to the Bangor & Aroostook Railroad Company) for access 10 the
southerly portion of land in Houlton conveyed by said Bangor & Aroostook Railroad Company
in the above-mentioned deed. L '

INCLUDING all rail and related cross ties, rail jolnts, tie piates, switch ties, turnouts, switches,
anchors and spikes and al] replacements thereto, affixed to and/or Jocated in, on, over or under

any of the real property herein conveyed. ’
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INCLUDING all yards, sidings, buildings, and fixtures and personal property appertiining
thereto, meaning and intending by this clause to convey and hereby conveying the Grantor's
entire lines of railroad and other real and personal property together with any improvements and
buildirigs thereon, including without limitation the lines (i.e. the Main Line and the branch lines)
and other real property shown on the valuation maps of the railroad, as revised and amended, on
file at the offices of the Bangor & Aroostook Railroad Company, Northern Maine Junction Park,
Route 2, Hermon, Maine, and listed on Schedule E attached hereto. '

INCLUDING Grantor’s entire interest, whether in fee or easement, and any Jands adjacent
thereto, in that portion of the Medford Cutoff from Milepost M0.15 in South LaGrange to
Milepost M27.95 at “Packards” in Township 4, Range 9 where the Medford Cutoff line rejoins
the Main Line, which interests are shown on the valuation maps of the railroad, as revised and
amended, on file at the offices of the Bangor & Aroostook Railroad Company, Northern Maine -
Junction Park, Route 2, Hermon, Maine, and listed on Schedule F attached hereto. -~ ,

INCLUDING all the right -or rights of way, roadbeds, depots, depot buildings and grounds,
station houses, station grounds, car houses, wood houses and other buildings, fuel houses, _._
communication and signal facilities, water stations, water and coaling stations and grounds, coal -
sheds and other buildings, gravel pits, quarries, and real estate, store houses, dwelling houses,
shops and other buildings, repair and machine shops now appertaining or which may hereafter
appertain to any or all of said lines of railroad: also all superstructures, fences, trestles, bridges,
wharves, piers, docks, culverts, crossings, sidings and spur lines now appertaining or which may
hereafter appertain to any and &ll of said lines of railroad: also all the privileges, rights and
franchises incident and necessary to the ownership, maintenance and operation of any gnd all of

said railroads and property aforesaid.

INCLUDING an easement for the use, maintenance, rcphir and replacement of any and all
buildings and structures situated on the premises conveyed hereby to the extent any portion of
such buildings or structures may encroach upon any portion of Jand retained by Grantor
including, without limitation, the Excluded Parcels.

INCLUDING all right, title and interest in any and all construclive easements created pursuant to
12 M.R.S.A. Section 558-A(6), as amended, with respect to any Structures of the Grantor located
upon submerged and intertidal lands, including without limitation the following Constructive
Easements registered with the State of Maine Bureau of Parks and Lands of the Department of
Conservation: Constructive Easement Registrations # 06 and # 07 in Stockton Springs, Waldo

County, Maine.

INCLUDING all of Grantor's ights in and to (i) certain rights, privileges and easements granted
" 10 Bangor & Aroostook Railroad Company by Arlene L. Larson by deed dated May 25, 1993 and
recorded in the Piscataquis County Registry of Deeds in Book 898, Page 85; (ii) certain rights,
privileges and easements from the Town of Medford to Bangor & Aroostook Railroad Company
dated May 26, 1993; and (iii) certain rights, privileges and easements granted to Bangor &
Aroostook Railroad Company by the Lydia A. Godsoe Estate by deed dated August 30, 1993 and
recorded in the Piscataquis County Registry of Deeds in Book 909, Page 244.

INCLUDING all and singular of the tenements, hereditaments and appurtenances thereunto

belonging or in any way appertaining, and any and all reversion or reversions, remai‘chr or
remainders, rents, issues:and profits thereof; and, also all of the estate, right, tstle,vmter.est,
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propeity, posséssion, claim and demand whatsoever, as well in law as in‘equity of the Grantor in
and to said premises and every part and parcel thereof, with the appurtenances, together with all
additions, betterments and réplacements in and to any and all-of said premises and together with
any and all other real property of every kind and description hereafter acquired by the Grantor

that pertains to these premises. ' ! SR -

INCLUDING all of Grantor's right, fitle and interest in and to any real property or interests .
therein and appurtenances and any fixtures, equipment.or improvements thereon located in the
Counties of Waldo, Penobscot, Piscataquis and Aroostook (Northern and Scuthern Districts),

* Maine, including any real property showri on the Valuation Plans as belonging to the Grantor.

INCLUDING those leases, licenses, 'eascments. crossing and other agreements listed on
Scheduyle H attached hereto, which Schedule H consists of Schedules H-1 and H-2,

INCLUDING a right of way and easement for railroad, pedestrian, utility and vehicular purposes

in, on, under and over those roads, driveways, utility corridors, parking and loading areas which
are presently located in, on, under or over, or cross the.Excluded Parcels (as-that term is defined
below) and which benefit the premises hercin conveyed, subject, however, to the right of Bangor
& Aroostook Railroad Company: (a) to relocate any such road, driveway or utility crossing o a
reasonable alternative location; and (b) to restrict any such road, driveway or utility crossing to a
restricted area sufficient for réasonable access to the premises herein conveyed;

INCLUDING those easements burdening the Excluded Parcels (as that term is defined below)
for the benefit of the premises herein conveyed located at Northern Maine Junction (so-called) in
the Towns of Hampden and Hermon and located at the Houlton Yard (so-called) in the Town of
Houlton, which easements are described on Schedulé I attached hereto and made a part hereof.

EXCLUDING AND RESERVING, however, from the premises herein conveyed, certain real
property now owned by Bangor & Aroostook Railroad Company or previously conveyed to third
parties by Bangor & Aroostook Railroad Company (the “Excluded Parcels”), which are more
particularly described on Schedule G attached hereto and made a part. hereof. The Excluded
Parcels do not include and there is excepted therefrom the rights of way and easements described
in the preceding two paragraphs and in Schedule ] to this Exhibit A-1 which are intended to
‘burden the Excluded Parcels for the benefit of the premises herein conveyed. '

EXCLUDING, however, all of the rights, obligations and liabilities reserved by Bangor &
Aroostook Railroad Company in deed to the Grantor herein in and to a certain CN Junction
Settlement Agreement and a certain CN Trackage Rights Agreement, each dated as of March 1,
2001, and each among Canadian Natjonal Rajlway Company, Bangor & Aroostook Railway and

" Van Buren Bridge Company.

BEXCLUDING, howevct.. all of the rights, obligations and liabilities reserved to Bangor &
Aroostook Railroad Company in deed of near or even date herewith to the Grantor herein, in and .
to & certain License Agreement between Bangor & Aroostook Railroad Company as Licensor

and AT&T Communications, Inc. as Licensee dated May 17, 1993.'.

EXCLUDING the ri ghts and casements reserved by Bangor & Aroostook Railroad Company, its
successors and assigns, in common with Grantor to use those existing roads and driveways and
utility crossings affecting the Premises which: (i) do not cross the ‘Main Line right of way, or
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any Branch Line Right of Way; (ii) benefit, by providing pedestrian, utility or vehicular access to
any of the Excluded Parcels; (iii) are in use as of the date of this conveyance; and (iv) do not
interfere in any manner with Grantor's use of the premises herein conveyed for railroad
purposes, provided Grantor shall have and is hereby granted the right: (2) to relocate any such
road, driveway or utility crossing (o a reasonable alternative location; (b) to restrict any such
road, driveway or utility crossing to a restricted area sufficient for reasonable access to the -
Excluded Parcel; or (¢) to eliminate such road, driveway or utility crossing if the Bxcluded Parcel
(including any land abutting and then in common ownership with the Bxcluded Parcel) affected
thereby, has at the time reasonable altsrnative vehicular, utility and/or pedestrian access (o public

" rights of way or, in the case of utilities, to public utility lines, ' :

FURTHER EXCLUDING the easement reserved by Bangor & Aroostook Railroad Company, its
successors and assigns, (subject to the termination described below) to use and maintain any -
buildings located mainly on those Excluded Parcels owned by Bangor & Aroostook Railroad
Company to the extent that any such building(s) encroach(es) upon any portion of the premises -
herein conveyed, provided, however, that no such encroachment may be expanded or enlarged
and further provided that at no time shall any such encroaching building interfere in any manner
with Grantor's use and enjoyment of the premises conveyed herein for the operation of a
railroad. In the event any building or the encroaching portion thereof to which this casement
applies shal] be demolished, destroyed or otherwise removed, the easement shall automatically
terminate with respect to'the area formerly occupied by such building and Bangor & Aroostook
Railroad Company shall have no right to rebuild said building within such eascment area.

SUBJECT, however, to the following:

1) All rights the public may have to use any roads, alleys, bridges, or streets crossing the
railroad lines; rights of others in and to the waters of any streams, rivers, creeks and water
ways passing under, across or through the railroad lines; and to any pipes, wires, poles,

. cable, culverts, drainage courses or systems and appurtenances no:w existing and
remaining in, on, under, over, .across, and through the railroad lines; together with the
right of any person entitled thereto to maintain, repair, renew, replace, use and remove

the same,

2) Any real estate taxes, sewer, water and other municipal befterment’ assessments Or
charges, not yet due and payable. :

3) Those takings, easements, crossings and outconveyances referred or listed in the
Schedules to this Exhibit A-1 or in the Valuation Plans.

The premises conveyed herein are further conveyed subject to and with the benefit of those
matters described or referred to on the following Schedules:

e Schedule AA :

e Schedule BB

e Schedule CC

» Schedule DD .

o Schedule EE
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~ SCHEDULEA = |
(Northern Maine. Junction - Val PJans V1a/7 and Vlé/8) ,
c o o Final

Al the real property in the Towns of Hcrmon and Hampden in Penobscot County, Mame

" described or referred to in the followmg documems recorded in the Penobscot County Registry
of Deeds:

1. Quitclaim deed from Louis Kirstein to Northem Maine Seaport Raxlroad Company
dated February 28, 1905 and recorded in Book 742, Page 455,

2. Wamanty deed from George K. Humphrey to Northem Maine Seaport Ranlroad
Company dated May 15, 1905 and recorded in Book 748, Page 206.

3. Warranty deed from Frank E; Emerson to Northern Maine Seaport Railroad Company )

dated April 20, 1905 and recorded in Book 751, Page 26.

4. Warranty deed from William H. Liulefield to Northem Maine Scaport Railroad
Company dated April 22, 1905 and recorded in Book 751, Page 40, subject o a
reservation for a farm crossing set forth therein,

5. Warranty, deed from Walter C. Raynes, et al. to Northern Maine Seaport Railroad
Company dated April 26, 1905 and recorded ia Book 751, Page 70.

6. Warranty deed from Fred A. Wing to Northern' Maine Seaporf Railroad Tompany

dated May 8, 1905 and recorded in Book 751, Page 88.

*7. Quitclaim deed from Louis Kirstein to Northern Maine Seaport Railroad Company

dated March 18, 1905 and recorded in Book 753, Page 6.

8. Warranty deed from Martha J. Phillips, et als. to Northern Maine Seaport Railroad
Company dated July 7, 1905 and recorded in Book 753, Page 451, subject to a
reservation for a farm crossing set forth therein.

9. Wamanty deed from Frank E. Emerson to Northern Maine Seaport Railroad Company

dated July 1, 1905 and recorded in Book 754, Page 32.
10. Warranty deed from John E. Henry to Northern Maine Seaport Railroad Company
dated September 23, 1905 and recorded in Book 754, Page'407.

11. Warranty deed from Isaac Hewens to Northern Maine Seaport Railtoad Company

dated October 31, 1905 and recorded in Book 757, Page 128.

12. Warranty deed from Elizabeth Philbrook to Northem Maine Scaport Railroad
Company dated November 8, 1905 and recorded in Book 757. Page 176.

13. Wananty deed from Ananle E. Morrison to Northem Maine Seaport Railroad
Company dated December 19, 1905 and recorded in Book 757, Page 374.

14, Warranty deed from Wilmer F. Harding to Northern Maine Seaport Railroad
Company dated October 24, 1906 and recorded in Book 769, Page 72.

15. Warranty deed from William Robinson to Northern Maine Seaport Rallroad'
Company dated December 26, 1906 and recorded in Book 769,.Page 366, subject to a

reservation for a farm crossing set forth therein, _ .
16. Warranty deed from Alva G. Littlefield to Northem Maine Seaport Railroad

Company dated June 20, 1907 and recorded in Book 776, Page 278, .
17. Quitclaim deed from Charles A. Clewley to Northern Maine Seaport Railroad

Company dated July 20, 1907 and recorded in Book 777, Page 73..

18. Deed from Frank B. Small to Bangor and Aropstook Rall;oad Company dated,_ :

December 6, 1919 and recorded in Book 918, Page 183 -

Schedule A ‘
(Northern Maine Junclion)
Pagc tof3
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19, Deed from Bangor Investment Company to Bangor & Aroostook Railroad Company
dated September 10, 1963 and recorded in Book 1913, Page 18l.
20. Deed from Kenneth G. Wood to Bangor and Aroostook Railroad Company dated
~ June 22, 1981 and recorded in Book 3198, Page 210. )
21. Rights and easements reserved in Deed from Bangor & Aroostook Railroad Company
to Karl R, Ziebarth, Trustee of the Bangor and Aroostook Railroad Company Pension -
Plan dated October 31, 1996 and recorded in said Registry of Deeds in Book 6257, .
- Page 346. : ' ' -

Part 2 o : '
EXCEPTING, however from the land described in items 1 through 21 above, the following:
1. Quitclaim deeds from Bangor and Aroostook Railroad Company: ' C
a. To Addle E, Eastman, et al. dated May 2, 1946 and recorded in Book 1201, Page
431, and '
b. To Lyall S.'Brackett dated September 6, 1950 and recorded in Book 1329. Page
287. : - : :
2. Petition for Condemnation in Favor of the United States of America dated July 3, 1951
and recorded in Book 1335, Page 446. .
3. Deed from Bangor and Aroostook Railroad Company to Bangor Hydro-Electric
Company dated November 15, 1994 and recorded in Book 5758, Page 247.
4. Quitclaim deed from Bangor and Aroostook Railroad Company to Lloyd D. Robinson, et
al. dated October 5, 1959 and recorded in Book 1702, Page 205.

Part 3 '
The property is SUBJECT to the following: - '

1, Notice of Layout and Taking by the Statc Highway Commission of the State of Maine
dated June 25, 1929 and recorded in Book 1033, Page 317.

2. Notice of Layout and Taking by the State of Maine - State Highway Commission dated
July 2, 1958 and recorded in Book 1633, Page 273, .

3. Notice of Layout and Taking by the State of Maine - State Highway Commission dated
November 15, 1961 and recorded in Book 1813, Page 168; as affected by the Receipt and
Confirmation of Taking dated January 8, 1962 and recorded in Book 1823, Page 200.

“4. Land and right of way sct forth in deed from Bangor and Aroostook Railroad Company
to B & A Properties Incorporated dated April 21,1989 and recorded in Book 4425, Page
15 ("Warehouse"). -

S. Notice of Layout and Taking by the State of Maine - State Highway Commission dated
June 28, 1967 and recorded in Book 2109, Page 526.

. 6. Notice of Statutory Option by the State of Maine acting through its Department of
. Transportation dated December 8, 1989 and recorded in Book 4581, Page 219.

7. Rights and easements for public highway granted to the State of Maine from Bangor &
Aroostook Railroad Company as set forth in the deed dated May 5, 1959 and recorded in

~ Book 1674, Page 229. o ' :

8. Rights and easements for pole line granted to Central Maine Power Company from
Bangor and Aroostook Railroad Company as set forth in the deed dated December 12,
1989 and recorded in Book 4575, Page 74. : :

. Schedule A
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9, Rights and casements for pole line granted to Central Maine Power Company and New

. England Telephone & Telegraph Company from Bangor and Aroostook Railroad -
Company as set forth in the instrument dated November 2, 1992 and recorded in Book.
5231, Page 178. o C ;

10. Rights and easements for sewer line granted to the Town of Hermon from Bangor and
Aroostook Railroad Company as set forth in the casement deed dated April 12, 1977 and
recorded in Book 2755, Page 344. - . - : A

11. Rights and easements for pole line granted to the Central Maine Power Company from
Bangor and Aroostock Railroad Company as set forth in the deed dated on March 6, 1990
and recorded in Book 4611, Page 218. ) ~ o

12. Polyphase Contract with Central Maine Power Company from Bangot and Aroostook
Railroad Company dated March 27, 1990 and recorded on January 29, 1991 in Book
4785, Page 77, as amended by instruments. dated July. 7, 1992 and recorded in- Book
5237, Page 62 and dated July 14, 1994 and recorded in Book 5680, Page 143.

13, Rights and easements over a 250 strip of land for utility lines and roads granted to
Bangor Hydro-Electric Company from Bangor and Aroostook Railroad Company as set
forth in the instrument dated November 15, 1994 and recorded in Book 5758, Page 249.

14, Right of way, obligation to construct road and share maintenance of the road as described
in deed from Bangor &Aroostook Railroad Company 10 R. H. Foster, Inc. dated June 28,
1995 and recorded in said Registry of Deeds in Book 5890, Page 113,

15, Rights and easements for pole line granted by Bangor & Aroostook Railroad Company to
Bangor Hydro-Electric Company dated August 2, 1995 and recorded in said Registry of
Deeds in Book 5922, Page 98.

16. Hermon Planning Board Subdivision Approvel Final Order dated October 17, 1996 and
recorded in the Penobscot County Registry of Deeds in Book (250, Page 127, relating to
Subdivision Plan recorded in said Registry of Deeds in Map File 1996-94.

17. Hermon Planning Board Amended Subdivision Plan Final Order dated October 30, 1996
and recorded in said Registry of Deeds in Book 6257, Page 352, relating to Subdivision
Plan recorded in said Registry of Deeds in Map File 1996-97. . ’

18, Railroad farm crossing reserved in warranty deed from William H. Littlefield to Northem
Maine Seaport Railroad Company dated April 22, 1905 and recorded in Book 751, Page
40, - _ . '

19, Agreement that railroad crossing being built by grantee as set forth in warranty deed from
Martha J. Phillips, et als, to Northern Maine Seaport Railroad Company dated July 7,
1905 and recorded in Book 753, Page 451. ’

20. Agreement that present farm crossing to be meintained by grantee as set forth in warranty
deed from William Robinson to Northemn Maine Seaport Railroad Company dated
December 26, 1906 and recorded in Book 769, Page 366, subject to a reservation fora -
farmi crossing set forth therein. ‘ . _

21. Fifty foot wide right of way described in deed from Bangor & Aroostook Railroad -
Company to Bangor Investment Company dated June 10, 1973 and recorded in Book
2448, Page 227 .and right of way set forth in deed from Bangor & Aroostook Railroad
Company to Bangor Investment Company dated October 24, 1985 and recorded in Book
3746, Page 61, affects the property described in deed from B & A Properties to Bangor &
Aroostook Railroad Company dated December 31, 1991 and recorded in Book 4996, .
Page 115 (the "Office Building"). :

Schedule A
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SCHEDULEB
: (Derby- Valuatio‘n,Plan V2b/L14) :

Final

All the real property in the Town of Mrlo in Piscataquis County Maine, descnbcd or rcfcrrcd to "

m the following deeds recorded in the Plscataqms County Registry of Deeds:

L.

9.

10,

11,

12,

{3.

14,

15.

Release Deed from Henry F. Daggett to Bangor & Piscataquis Railroad Company datcd
October 13, 1868 and recorded in Book 55, Page 68, being Parcel | on the station map for
Derby in the Town of Milo of the Bangor and Aroostook Railroad Company Station
1409+00 to Station 1480+00 dated June 30. 1916 (the"Station Map"),

Release Deed from William A. Mooers to the Bangor & Piscataquis Railroad Company
dated October 14, 1868 recorded in Book 55, Page 69.

Release Deed from Adonijah Webber to the Bangor & szcataqms Ra:lroad Company
dated August 12, 1868 and recorded in Book 55, Page 70.

Release Deed from William Cross to the Bangor & Piscataquis Railroad Company dated
August 12, 1868 and recorded in Book 55, Page 77.

Release Deed from Charles H. Perrigo to the Bangor & Piscataquis Railroad Company
dated October 27, 1868 and recorded in Book 55, Page 82.

-

" Warranty Deed from Chatles H. Perrigo 6 the Bangor and Piscataquis Railroad

Company dated March 12, 1870 and recorded in Book 56, Page 344.

Warranty Deed from Adonijah Webber to Bangor and Piscataquis Railroad Company
dated August 1, 1870 and recorded in Book 56, Page 550.

Administrator’s Deed from E.A. Thompson, Administrator of the Estate of James

-Thompson to the Bangor and Piscataquis Railroad Company dated November 18, 1874

and recorded in Book 06, Page 224, .

Release Deed from Betsey J. Lord and Gershom Lord to the Bangor & Piscataquis
Railroad Company dated November 18, 1874 and recorded in Book 66, Page 223.
Release Deed from Orrin W. Freeman to the Bangor and Katahdin Iron Works Railway
dated Septemnber 28, 1881 and recorded in Book 78, Page 516.

Warranty Deed from Orrin W, Freeman to the Bangor and Katahdin Tron Works Railway
dated August 5, 1881 and recorded in Book 82, Page 158, subject to the affitmative
obligation to build and maintain a fence as set forth therein,

Warranty deed from John E. Gould to Bangor and Katahdin Iron Works Railway dated
August 20, 1881 and recorded in Book 82, Page 239, subject to the affirmative obligation
to build and maintain a fence as set forth therein.

Warranty, Deed from John A. Mooers to the Bangor & Katahdin Iron Works Railway
dated August 30, 1881 and recorded in Book 82, Page 242, subject to the affirmative
obligation to build and maintain a fence as set forth therein.

Warranty Deed from Charles H. Perrigo to the Bangor and Katshdin Ixon ‘Works Railway
dated November 16, 1881 and recorded in Book 82, Page 348, subject to the affirmative
obligation to build and maintain a fence as set forth therein. -

Administrator's Deed from Lydia C. Davis, Administratrix of the Estate of Benjamin H,
Davis to Bangor & Katahdin Iron Works Railway dated August 29, 1881 and recorded in
Book 86, Page 114 and Release Deed from Lydia C, Davis to the Bangor & Katahdin
Iron Works Railway dated August 26, 1881 and recorded in Book 78. Page 461, subject
to the affirmative obljgation to build and maintain a fence as set forth therein.

" Schedule B -
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16, Release deed from J. A. Mooers to the Bangot and Aroostook Rajlroad Company dated =~
. June 5, 1893 and recorded in Book 111, Page 397. . . ' . "

17. Release deed from Lambert Sands and George W. Howe to the Bangor and Piscataquis
Railroad Company acknowledged June 5, 1893 and recorded in Book 113, Page 81.-

18. Warranty deed from Etta E. Blood to Bangor and Aroostook Railroad Company dated -

. April 1], 1899 and recorded in Book 127, Page 174. . : o

19. Release deed from Valentin Fabian to Bangor and Aroostook Railroad Company dated
February 3, 1900 and recorded in Book 131, Page 59, subject to the reservation that the
Town has the use of the highway included within the premises described therein.

20. Warranty deed from Valentin Fabian to Bangor and Aroostook Railroad Company dated
July 19, 190! and recorded in Book 134, Page 239. - ' L :

71. Warranty deed from Oliver Ackerly to Bangor and Aroostook Railroad Company dated
August 31, 1901 and recorded in Book 134, Page 312, subject to the exceptions and .

reservations for mill lot and privilege contained therein. ‘ '

22, Warranty deed from Ida Laurietta Mooexs to Bangor and
dated July 19, 1901 and recorded in Book 136, Page 298.

23. Watranty deed from Valentin Pabian to Bangor and Aroostook
March 24, 1905 and recorded in Book 146, Page 4,

94, Warrenty deed from William 1. Cross to. Bangor and Aroosto0

=" March 24, 1905 and recorded in Book 146, Page 5.

25. Warranty deed from Oliver Ackerly to Bangor and A
March 24, 1905 and recorded in Book 146, Page 6.

26, Warranty deed from Esther E. Blood to Bangor and Aroostook Railroad Company dated
March 22, 1905 and tecorded in Book 146, Page 7, subject to the exceptions set forth
therein. '

7. Warranty deed from Stillman Y. Glidden to the Bangot and Aroostook Railroad
Company dated April 7,1905 and recorded in Book 146, Page 43.

28. Quitclaim Deed with Covenant from John E. Kelley to Bangor and Aroostook Railroad
Company dated June 23, 1923 and recorded in Book 200, Page 401. : :

29, Quitclaim Deed with Covepant from Bangor Investment Company 10 Bangor and
Aroostook Railroad Company dated August 25, 1922 and recorded in Book 209, Page
489. ‘

30, Quitclaim Deed with Covenant from Bangor Investment Company to Bangor and
Aroostook Railroad Company dated October 12, 1922 and recorded in Book 211, Page
300. .

31. Quitclaim Deed with Covenant from Bangor Investment Company to Bangor and
Aroostook Railroad Company dated November 21, 1922 end recorded in Book 211, Page

350.

Aroostook .Rai‘lroéd Company
Railroad Com party dated - '
k Railroad Company dated

roostook Railroad Company dated

Part 2: ‘ CL
1, Warranty Deed from Bangor & Aroostook Railroad Company to Oscar and Reuben
Lumbra, Inc, dated August 30, 1995 and recorded in said Registry of Deeds in Book
1001, Page 203 (releasing that portion of the railroad right-of-way starting at Va} Station
* 1541414, Derby to Greenville chainage, to a poinit where said right-of-way intersects the
westerly sideline of the Ferry Road in Milo, just west of Station 1457+63). -

Schedule B
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The project is SUBJECT to the"fol.lowing:'

2.

" Maine, acting through its Dcpmmept_of,Trapsponaﬁon, dated Decemb

Notice of Statutory Option from Bangor & Aroostook Railroad Companyl {o the State of
er 8,1989 and .

recorded in Book 753, Page 262. _ _ :
Pole line easement from Bangor and Aroostook Railroad Company to Milo Electric Light -

and Power Company dated January 14, 1921 and recorded in Book 204, Page 423.
Easement for construction and maintenance of a substation from Bangor and Aroostook
Railroad Company to Milo Electric Light and Power Company dated January 14, 1921
and recorded in Book 204, Page 424, . o

Pole line easement from Bangor and Aroostook Railroad Company o Bangor Hydro-
Electrdc Company dated July 27, 1949 and recorded in Book 294, Page 159. _

The complete sewer system, together with a right to enter, Jocated at First, Second and
Main Streets in the subdivision, conveyed to Milo Water District by quitclaim deed from
Bangor and Aroostook Railroad Company, acknowledged April 27, 1951 and recorded in
Book 302, Page 403, o

Rights and easements for vehicular and utility access granted by Bangor & Aroostook
Railroad Company to Oscar and Reuben Lumbra, Inc. dated June 8, 1995 and recorded in

said Registry of Deeds in Book 989, Page 88.

Schedule B: .
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' . SCHEDULEC . T
- (Millinocket - Valuation Plans V2g/9 and V2g/s92)
‘ ' Final

All the real property in the Towns of Millinocket and Indian 'I‘o,whship No. 3 in Penobscot -
~County, Maine described or referred to in the following deeds recorded in the Penobscot County
Registry of Deeds: ' '

L

2.

3.

10.

11

12.

13.

14,

15.

Quitclaim deed from Charles W. Mullen, et als., to Bangor and Aroostook Railroad
Company acknowledged December 31,1892 and recorded in Book 631, Page 12.
Quitclaim deed from Great Northem Paper Company to Bangor and Aroostook
Railroad Company dated December 4, 1899 and recorded in Book 689, Page 229.. ‘
Quitclaim deed from Charles W, Mullen, et als., to Bangor and Aroostook Railroad
Company dated November 28, 1899 and recorded in Book 694, Page 170.

Quitclaim deed from James B. Mullen to Bangor and Aroostook Railroad Company
dated December 30, 1899 and recorded in Book 694, Page 171, as corrected by the
corrective deed dated December 16, 1901 and recorded in Book 707, Page 426.
Warranty deed from James B, Mullen to Bangor and Aroostook Railroad Company
dated December 8, 1905 and recorded in Book 757, Page 355.

Quitclaim deed from Fiank W. Rush, et al, to Béigor and "Aroostook Railroad
Company recorded on June 1, 1906 in Book 761, Page 463, subject to conditions and
reversion set forth in said deed. ’
Quitclaim deed from Frank W. Rush to Bangor and Aroostook Railroad Company .
dated April 28, 1921 and recorded in Book 833, Page 254. D
Quitchim deed from Great Northem Paper Company to Bangor and Aroostook
Rsilroad Company dated March 14, 1936 and recorded in Book 1105, Page 11,
subject to the condition set forth in said deed.

Quitclaim deed from Great Northem Paper Company to Bangor and. Aroostook
Railroad Company dated March 14, 1936 and recorded in Book 1105, Page 12.
Quitclaim deed from Albert F. Rush to Bangor and Aroostook Railroad Company -
dated April 30, 1936 and recorded in Book 1105, Page 36. ‘

Quitclaim deed from Great Northern Nekoosa Corporation to Bangor and Aroostook
Railroad Company dated October 7, 1988 and recorded in Book 4421, Page 258,
subject to building restrictions set forth in said deed.

Quitclaim deed from Bangor Investment Company to Bangor and Aroostook Railroad
Company dated August 3, 1992 and recorded in Book 5133, Page 127. :
Lease by and between Katl R. Ziebarth, as Trustee of the Bangor and Aroostook
Railroad Company Retirement Plan Trst I, as the Lessor, and Bangor and
Aroostook Railroad Company, as the Lessee, dated October 31, 1996 as evidenced by
the Memorandum of Lease recorded in said Registry of Deeds i Book 6363, Page

208, .
Water and Sewer line rights rescrved in deeds from Bangor & Aroostook Railroad

Company to Bernard Ward dated February 22, 1984, February 7, 1984, October 22,

' 1984, and October 22, 1994 and recorded in Book 3498, Pages 229 and 231, andin .

Book 3590, Pages 345 and 347, respectively. 4 .
Rights and easements for appurtenant sewer line as described in Memorandum of
Apgreement for appurtenant easement granted from Frank W.. Rush to Bangor and

Schedule C -
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"

Aroostrook Réiquad Compafly dated September 27, 1938 and recorded in Bool_c‘ 1 17§, -

Page 59. : : . :
16. Appurtenant rights feserved in Corrective Warranty Deed to Karl R. Ziebarth, as

Trustee of the Bangor and -Aroostook Railroad Company Retirement Plan II from

Bangor & Aroostook Railroad Company dated January 6, 1997 and recorded in said -

Registry, of Deeds in Book 6303, Page 287.

roperty is SUBJECT (G the following: - . |
Petition for a utility crossing under tracks (Bates Street, south yard entrance to.yard) in

tavor of thé Public Utilities Commission-Maine State Highway Commission dated .

January 27, 1936 and recarded in Book 1108, Page 449.

Rights and easements for a pole line easement granted by Bangor and Aroostook

Railroad Company to Bangor Hydro Electric Company dated March 11, 1954 and
recorded in Book 1423, Page 127 . : —_—

Rights of the Town of Millinocket to enter the premises for purposes' of cléaning, -

repairing or rebuilding a sanitary sewer existing new the southeasterly boundary of the
parcel all as more particularly described in quitclaim deed from Great Northemn Paper
Companiy to Bangor and Aroostook Railroad Company dated March 14, 1936 and
recorded in Book 1105, Page 11.

Notice of Statutory Option by the State of Maine acting through its Department of
Transportation dated December 8, 1989 and recorded in Book 4581, Page 219.

Right of the Grantor to re-enier and revest title upon violation of certain building
restrictions set forth in deed from Great Northern Nekoosa Corporation to Bangor and
Aroostook Railroad Company dated October 7, 1988 and recorded in Book 4421, Page

258 (restrictions: 1o building shall be moved from some other Jocation and placed upon -

the premises without consent in writing from the Grantor; buildings and structures
erected on said premises shall be used for all legal purposes)

Rights and easements for & pole line granted by Bangor & Aroostook Railroad Company
to Bangor Hydro-Electric Company by Easement Deed dated July 11, 1995 and recorded
in said Registry, of Deeds in Book 5904, Pege 340. ’

Building restrictions sct forth in Quitclaim deed from Great Northern Nekoosa
Corporation to Bangor and Aroostook Reilroad Company dated October 7, 1988 and

recorded in Book 4421, Page 258.
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. o ~ SCHEDULED- . E
(Mack Point, Seatsport - Valuation Plans V1a/1, Vla/stl and V1a/stb- 1y -
- | o Revised 12/26/02-F

All that real estate together with the buildings, tracks and other improvements thereon
jocated in Searsport, Waldo County, Maine identified on a plan entitled “Boundary
Survey Showing Proposed Parcels, Easements and Agreements for Conveyance at Mack .
Point in Searsport, Maine, Waldo County, Maine" prepared for Maine' Port Authority,
Drawing Nos. P63-47.01, 47.02 and 47.03 dated December 20, 2002 by James W. Sewall
Company, as “n/f Bangor & Aroostook Railroad Company” except for Parcel 01-1
(retained by BAR) and Parce! B-2 (retained by BAR), ‘ .

Part 1 .
The above property has the benefit of the following: : ‘

1. Rights of Bangor and Aroostook Railroad Company under Reversionary deed
from Bangor Investment Company to Bangor and Aroostook Railroad Company
dated June 30, 1959 and recorded in said Registry of Deeds in Book 566, Page
258 (Grantor has right to request Grantee to remove tracks, Grantee has rights to
remove tracks or cease to operate on tracks and in either event, the land will revert
back to Grantor), ;

2. Ninety-nine foot right of way reserved in Quitclaim deed with Covenant from -
Bangor and Aroostook Railroad Company to Northern Chemical Industries, Inc.
dated April 9, 1956 and recorded in Book 533, Page 517; as re-recorded in Book
534, Page 21I; as affected by the Memorandum of Agreement by and between
Bangor and Aroostook Railroad Company, Bangor Investment Company and
Northern Chemical Industries, Inc. dated August 15, 1957 and recorded in Book
549, Page 338. .

Part 2
EXCEPTING, however, the following: '
1. Land described in Quitclaim deed from Bangor Investment Company to John
Merrithew dated September 11, 1946 and recorded in Book 459, Page 8 (3 acres).
2. Land described in Quitclaim deed with Covenant from Bangor and Aroostook
Railroad Company to Northern Chemical Industries, Inc. dated April 9, 1956 and
recorded in Book 533, Page 517, as re-recorded in Book 534, Page 211 as affected
by the Memorandum of Agreement by and between Bangor and Aroostook
Railroad Company, Bangor Investment Company and Northern Chemical -
Industries, Inc. dated August 15, 1957 and recorded in Book 549, Page 338.
3. Land described in deed from Bangor Investment Company to Northern Chemical
Industries, Inc. dated April 9, 1956 and recorded in said Registry of Deeds in
Book 533, Page 519; as re-recorded in said Registry of Deeds in Book 534, Page
213; as affected by the Memorandum of Agreement by and between Bangor and
Aroostook Railroad Company, Bangor Investment Company and Northem
Chemicals, Inc. dated August 15, 1957 and recorded in said Registry of Deeds in
Book 549, Page 338. - -
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Part3 ' o o
The property is SUBJECT to the following: i, ‘

I. Rights and easement for public highway purposes described in deed from Bangor-
Investment Company to State of Maine dated December 28, 1940 and recorded in
Book 420, Page 173. : L : '

2. Notice of Layout and Taking by the State Highway Commission of the State of

" Maine dated July 1, 1942 and recorded in Book 422, Page 354, '

3. Lease Agreement by and between Bangor Investment Company as Lessor and
Northem Chemical Industries as Lessee dated December 18, 1954 and recorded in
Book 521, Page 174 : : '

4. Lease Agreement by and between Bangor Investment' Company as Lessor and
Summers Fertilizer Company as Lessee dated December 18, 1954 and recorded in
Book 521, Page 198. _ ) . ,

5. Right and easements (other than the appurtenant casements reserved therein) and .
the terms and conditions relative to the appurtenant easement, reserved therein, as
set forth in Quitclaim deed with Covenant from Bangor and Aroostook Railroad
Company to Northern Chemical Industries, Inc. dated April 9, 1956 and recorded
in Book 533, Page 517; as re-recorded in Book 534, Page 211; as affected by the
Memorandum of Agreement by and between Bangor and Aroostook Railroad
Company, Bangor Investment.Company and Northem Chemical Industries, Inc.
dated August 15, 1957 and recorded in Book 549, Page 338.

6. Notice of Layout and Taking by the State of Maine - Department of
Transportation dated April 1, 1980 and recorded in Book 778, Page 806 (U.S.
Route 1).

7. Notice of Layout and Taking by the State of Maine - Department of
Transportation dated February 5, 1986 and recorded in Book 885, Page 14..

8. Agreement by and between Bangor and Aroostook Railroad Company and
Northern Chemical Industries, Inc. dated September 5, 1956 and recorded in Book
542, Page 23; as affected by the Supplementary Agreement dated March 22, 1966
and recorded in Book 646, Page 214; as-affected by the Lease Agreement by and
between Bangor and Aroostook Railroad Company and Delta Chemicals, Inc.
dated May 19, 1970 and recorded in Book 1440, Page 182; as affected by the
Lessor's Consent to Assignment of Lease dated March 7, 1994 and recorded in
Book 1440, Page 299; as affected by the Assignment and Assumption of Leases
dated March 8, 1994 and recorded in Book 1440, Page 301, ‘

9. Right of way conveyed by Northem Maine Scaport Railroad Company to United
States of America by deed dated October 21, 1913 and recorded in Book 315,
Page 341, o .

10. Notice of Layout and Taking by the State Highway Commission of the State of
Maine dated June 6, 1939 and recorded in Book 419, Page 54. . »

11, Lease Agreement by and between Bangor and Aroostook Railroad Company, as
lessor and Northern Chemical Industries, as lessor dated December 18, 1954 and
recorded in said Registry of Deeds in Book 521, Page 185. -

12. Lease Agreement by and between Bangor and Aroostook Railroad Company, as

. lessor, and The Summers Fertilizer Company. Inc, as lessee, dated December 18,
1954 and recorded in said Registry of Deeds in Book 521, Page 207, . '

13. Notice of Statutory Option naming Bangor & Aroostook Railroad Company as

the Optionor and The State of Maine, acting -through its Department of
Schedule D" - o T
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oyt

TranSportatnon as Optloncc dated Dccember 8, 1989 and rccorded in sa:d Regnstry '
. of Deeds in Book 1141, Page 79. o
14. Right of way reserved in the deed from Elizabeth McG. Nxckcls, et aj fo Northem
Maine Seaport Railroad Company dated June 6, 1905 and recorded in said
Registry of Deeds in Book 277, Page 154,
15. Easement Deed from Gary J, Knostman, Trustee, to Elmer L. Savage et al dated -
July 21, 1995 &nd recorded in Book 1546, Page 223, : )

Schedule D
‘(Sesrsport)
Pagedof 3




et
2. .
S
W .o . .
3 . €9 ov+y6Ci oS+ives Aqiaq 0} omc&mw..“ @nog;  SNbeleosld YT LI ) OUAZA
3 .8 09+4¥24) . 08+8811 ZAqiaq o) 9bueiGET YNOg| sinbeleostd 9L ' Lo1v|916LI0E/S /9ZA
19 og+88Li 00+9ELS Kapaq Of 9buRIGET \pNOg;  SMbEIeSStd 92/2 ‘69/1 "0S/2{9161/0E/9 S/92A
_ ) 00+9ELL Qg+060L] Faaq o1 abuesbE UINog sSINbeeoSid 916102 LI9A
N 65 09+0604] - 08+ieO0l Zqrag o abueibel wnos|  9Sid B U9d 9L61/08/8 S/agA; .
™ eS 08+I£0L 00+586 Aqueq o} sbueibe unesg|  1095Qousd St 'TUL ‘BYL "29/8;316L/0E/0 - SIRAL
e S 00+586| 02+Z€6 Zaiaq 1 obueibe ) wog|__1095qoud 9161/05/9 T 92N
3 o5 02+286 Ov+6.48 Aqiaq o1 abuesbe ynog|  109sqousd 9161/08/9 RIRAL
<t = ov+6l8 09+928 ~kopaq 0y abuesfe ynos|  100sqoudd 9181/0E/9 " WA
= - - 09+328 T ogvELLy Kpag o1 abuelbe WinOg|  1098qousd 9165L/08/9 L iG2A
”__ Ql LN 'S T [z¥ov'el+298] 00+0 '00+0182 abueibe uinog;  109sqoudd £6/C ‘68/21 8L/ ‘E9/CL{YEBLEYL | PISIA|
=SS ) S6+Lv'6CtLLB . R -
O LN 'G51S '00+8582 00toag9e]  ebueibe] YINog 01 1od SHIEW 100sqouRd £9/1 '2Y/EISL6L0EN - pLRIAL
5. O - 05 sy '8F LY 00+9892 DOT0BPe|  OBUEIDE] YOS OF Juiod SHOEN: 100Sa0USd 50/2|91 61083 ELRIA| -
O Tororwr ey 00+08Y2 0070.Z2]  2bueIbE] WnoS O} WIOd SHOBW| _10959010d 98/1 '69/1 '25/2{9161/0€/9 ZieLA|
m. a3 ey ey iy oV or+0L2e T 1Z+200C|  obUBIDE] WiN0S 03 juiod SHROEN 109500Udd ‘2PIL{916LI0E/S. _ o LwEla
i ___ec'se’ze’se 1 12+2902 S 5c+aca1]  obueibE UUIOS 01 IUI0d SHOBN;  1095Q0USd : *95/v|9 161083 " Os/RLA
N SE 1£+9988 ©y2ra0gL] o0uRIbeE] yInog Ot }i0d SAORW|  ¥00sqousd |8/1 'SL/ZL "£LL "6S/819161/08/8 6S/eLA
<« | __Seyeeeee 85+8581 00+0S0} | SDURIBE ] yINOS 01 UI0d SHIEW|  1005GOUSd *0S/e| 9161059 &/BLA
i, 0t ‘62 T 12+i08k] . S0/+.251 LOROUn{ SUIBYY LIBUUON;  J09Sqouad 06/1 '9B/E YR/ZLIEVEL/S/B BS/RLA
N 1€ '0€ ‘62 ‘82 00+0591 Geerivbl| obueibe] YN0 01 Wi0d SHOEW 109500u2d 26/2'€2/S 'L1/S|9161E8 8RIA
S sege'seve SEEHIPPL 00+ZE2)]  0uRIBE UINGS O} luitd S0P oosqousd S/t 2Ll 9LBLOLN Z/eLA
O i - - 1035GoUDd -
ol -scee’ieoe Q0+LE2) 7 Sptog0l|  @bueJbE ) (InOS 03 10 SHOBN % 0PI 0O/ ‘S2/21|9LEL/0E E
2 ] 91 ze+698] Slg| obueibe YInoS O 1uod SO OpEM 62728 ‘84/L " 1LU1191BLOEN SS/eiA
L s1L'81°/1 ' £ SYYeg0) 7 Iv+olg| obueibE] LIN0S 0} 1utod SHEW OPeM “EL/EISL6L/0E9 srelAl
. S1°ve gl gt T Livr918 88+00]  obueIDe | YNoS 01 wiod SAEN OPEM "04iZ1 936 L/IOEID v/eLA
N - 9'gE+eal £gl+99]  obuesbe] oS 01 Wiod S OB opEeMm| 64/1 "69/21]SE61/01/8 “S/BLA
R 110168 88+209 Z/+9pg| _ obuebe WNOS Of Wiod SAEN oprem 98/S 'E9/¢1 {916 L/0ER ERIA
0 L 00+60¥ Q0+1SE] _ oDueIDE 1 tnoS 01 1i0d SHIPW oPIEM 98/5 '6L/2L 6111 6RII0EBLIVB G2SRIA
Q 2z 004071 p0tce|  obueibe] yINOS O 10d SHOEW oprem ve/1) 2ereL '08/) ‘LL/et ‘691|656 LE/L 1-GLSRIA]
a S 00Y0 Z76+Eg]  uoRounp adep o} uosap ade) opIEM 6721 ' L2/L19161L/0€/3 L-BZS/eLA
) 95t . 2L396E T Ze+oBl]  obueibe inos Of iwod SHPEN oPrRM "25/9191 61080 N
o €2 Tzc*081| 000 ‘0Sygrve| obuesbe yinog O1 liod SHOEA opiEM 18/% " LLJ1 191611089 LRLA
5 C L 00428 00+0| _ @buesbe yinos 01 1wod SHReN| opiEM L8V " L2J3 16V61I5/8 T LISRLA
S ) o s ELy euryuie
A S150d # uoneis » uonels i uelq e
B o e Bupua 1e Buiners anopi- Ajunod) Soeq LOISIABYH | 0 3je@ uoRnenjen
% SNV Id NOLLYNTTVA
% 44 4O LSTT U3LSYN
3 INAIHIOS reud

G0 1 afed



.Case 13-10670 Doc 579-.2 Filed 01/22/14 Entered 01/22/14 14:03:21 Desc Exhibit

B-Partlof4 Page 73 of102

_Syi-evd] _0S+998E] __0S+00/€] - pidyeQ 0] AsAumoIg|  }00ISO0sY *1G/1|9L6L0ED 61/O2ZA]
: 0S+H08SE G9+/65E PiRINED 01 IAumoig]  H00ISO0IY Yo/ 1'6L/2L "L 1L ES/2L{9164/08/9 81SOZA]
44541 0S+004€ 09+2Y5€E DI 01 Byaumoigl  %00iS00sy v161/0E/9 gL/O2A|
6cL-LEL - 09+2PSE 02+6.LEE PRIPIEQ O} ajpaumosg!  jooisodry 72724 ‘8971 "05/2|¥16L/0E/9 L3524,
Togi-ecl 02+6.LE€ oo+891€f DISIED Of SjAUMOIg]|  JDOISO0IY| -  6/1 '€5/8 ‘06/1|v161/0E/9 SLBZA
‘621 DO+R0O0E 05+6962 piaIpieQ O} Apwmaig!  UBJ-1SO0lY 62721 'E4711 “69/S "£9/21{S161/08/9 G1562A)
IS 00+891€ . 08+9562! PSR O APAUMOIE)|  1S00Ty-uad 2yiv 181 v161/0E/9 StOZA
821-5¢1 08+9562 09+5vie PIRIPIEC 01 apaumoig|  109sqouad 181 ‘2L/2L "0/l P16L/0E/D y15ZA
pet-12t 09+SvL2 . OV+PESe PIRYNEO O IAWAUMCIZ|  DISqoUBd $o/L '€5/8|vLB1/0E/3 £162A]
T Q2i-Lti Oy+y£ST 02+E2EC plEQ O apaumoig]  100sqousd O/ "1S/2|PLI61/08/9 - Z1BzA]
pLL-ELL 00+2022| . co+rvIe PiRIBRD 01 SpMUMIG|  109Sqoudd 8871 '69/L "V9/1|ZT61/0E/9 11S/0ZA
91 L-€1t 02+E2Ee 00+2L12 prRR¥RO 0} sgumoig]  109sgouad *LG/LiVL6L/08/9 LLDZA
T 2160t 0o+eiie 08+0061 pIdy¥e0 0 ajaumoig|  103sqousd ¥161/0£/9 0LB2ZA
00+0% 00+0 pRIPRD 0) apiaumoig|  109Sqouad PRR2L64/2L 8L/ 69/1 |0E61/02/1 ) pesHen
- yoel) jo pul 00+ey pIoIpre0 01 djpaumaig|  1039sqouad 98/C'V8/2 L 9L/2 69723 LS/E LEBL/1ER q6S62A
S0t Q5+ZLl) - QO+B0LL PIPIPE0 Of oAUMOIG] 1005GouSd]  68/L L ¥BIZL BL/L OLRL YL/L B9/1]9EBLL/L L egs/OZA
80801 08+006L 09+6891 PRIPIEO 0] agnumoig|  103sqoudd . ‘eS/Blv161/06/9 e/O2ZA] -
i 00+62S! Qo+S8Y1L PR 0} ajiwumaig]  100SqoUdg 88/1 ‘'08/1 ‘9S/SISEHL/LLS wm@t
y01-101 . 09+6891 oPBiVE PRNED 0) apaumoig]  100sqoudd| 8671 ‘19/1iVL61/08/9 8b2A
i Q0+erel 00+ZiEL PRPEQ O ofAumoIg| — 109sgouad| “IpIL{SEBLILSS 25/62n
001-46 ov+8LYL 02+2921 PISINE0 O1 omAumaig)  100SqouRd| ‘69/1|FLELI0E/3 LBZA} -
96-€61 Q2+I9211 .- 00+9501 PIPPIED 0 apaumoig]  joosqoudd] *g8/1|p161/0€/9 oOzA
. 00+266 0S+656 PRPED 0 amaumolg|  osid B URdl *y8r219161/08/9 Ss/OzA|
2668 00+9501 o8+v¥8| . PSP Ol maumoig| 9sig B udd] ‘PRSP LELI0E/S SAZA
12N '88-58 08+rv8 09+€E9 PIRIPED 0} arumaig)  smberedstd R A ) v/52Al
.- ¥818 - Q9+EE9 ov+ezey prReD O amaumoig]  Snbeeostd ‘28/01r161L/08/9 - mmlm& )
o8-z or+zer 02*iie PIOIPIED O pAUMGIE)  Smbetedsd “ZbIv|PVBLIOSS - 2PN
. [ oD+ _ 00t2 PIBIPEO 01 etaumasg)  Sinberesstgy 85-1 '0S-G ‘1Sr2{SE68/L2/ L -1ebzA
. 9L'Sl'vL e, Tgerite 00+0 PR 0 Apaumoig] sSmbeedsid v16L/08/9 LO2ZA
: 2Ll - 62+EY 29+0 T JpAumog Ol AQ3Q| SINDEYROSIY ‘YS/2191 611089 LVP2A
2L - BZHED 18+0 aaumoig o) Aqi3gj  smbeleasid ‘671191 61/06/9 2AP2A
1L 1940 08+2891 Sjumoig o) Aqiaq] smbejeosly SLELIOE - 9/PSA
0L 08+2891 . O0+0ESL SpAUMOIE O Agag| smbejedsid SL63/08/9 S/PCA
69 00+0B94 | . 02+22SY apaumosg 0] Agiag| smbeyedsig 9161089 PPZA
89 02+LL64 av+HesStL ajumasg Of Apag) Sinbeteosid A ) [
29 0p+¥251 09+1L¥L afaumoig o) Agiaq] smbeleostdl - 88/1 'S8/L ‘08/1 "65/1 ‘08 L{916L/0E/9 2/PeA
99 09+12%1 ¥5+SEPL apaumoig o) AgieQ| Smbeiedsid 916 1L/08/9 LPZA
00+09b1 o0¥1ivt Kqiaq 0y abueibey uinogl  sinbeiedsid 'SLLLIOLELI0DIO Yii/MAeA
- sauy 9104 @ sbuipgng| sinbeleosid ‘G5/215261/08/L v18/92A
00+H08PL 00+80v] Aquag 01 abueibe| yinog| snbeteosid 8/ ‘141 ‘E9/LLI9LBL/0S/9 yivyaea
S9 00+1LivL 00+06E L AqiaG o3 sbuesbe ynog| smbeiedsid 9161089 SL/ASA
00+06E1 QeHivEL Aquaq o1 abueibeT} winog| sinbeledssidy 9L61/0E0 2L92A
Py 0Z+IEL Ov+YESL Aquag o1 sbueibe} ynog| smbejedsid gL6LA0LI L/92A

G 10 g abey




2

B - Partlof4 -'Page 74 of

Case 13-10670 Doc 579-2 Filed 01/22/14 Entered 01/22/14 14:03:21 Desc Exhibit

- © 00tyiE) 00+9521 Jua)j }0 O UBING UBA|  YOO0}SOOIY ‘12Ri92Z6LII2Y J4SM2A
- 'v92! . 00+FIEL} - 00+9621 JuUa) MO O} udiNg wep|  %00jSOalyY 6261/31/2 ezismeh|
092-452; 00+0¥91 00+OEYL Ju3) PO} O uaIng UBA|  YO0IS00IY 69/21 'L S/2'05/6|9L61/0E/S . 8mzal.
95265 00+0583 00+0P9!l W2 1od 0f uaang UBp|  %00ISCOIY "05/2; 916 L/DE/S Q=.|1«>
- 00+8991 - QO¥CEIL UM P03 O3 uINg UBA HOOISOOIY . 122Z81sere ﬁ.mmg
00+r181 00+y2L) : : .
‘vSe -Q0+v4L) -00+p891 U3} Lo O} uamg UBA|  J00I1SCOlY v8/2L ‘ASIISELGLELOS 1. - gES/M2A
262-052 00+0¥%02 00+0S58L U L0 01 UINg UBAL  )OO0ISC0sY ‘16819161083 OLMZA
T eye-Live] 00+0022] -~ 00*0roz|. wa) U0 0 uaing UBA]  jooIsoory SLEL/OED - umegA
. ope-Sve Z1+2082 . 00+00Z<! we) Ppo o3 uaing UeH HNOOISOOSY| ‘$8/2L |916LI0ED ! ZLMEAL
‘Yre 6v+2692 - 00+S592! W)} YO O} UBpUBYS| )OOSOOolY Z6/% AR 1581|91 6L/08/8 "~ QEISMEA
‘eve] . - 00*+1592 00+96£2 1S UCH Ol UEPUBUG|  Jjooisodly 98/ A21 )S81|9yBL/LERL T -egISPZAL:
yve-eve 6y 2692 OV +¥ESS jua)j 04 Oy UBpUaYS|  JOo0ISonlY Q161/0/9 . - EIMNGAL.
- ype-gee] - Or+yeSe 02+e2Eee Wadt Bog ot uepuadyg|  yooisoayl - "1S/E|9161/0E/9 ZLURA
2E2-yE2 ocrecee 00+2ii2 )} o4 O} UBPUSYS|  J00jsoary 6/ 1S/EI9361/0E9 LIUTAL -
££2-062 00*2t12 08+0061 Jua) N0 0) UBPUBYS|  IO0JSO0NY 26/6°69/1 ‘¥9/1°16/2]9161/08/9 OL/VZA
R "eee 00+964L O0+PSLL 3) 104 O] VEPUBYS HO0ISORIY| T 88/} "1S/11{9161/0T/D SSMEA;
622-922] _ 08+0061 09+65891 R12) VO] O URPUAYS!  N00ISO0NY 9L61/0E/9 . SM2A
See-Tee 09+6891 .. QptaLy) 3H WO O} UBPUIYS|  HOOEO0Y, 9164069 BAIZA
122912 or+givt 0oe+Lioe) Judd} Lo O} UBDUBUS|  %00tS00Y _69/1 ‘v9/1I9161/08/9 . tNEA
Hevie 02+192L 00+9504 W3 MO O] UBPUSUS]  HOOISOOLY| ] 2181/08/3 9mZA}
€12-01e 00+9501 o8+y¥8| - " jud) WO4 O} UBDURYS|  joOIsoly|- 8163/08/9 SAICA} -
602-902 Qe+v¥8 QO+LE9 JuUay PO O UEPLDBUS HOOISOY! - 9LELOES - pMSA
R 00+98S 004625 WY HOJ O) UBPUBUS;  }O0}S0oIY abom 69/1° 1S/C 0S/1 |91 6L/0E/9 - ESM2A
502-202] - 09+££9 ovteey RS9 U0 Of UBPLBUS|  %O0ISO0IY *88/1 |91 61/06/9 SAZA
102-861 O+ ZeY| 02+312 Judy LOJ O} UBPURUS]  HOOISOQlY 9161/08/8 2R2A]
S 81V - Octiie 00+0 WO U0 O] UBPURYS|  JONISO0rY 9161/08/9 LAIZA]

) £61-161 T o0+igEe| | 00+961e UBPHSUS O} 01 DUBRISY]  J00IS00IY ‘p8/2L1£961/p/Ct ZIS/UZA
£61-264] LypriLee oy+eyee UEPUIYS OF IO PUBYSY!  %00IS00IVY . 9161/06/9 ZIUZA!
161-881 ov+eree - Q2+ig€0e uepuays 0) Or pueiusy RO0ISO0LY 612 '69/1,9161/0E/0 LIAUZA

- 981-G81 00+8p61L O0+E681 uepuays o] P PUBJUSY|  ¥OOISO0IY 81/1 "A81 1Se;QL63/0E/9 DLSAUZA
. 181-v8l 02+1£02 00+0281 uepuoyS O] Pf PUBIYSY|  HOOISOQIY ‘057119161029 OL/AZA
£81-08% 00+028L] °  08+809Y UBpUSYS O0) Of PuBySy!  ¥0oIsoory 1D S16L/08/9 SIUZA
621-921 08+8091 . 09+L6E1L UBPUBYS O} 1O PURIYSY|  OOISOcY SL64/0E/9 BIZA
SL5-2L 09+Z6€1 ov+ogiy UEpUSBYS O] 10f PUBRISY|  O0IS00IY OI16LI0E/9 LUSTA
145-89% Or+98i1 02+5.6 UepudYS O} IOf PUBNSY!  OOISO0NY ‘1671|916 1/089 GAUZA
Z9L-v9L QZ*S.6)| 00+y9L UBPpURYS O 1Of PUBRISY HOOISOLY ‘¥SIISL61L/0E/9 SAUCA
£9L-191 00+¥92 004125 UepU3YS O} 19 PUBSY]  %O0I1S00NY 98/ '0S/2I9LB LIS/ P
09L-I51 00+125 08+6SE uepUAYS O} 1Of PUBSY}  NOOISOQNY "05/2; 916 1/06/9 EAUZA
951651 08+65E 09+8¥1 URpUAYS O] 10f PUBIUSY]  MODISOONY £6/8°06/1 |9L6L/0ED 2N
‘15t 264601 £'98+99 UPpUBYS O} O PUBIYSY|  4OOIS0ONY 88/1 ‘22/2) '1S/8ISI6L/0ER L SAUZA
2SL-6bt 09+8YL} 00+0 uepLUBUS O 10 PUBIYSY | 3OO0}S00IY ‘05/219161/0E9 UZA
8¥L-Srt L12HE20F 05+898¢ . PRpie0 O} SjiALMOIg]  HO0ISO0NY ELZL'CLI9'ES/S TSILIO161/0E8 0e/52A]

G j0 ¢ abey



Case 13-10670 Doc 579-2 .Filed 01/22/14 . Entered 01/22/14 14:03:21 Desc Exhibit

B-Partl1of4 Page 75 of 102

11d-8d oy+zZ19 Q2+10Y WHOPPOIS O) UBd Bnbg|  HooIsoory '16/6{9161/08/9 SOZA
. Ld¥d ocHioy 00+061 WOWPIo0lS O) ued Bnbg|  oojsoosy 9161/05/9 2/92A
: OPIooIS 01 UBd enbg!  yooisoory 9161/08/9 sd2a
, .mn_.o& 00+061 00+0 ug S >4 7% HOUBIEY-BIST: obuww&p
5] T potze] 004822 "BUOISaWIT O NOqQUED]  00ISOllY G8/1 A1 158 wvm:ok. yShzAl
o221 09+2Z8 00+913 2U0ISauN] 0] NOQUED|  MODISO0IY ‘15719161/0€/3 YACA
) SUOISaWI] O NOGUED|  }00ISO0NY £9/21 721 1SRY|O9EBLIEHE £SACA
e - 9Z1E2) 00+91 9! 00+S0Y suojsews] 0) NOGUED!  400IS00sY ‘05/212Y6LILEL SAZA
T ; . suolsaua O] NogueRD|  Yoojsoosy SY61/L/8 - gSheh
221611 00+S0v T 00+861 au0ISaWIr] O} NOQUBD:  o0IsSooly 9p61/0L/9 2ACA
8171-911 00+861 £6vHy 3U0ISIUIT] 0] NOGUED|  NO00IS00IY 9161/0€/9. LAZA
AN 12492 09+1G1E NoquED O} PIRIPIRQ,  A001S00lY 6261/9/9 QOZSMEA
gze vii 00+SSIE 00+003€ noqQuED O) PIRIPED]  H00ISo0NY S1a10o1 SPE1/1E/0L BOZSHMEA
ezzvez vvighl| 09+151E - 86+1662 noque) O) DIAPRO|  J00IS00lY, lovsi/s1/L T 02M2A
£22-0e2 ‘117181 86+1662 0y+28L2 noques O} PIBIple)|  joolsoly| - olqibopioLeLNES | 8LAZA} -
9153 - NoOGUED Ol PIBIPIEY:  HO0IS00rY 8271 A ISRIOPE LY BISHRAL
612912 11¥] oy+282 02+1£53 nogued o} PIRYBD|  Jo01S00sY! *16/5{9581/0£/9. T BLPIZA
- 21 ’ noqueD 0} pRPIeQ]|  No0ISodly 8971 'G8/L} 1963/9/L " 24SPZA
11¥GSPE 05+20¥C noqued 01 PR o0isooly SV IS/LLILEBL/S/LL QLL-ISHRA
101 0Z*L25C 00+09€Z nogque) Ot pIRIPeD! o0ISoosy ‘167414 w.wmwgw . 212N
— SEEUER sihcs il
veA ‘652 - QO+p'SE+E 941! 00+0'00+2681 uaing ueA 0} NOQUED;  00IS00TY! £8/1 A3 ISB)I926 LIOE/0L mwam>
EZA-L2A: - 00+08% 00+0 U3 PO Ol UAINg UBA|  JO0JSCONY 916 1/08/9 ©ymeal
j 12A OF+5Ss 00+201 W33 VO O} Uang LEA|  HOOISO0IY L6100 " qQi-sman}
QCTA-LLA 02+16E 00+081 U YO O} uaung UBA| _ H001S00sY - QS61/ /219161080 . __2Zmenl .
L : 00+08! _00+0S U9 PO O} UANG UBA|  YOOISCONY QB/S AL ISRKIEYELISI/S | BISMAZA 'ngA
9IAELA 0p+c09 0Z+16€ B BO- O} udshg UBA|  HOOISOMIY| 9161/0€/9 EMEA
ZIASA © 09+El8 ov+209 JUDM U0 Of U2sng UBA|  X00ISO0IY £6/19 A211SB}{0164/0€/9. VMZA] -
A . _00+si8 ov+riL B PO O] vaing UBA| - H00IS00TY 9)QIDSH ES/01 1571 {916 LOE/D YSMEA). -
BA-SA 000101 09+ci8 W) PO O UAING UBA]  jO0ISO0NY 1671191610819 SMZA}
PA-LA 00+032! 00+0L0L JuaY PO O} UBING UBA:  HOOISO0MY 2671 1S/E|9161/0€9 . emeA )
83 Z 2266 S¥O+66C] . UM '3 Ol 10 WESS Hpooydg|  100sqouad 98/ ‘82/119161/06/9 SMRA
23] 00+S6E ov+2EE|  uin -3 ot Pr weold opooydg|  100sqoudd]  ¥B8/2)'16/1°08/1L'84/1°94/21°69/2L |91 610€/9 2ZSMNZA
1293 G 90+66E g2e+Hiid ulp "3 01 190 RIS JIPOOYIG!  100SqoUdy 9161/0€/8 2NN
»3-13 9'2e+Lie 00+0 G "3 01 IOf WeMS SIPOoYOS|  1005q0UBd w-mgmb tA2A
§ 7 puig WO 5e3
S3NM HONVEE
Y92~ 192 00+0EYL 00+022s U3) WO O} udIng UBA:  O0IS00Y S2/5° 1S/ 06/Li916L/0E/8 LMTA

G jo v abed



' Case 13-10670 Doc 579-2 Filed 01/22/14 Entered 01/22/14 14:03:21 Desc Exhibit

.. B-Part1of4 Page 76 of 102

(9'£6-LE2) ) . R

™ yoel] jo pu3 00+S8! “1or araumOIg O} BjaUMmoIg!  SINDEIEDSIY £9/01 "SS/8 ‘0573 |EVEL/LIL - ¥P2A

) - 09+561 0B8+9y! SO UOH 0} Sjinumoig| Sinbejeasig 9164/08/3 SPZA

= 08*9vl . 00+VE SHIOA UOH O} JAumDIg] SInberedsid) - ‘pPivISLE6L/0E19 ZRCA

I 00+v6 62+EY SHIOM UOS| OF Jjpaumaig)  sinbeedsig ‘YG/2j9L6L/0EI9 [ ERZA

$21-89L1 oz+i6e 00+08 noqued 01 PPRIMED] 00100y 9161/0¢/9 ‘OPIEA

) 00t26 00+¥9 noqued) 01 DPIPIED)]  %00ISo0sy 995 /E/L O5-SPIgA

LiH 05+S - QO+6E6Y noguED O} PIRieD|  A0Mso0IY 98/G "Adl IS OSELPS/L - GGSPIZA|

StH O0+0ESY 00+Z68Y| - NoQUED O} pidipleD|  doorsoory "4S/B|ERBLSLE PSSPIZA

LAH-SYH Z91-#9L 00+08 08+¥bey| . noqued O} PReQ]  o0IS00ry ajq:ba)l! | 9L6LOER SPCA
pLH-LLH'E9L-09L] 08+py8y 0SHEESY noque? 01 piapreQ|  oorsooly S161/0£9 PPICA!
t 00+£E9Y 00+609% noqueD Of PIINBO|  %00IS00lY 21915931191 61/0€/9 PN
01H-ZH'651-951 09+CE9Y Oov+eery. nOGUR?) O] PISINMEO| 001500y - 9161/08/9 EMZA

- OHEH S61-oSL| ov+eeey 02+113% noqueD O) PIRIPIEQ|  MO0ISO0sY 9161/0E/9 ZA2A
00120V 00+E20Y noques 0} PP o0ISOosY L8L/S/S 21-SPCA

00°0H'051-6¥L 78+90°00+901y] 00T0'00+ET0y|  UBPUAYS O1 noquey o) PIRIVIED HO0ISO0Y 28fL "N ISBl 8PS LI0E/ L L LISHA
2H-00'OH'151-671 - OZrLiey L2+YE20V nogqued O} PweD|  Moorsouy 61 "A31 IS8} 916108/ . 1ARA
21464 02+96¢ 00+S8L pioilied U0 O HRYd|  oolsocly G8/T 21 1SB[ 191 6L/0E/D R -5

63 00+022 00+081 Pleye g uod O} itud]  ooIscary YE/2L A} 158]|QLELIED ZSP2A!

84-94 00+S8L Qo0 piayired U0 0} eydi  00iSoosy S8/ ADS I1SRLOLELIES LBZA

- - 802'902 Q0+ELLC 00+990¢ noque)) ol plaYeQ]  dooisoary 887§ A2 ISBYIGL61/0E/0 S1SPICA
934-v4'202-¥0Z 00+2612 08+0861 noqueD O} piRpe!  MooIScoNy 88/i A2 ISeIIGLEI0ES SIPZA
€4-14 °112-802, 00+09€2 00+2612 noquen o1 pjaIpieo!  jeoisoaly S8/2 A91 1521|9L61/0E/3 . 9tM2A
e i Ui PRigEd 1Y
s2d 02+12ST 00+09E2 noquey) Ol PPRIPIRG]  H00ISooNY 1671 1916 L/0E2 LLPEA

S2d-22d 00+081 £0+¥8E2 uoiojdeyy o1 3js| onNdsald|  NC0ISeONY 9161/05/9 ] ﬁﬂw% .
. ZS,
12d-8Ld; . S YSHEoE 00+08L uoajden 0} 31} anbsaug|  ooysoCly ‘0529161089 NWN>N>
S

8Ld-9id 08+yE01 09+£28 WMPROLS O} usd BAbS]  jooisoy 9161/06/9 SAZA
Sid-gid Qg+Eee oy+Z19 WIOW}O0IS 0} UBd BNDG| 3001500y 9161/0/9 v/AZA

G 0 G ebey

- -



Case 13-10670 Doc 579-2 Filed 01/22/14 Entered 01/22/14 14:03:21 Desc Exhibit

B-Partlof4 Page 77 of 102

— hwz G2 G Nw+wwv.f ot.oomv piesoeg o1 ebueibe yinog sinbeieosia]  1661//7|9161/0€/9 LACA
L . . T ABeTeosid| 1561/ /7|96 H/0E/S onen
S aLT 578p01| pieoed 0 ebueiber yinosy St i )
€ Eeht Mm_.n owowwmw .OOm.,.wvw presoeg O) sbueibe Wnog sinbejesstd £eceL/eet m.wa\.r.
ST .mmw‘é \Wﬂ S6TEr01| OZ+/£8| PIpped 03 sbueiSe] unos sinbejedstd SLeMOe/8 | . SASA| -
SN pue St : . _ bBereosid 9161/08/9 Vieh
: 3 T TEoeg 0) ebuRibE | INOS| SINDBEOS! >
wwm,.imnr_m S S N o] STGIOE )
: TR 05+riy| piewoed o) sbueibe Yinog|  109sqousd : .
Swzo.m““ .Mﬁ .wﬁ wwmww 00+002| Pisided o1 sbueibe wnog|  1005a0USd \ w wm um.mm mmw»
S F . eibe yosqoudd| LS6L-/PI9 0S/9 | . o)
ENONEN| 00%00]  B5tZl PIORRd o SUERRL RS, S s s pibipe
: . sayeql uetd uejd
uone)
v 3M~n_._u .M MM““NM umumc_mSM 3INOH Aunos| uoisiady|  jo aeg uoiieniep
SNY1d NOLLYNTIVA
330102 QHOIGIN
4 IINAIHIS s

10 w.m.mmm



Case 13-10670 Doc 579-2 Filed 01/22/14 Entered 01/22/14 14:03:21 Desc Exhibit

B-Part1of4 Page 78 of 102

. SCHEDULEG
. EXCLUDED PARCELS '

Certain lots or parceis of land, togethet with'any improvements thereon, situated in the Counties -
~ of Waldo, Penobscot, Piscataquis and/or Aroostook (Northern and Southern Districts) in the -

State of Maine and described in Schedules G and G-1 in the following deeds, which descriptions
~ in Schedules G and G-1 are incorporated by reference herein as if more patticularly set forth

herein:

. Trustes's Deed from:James E:. Howard, Chapter 11 Trustee, to Montreal, Maine & .

Atlantic Reilway, Ltd. dated Decemmber 27, 2002, .and recorded in the Waldo County
Registry of Deeds in Book 2355, Page 169, : o

2. ° ‘Trustee's Deed from james E. Howard, Chapter 1] Trustee to Montreal, Maine & -
Atlantic Railway, Ltd. dated December 27, 2002, and recorded in the Piscataquis County

Registry of Deeds in Book 1438, Page 46.

3. Trustee's Deed from James E, Howard, Chapter 11 “Trustee to Montreal, Maine &
Atlantic Railway, Ltd. dated December 27, 2002, and recorded in the Piscataquis County
Registry of Deeds in Book 1438, Page 238.

. 4. Trustee’s Deed from James E, Howard, Chaj)ter 11 Trustee to Montreal, Maine &
Atlantic Railway, Ltd. dated December 27, 2002, and recorded in the Franklin County
Registry of Deeds in Book 2234, Page 28. . _

5. Trustee's Deed from James E. Howard, Chapter 11 Trustee to Montreal, Maine &
Atlantic Railway, Ltd; dated December 27, 2002, and recorded in the Penobscot County
Registry of Deeds in Book 8539, Page 1. : '

6. Trustee’s Deed from James B. Howard, Chapter 11 Trustee t0 Montreal, ‘Maine &
Atlantic Railway, Ltd. dated December 27, 2002, and recorded in the Southern Aroostook

County Registry of Deeds in Book 3753, Page 1. -

7. Trustee's Deed from James E. Howard, Chapter 11 Trustee to Montreal, Maine &
Atlantic Railway, Ltd. dated December 27, 2002, and recorded in the Northern Aroostook
County Registry of Deeds in Book 1337, Page 142. :

8. Trustee's Deed from James E. Howard, Chapter 11 Trustes to Montreal, Maine &
Atlantic Railway, Ltd. dated December 27, 2002, and recorded in the Somerset County
Registry of Deeds in Book 3061, Page 19. '

There is further excluded from the mortgaged premises, those certain paréels ‘of land, together
with the buildings and improvements thereon more particularly described as Additional
Excluded Parcels in Schedule G-2 attached hereto and made a part bereof. - :
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: SCHEDULE G-2 :
ADDITIONAL EXCLUDED PARCEL

Parcel 1

Greenville Depot:

A certain lot or parcel of land, together with any improvcﬁacnts thereon and adjacent parking
areas and access thereto from US Route 15 located in Greenville, Piscataquis County, Maine,
and more particularly shown on Schedule G-2, page 3, attached hereto as “Greenville Station.”

Parcel 2
Bfowgville Station:

A certain lot or parcel of land, together with any irprovements thereon and adjacent parking
areas and access thereto from Main Street located in Brownville, Piscataquis County, Maine, and
identified on Schedule G-2, page 4, attached hereto as “Brownville Station.” Schedule G-2, page
3 attached hereto is a portion of Val Plan V-2E-4 referenced in Schedule B of Exhibit A to this

mortgage.

Parcel 3

od e

A certain lot or parcel of land, located in Elliotsville Township, Piscataquis County, Maine,
shown on Schedule G-2, page 5, identified thereon as “Bodfish Station,” together with a right of

way for access thereto and adjacent parking areas.

Parcel 4

Jackman Depot:

A cettain lot or parcel of land, together with any buildings or improvements thereon, located in
Jackman, Somerset County, Maine, and mor¢ particularly shown on Schedule G-2, page 6
attached hereto and made a part hereof as “Jackman Station,” together with access to Route 201

and adjacent parking areas,

. Schedule G-2 -
. .__P‘ag'eloflo
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Parcel §

4 Dérbx Roundhouse:

A structure located in Derby, Piscataquis County, Mafne, known a5 the “Roundhouse” which is
shown on Schedule G-2, page 7, attached hereto as the “Derby Roundhouse” and circled thereon,

Parcel 6
~ Propane Lane:

A certain lot or parcel of land located in Hermon, Penobscot County, Mainé, consisting of a_
roadway known as “Propane Lane” and which is shown (but not labeled) as “66° wide right-of-
way" connecting Route 2 in Hetmon with Lot 2 shown on a plan of record in the Penobscot
County Registry' of Deeds in Map File 1966-97, a copy of a portion of which is attached as
Schedule G-2, page 8, said right-of-way is further described in deed from the Bangor &
Aroostook Railroad to R.H. Foster, Inc., dated June 28, 1995, and recorded in the Penobscot
County Registry of Deeds in Book 5890, Page 113.

Parcel 7
Smytna Station Street:

A ceﬂain Jot or parcel of land located in Smyrna Mills, Southem Aroostbok County, Maine, and
shown on Val Plan V-2M/S-1 referenced in Exhibit A to this Mortgage and shown on ‘Schedule
G-2, page 9, attached hereto as “Station Street” and cross-hatched thereon.

Parcel 8

Holeb Station:

Two parcels of land in Holeb, Somerset County, Maine, i.e. Parcel #1 and Parcel #2 shown on
Schedule G-2, page 10 attached hereto and more particularly described in Release Deed of Great
Eastern Timber Company to Holeb Land Incorporated dated 11/14/01 and recorded in the

Somerset County Registry of Deeds.

 Schedule G-2
Page 2 of 10 .




Case 13-10670 Doc 579-2 Filed 01/22/14 - Entered 01/22/14 14:03:21 Desc Exhibit
B-Partlof4 Page 81 of 102 . , :
’ . . * . A N . "

P

"V SCHEDULEG2 =~ .. .-




Case 13-10670 Doc 579-2 Filed 01/22/14 Entered 01/22/14 14; 03 21 _ Desc Exhibit

B - Part10f4 Page82 of 102 . ¢
o {
| l f |
i
o)
—-d'_‘_’—_-l

NIV

AVT SR JR
' aNMAumoy
e ,;,'72"7? a2 m’

|

L

N
o]
(D)
u’
~
)
m
3
Q.
®
»
>
-
*

", ”‘__"—__‘. Y R
S SCHEDULE -2
Page 4




ntered 01/22/14 14:03:21 Desc Exhibit
ge 83 of 102 R

1

Case 13-10670 Doc 579-2 Filed 01/22/14 E
B-Part1of4 pa

4
H

i
!

» [ . i
Eccidrsvig
Tewhsnip

Poopsu
§TATIen

. 'SCHEDULEG2- - .
L mges.



Case 13-10670 Doc 579-2 Filed 01/22/14 Entered 01/22/14 14:03:21 Désc Exhibit
B-Partlof4 Page84 ofol\QZ P e

SR

Al
/4,'/ "é:/’,.( [l

A
%21 /s

%
%

»o |
/N
e
"= ' 3885+08
ou'm | A 4+93
o~ L ,
sg8a+i2 |
3083+34 | :
3883408 lewmcin ' '
| A W DA 'i;
' * . SCHEDULE (3-2 — :

v

e . Pageé - |




wid/ VB

Case 13- 10670 Doc 579-2 . Filed 01/22/14 Entered 01/22/14 14: 03 21 Desc Exhlblt :
, ‘ B Part 1 of, j “ Page 85 of 102 E
' ¥

T o kA st e s oo an?

e e

....‘.......... Y

LR

N./_ia) 9/nav.LVJ§{d

/AL

i

Vi

aNe

SCHEDULE G-2 -
Page 7 .

%w Az




Case 13-10670 Doc 579-2 - Filed 01/22/14 - Entered 01/22/14 14:

03:21 Desc Exhibit

_ B-Partlof4 Page 86 of 102 . - .
LN KO ATINIE YR T s v VWINPT, Wy L RRR ), " - . h

VED BY THE TOWN .OF HERMON -PLANNING BOARD ON - .- A U IR

 VED'BY THE TOWN'AT THE PENOSCOT COUNTY REGISTRY Ponmpnot =
| , T RO IFIE 199g. gy

"ROPERTY LINE AGREEMENT BETWEEN BANGOR & AROOSTOOK : ' ) .

WLL BE EXCHANGED PRIOR TO'ANY GONVEYANCE OF LOT 4. Fenonsdor Covn o
-fEED VOL, 4308, Pq }4.5) N S  Regibiny o Oewns -
HIN THIS SUBDIVISION SHALL BE CONSTRUCTED IN.ACCORDANCE "= 900" '
IAGEMENT ORDINANCE FOR THE TOWN OF HERMON, MAINE" . -

R IN ANY DEED, LEASE, PURCHASE AND SALES: AGREEMENT,
IG AN INTENT TO TRANSFER ANY INTEREST IN REAL ESTATE
'Y ENFORCE. ANY VIOLATION OF THIS REQUIREMENT REGARDING -
< .
.. ¢ § o L ‘ AR T
9 = o . .

PRI TR T T R (U 27 S B
| ﬁ k8 %, 9 Ty 2 g N-s”.‘;gl?'w"i; PRI B
- T M B a3’ |N 8300'00" €| ‘ - p————
o i 4 b4 & - g 66,94 o _'9
gl = ; a & 2 . — . adle 8300'09° £~
N - - - . , \

’ o P g » y / ! ‘
,) T ¢ \' E \ s /: ((1’“3

. % 7 - FORMERLY

avrr S /AR 3 [t N X720 bieweon e

X 2 | | ¢4 A N /.3 "t/nxupa—l.orea

'k( - ! A VAL /] / A 2 S 194 (SEQ NOTE y12)

: ' ' . =
)Q A n T!M./( / '/‘ ﬁ‘ / / \-’Q / s 02 370‘ z» w [ ’/
S~ b - Lot ) z L= 76,84 \

\ 7 7 - - . AN

N m/ "N

ARQOSTOOK RAILROAD, / N
104D RAILYAYS INCorlz =™ \
.. ) et -~ \
p 3T (B745 - / '

Sy R N -
N 7 4 ALOND / /
by WEN T ' 4 /- o

/ Wk AL / / /.

/ / Py { /
) / I 7 i ! j / \
P~ 1 - ; R
o~ 4, [ C A
s -~ - P / i | .
SN AT ~ ) / .
7 \u“ . — > - l\N ’67‘;'\’5'\.
NG ! | PR Oy
LINPU A 5 . e
Sl S\ ; LOT 3, g 1 S
! \\N > R NSOéoo W 6-42 ACRE§ "' Ah b ’ . /. .
A \ o8 1 a
~ "h-.....‘_@" J gt At ‘ "8“ > ) / B
= NS \(...,\. Bolpesioe Y 7 “BANGOR
\mk ~%""".~. .. SRR A e L . / . GAIR,
| s : SCHEDULE G-2 - Y e TR P Y

‘Page 8




a—

’
t

. Filed 0%52/.14. Entered 01/22/14 14:03:21 Desc Exhibit

rt of 4pyPage 87 of 102 _ l
‘. q .. . i ]
- 0,0 S 1S
pe o . " o, e 90 | .' ' l

7’9-

‘ : - X.
\ ’ ! ‘ . . . ’ .

s 7 Crm/E"T.?7  151.08
g«.ﬁ! 19987 {,/e.;‘ﬁ. Conp 0

e,

i g ——

SL+/45

92¢845

G2 °N

93+¢L5

PPy %00 )

i

. 94*17.6 P S.
36 /8X/90 ALOM.P 15110

. SCHEDULE G-2 R I
Paged . - ’




- o !

%M $
558 N
o 38
T %

N.m &7 Qx
' \W“QN!!-\. by Lhoa forForrrarsonnal
- %nﬂ..v\%\?hu\&gu
Laof QMP&‘ HepSlerey \0@%\. -

o Zag! e . i :
z' .1; o~ . — - -.I"lll""’ll"
i W > o FRCEL B) s By e
5 ..1/, = w. . raa S D grhat fHoles Q\ggh.l - N . =
o & : N g D 820985 (oot 4 5 3
BF . . B L O 4
o) ) s ¢ s AREX :
wg . ‘ % nancge ¥} ’ @ T 2S.wAenEs = % . mE—
a 3 - Y 13 ~ r) : -
e g a L4 G
- > % 3 @Mmkmnm.n{ E_—
< -~ w.\c!.al“l' / % : . : <
5 S0, ek Zae S
Fz - Cd b !
o . # R < . R o
- ’ An”\ II[’. : S
» > S . = o
< ~s . QP
5 o |F
, .
m - - . 1A
T ——— U B
- e e e e L : R L em
) ..

Case 13-10670 Doc 579-2 Filed 01/22/14 Entered 01/22/14 14:03:21 Desc Exhibit



Case 13-10670 Doc 579-2 Filed 01/22/14 - Entered 01/22/ . N
' )lcs : ) 14 14:03:21 D
: . B:Partlof4: Page 89 0f 102 .. ) ?SC EXhlbltl

i-H ITNAIHIS

_.. v jo i abey
) . . }-H 3npayds
Q3IIMYO NI 35¥31}07 3snoH {2puspiSay NY3IAVN SITIAHd 2 13VHOIW]  £6900 Q[ 1€
G13IEMVO - 3SVI1 ANV Buisso1D AN 3NOOS YNHESA ¥ SINNIQ] 06500 dfie
.. 30NT 1S IVISVI 0] 9SNCH Oriog DN SWHVL SIGvHVYd]  90L00AD|0CE
ANV ISAT IO LV 3SVS 1| 101 oshoH o)m0g SNOS 2 SIYWNG SONIYMYT] OISOOND{0ve
-~ _GNVISAZTO LV 3SV31] 107 9SNoH 012j0d SNOS 2 H3ITEd NIMG3]  88L0ONDjZri
~_STEN S.AHYD LV aSv3 1 Buissord Apnn ANVAWOD "DJN AFTVIS '3 V] 010SIND488
STIW SAHVD LV 38v3] Buissois Amnn ANVIWOD DN AT 1VLS 3 V] ©cOIPHAD[IE
STIN SABVD 1V 3Sva 1 Buissoin Aman|’ "HIF ONAOA "G CEYNOT | 001¥InND|oe
DS ANNGAvVEE 1v GNV1J0 1308vd 107 [BI0ISRALI0D "Hr 1938100V GY03450]  S0800AH[9ZE
S B SNIQIS AHNBAVHY -3SVI 1 ANV 1] 107 85n0F OE10d NOHVD 3aNV10| _ 16Z00A8|99¢
. - Alngpesg T8 8587 pue| 107 osnoj) o104 19383H QI0OHVH]  2/Z00A8|esE
AINqpeig ye 8ses] 30| 8SnOH O0ej0g ONI SHINOVY NHSHIHON|  #5300A8(862
— —_Kngpeig je oseo ] 10} [BOOWHUOD ONi ‘GHVHONOS NVIW ID| __ 2SS00AR|c5e
- __ISX00UNNN ISe3 18 95891| . bussoxd Auian ONI H3dVd NHSHIHON LY3YD|  $0151Xg(co1
“JO0UIIN IS JE 0589 1 Gurssosd AN ONI H3dVd'NE3HIHON 1vaud] - 8serixa|ss
T o de-0u g SHoAD 30) 956 Buisso1) Amnn LINDONITIUN LSV JO NMOL|  11200X810eE
) 19¥O0UNIEA 3583 18 o580 1 Burssox) Auan -~ ONi 93dYd NHIHIHON 1vadD]  61900X9]t8e
12)00UiiYY IS8T - 8SET | pUE) owsso1g Aunn ONi H3dvd NU3HIHON 1v3HD|  65500X8/95¢
DOE-IONO0OUHT 1585 16 oSe0')] . . 9seo) DUlsSa) —_ NOLLVHOJHOO H3gnH ‘W 'f]  v8rooxalvee
) BUET IOMOg ] 1OONITIIN 1SV 20 NMOL S1EX8]681
V& BUISsIo5) auT] JM1EM |- Surssoid AN SHHOM H31IVM DI 1SY3]  1e100X8j0ov)
) . noqueniecsed]  10] oSO Oe1og ASTI 3 TIOUYYD 'St 2905iNal9e
—_pleyonog 3N ROQUED I8 95Ea] 107 [BIDISURDOD ONI S30IAH3S OV HSIGNSAVD] _ LSevinalss
noquey) je 35ee 1} Buissod Aimn 1D1H1SIa SIULLA NOBIYVO] — veoving{se
NoquUED I8 8SBa”) pue]  }0') 9SNOH Olejod NOSH3ONY TN3YHVM]  s20viA8ize
-___88jo wed pue /g '98% 5101 1077 [B0IOUALIOD) 8] ume yewdyll 688000 H[cey
PIRYOROE - NOQUED - 55201 AUE ] 101 ERUBURLICT eoSaig HesIol} | 62600N8|LyY
- noque)) e o5ea 1 107] PruButud)) ONI 10VIHSHL EANOITE  90200N8lZ18
PJEYONOS - NOQUED - 8585 pUE 107] JEI0ISUWIWGT) ONi SHIMOHD O1V10d INIVR|  66500N8[942
NOGURD) Je 35eT)| 107] 8SnoH Oielog SUNVS H GUYTIM]  91200N8105H
ugJng UBA TV osED'] 107 Prisuwucg] JHNLINGNG 8 IHVAMAUVH S.NONDVD]  S915148|Z01
UaMg UBA B 968 1]  Buissais AN NIHNG NvA JONMOL]  eeipiugiee
umung UEBA 1B 95857) Buisstsd Amn 10141510 U3 LYM NSENA NVA]  ce/oodd|sze
uaing UeA 18 o5ea| “Duissas AN LOIHISIO USIVM N3UNg NVA|  9/80098(70E
uIng UBA e BSBo 1| Bssaid Amin 10/H1S10 HI1VM NIuUNE NVA|  66800581p1e
. UNeST] uoRduosSag JWeN "ON 9589 ‘ON Xepyy
. o1 sBuissos) ‘syuawasesy *sasuady Anadoiy
JOWRBID/I0SST] J0SSBONS SB "PrY} “onueny B surely ‘jeanuop
feut SLHO NOLLYNINEIL AVE-0E HLIM - 1SIT INYNIL




Case 13-10670 Doc 579-2 Filed 01/22/14 - Entered 01/22/14 14:03:21 Desc Exhibit
: - ‘ ~  B- Part 1 of 4. Page 90.of 102 .

. v j02 abey
L1-H sinpatog
3N 100U 18 95887 pue) 107 [BIeUW0Y) , ANVIWNOO GNOd 3ND0L] 169v LINISS
Aing Joy 1ex00uiii B eSea] 10 [eruewiwd) ANVEWOO 1O H3AIM Qv3Q| £SS00MN|YSS
1IBPOOUN] JUSLIBSE] ARMPEOY "ONI SONVHOIN] ~ 20E00)IN|Z81
gvOY 320148 NOHI - V6# 1O 1}0] 2SnoH [enuspisay SdUVHS V AHIOWIL] Sc1O00MN|Get
- HOSNVH HIHON 1V 3Sva1 1071 [EOULIoD) "ONI 'SNOS ¥ HUWS G G109VH| _ ¥eZrian|68
. HOONVE HIHON 1V 36va1 107 [eIRULOY QRS ST G2C0004WIEYe -
. 3NN 3did DISYMVAVN 1V 35v31 Guissor) Apmn L1810 HILVM VISVMVOVIN| _C8BvLON|08
GOIHAd HOJ VISVMVAVA LV 35v31 101 IS0 ANVAWNOD B3AIE Gv3Q]  19BYIONI6L
3N VISYMVQVIN 1V 3SVI1 OGNV 3seF ] puey "al1 H3dYd H3SvHd|  S1Z00an|e2e
i WISVMVYQVA 1Y 35vI1 BuissoI5 Ain NOLHVHM "d SNINNVI(| 28900an|Z0E
. e - aoUS ‘G1TH3dvd U3SVHI|  209000W|8Z2
NISYS HOLVD % HIM3S WHOILS 35897 AN WISYMVYQOVH 30 NMO
I N3GJWVH - ISy Il 107 [ERIBWII0D TV INTFWNOHIANS U3AMYS
N3AdWVH - ONISSOUD SHIM 95V Bussaid Aunn IVANIANOUIANS HIAMVYS|
NIOJWVH 1V 35v31 107 eRIaioD ANVJNOD SVD USAIB V34
JHODINVES LV 35V 9588 PUL) AISSNH M AUVD|  Z8Z0GEDI|¥o8
o IR SOITNTT M3N - 35V 1 ONV1 aseo) puen} SNOS % SIVONLLHOIN M 3 mvmoozx*omm _
A AOIHINT MIN LV 35V BuisSo10 Apin NVOVH V G1YNOQ] __ZEv00NDI[EeT
W Ieyd Je oRels buibes . asea1 Aunn - AeAInS 001099 "SI} 916000r |Z3Y
____DIV1319V3a 1V 35v31 15WsSeI5 Alisn AQH 0 dNidd] _ LEeriXD|iv
V1T IDV3 IV ISVI  busso) Amn IV J IOV JO NOLL  PELPLXDIPE
DIVIT OV - ISV 1 ANV 1 1071 ey INIHV] S BAVQ] 28e00XOIZIr
3N IDVT IOV - 3SVI 1 ANV ] BuisSos) AWN|_ NVZHVIN VNIMOS 5 ONVZEVA B3 3d| $0S00XDIS/E
.30 NOLLYDOT HOZ 3SV31 OGNV ] 95837 AeMaAlg __NYNNVO 39HO3D!  LZZ00XD|est
- DIV IOV - ISV OGNV 1SSTCuD Auny N WVEDINIJ VINIDBIA]  $9500XD 652 -
IRV FIOVI LY ISVT 1071 asnof] Oleiog j NLLEVW T 14380d] ©2¥00X5
NV IO 1V 3SV31 101 [erouning O3 S1ONT0Hd NOSVUaA] 6890015606
- NVINID . LV 35V 1071 [ERIeRRI0D), ANVJINOD S10NG0Hd NOSYHQ|  S890015(808
__INOLSONIHD 1V 3SVT) NV —_95ed7] puey poomEtt O Jouee|  cgeviSoisy
NOSIBYD - 3SVI1 ANV 1SS01D RNt "DNI 'SGO0< N3ZOH4 INIVIN S6400.1-4{0Z8
NOLIVH3034 1V 3SvI Guissory xmg_ 1IHISIa SN NO|IYVYD! - 0£¥001 31022 i
AN 1HOJ IV ISVaT| 107] [ERIBURLOD ANVIWOO HIAH OV3G|  OveSIdHiStl
AN 1HOL 1V 35V “BuISS0ID Annn SINOYYN 'H NYWHON|  S067iM3 .
IN3M 1903 1V 35V31 BUISSOI0 AURN| __ SAS WALV WJIOINAIN LN 1804|602 ..Smwmm.. |
NS 1504 1V 35VI1 BUISSQI5 Amnn ONVYHOIWN 3ST1 % NIBON OHVHOI]  ZE80033]S68
ANIN 1H04 1V 38V3] 101 [erUWWOD | WOO DNITOADIH H3dVd YOOLSOOHY! 9t 1000 221
82651 dN LV INITHIIVM ~BwsS010) Ay STV ONV 151 30 NMOL} 55800 JIp0p
_ 'OYOU 1SV3-3sva anvl sseaipueyl  ANVJWOD O1Y1Od GVIHYSHIVIM|  £620043l698
. ‘DJS OW1T 1V ISV aNv 85ea] pue "ONI"SWHVI TH391vV|  6610013|¥vi
ONICIS NNNCQ 1Y 35V31 GRNY ) Bussaug Aumn ONI SGOOJ N3Z70HJ GNVIHIHON|  60Z000Q181¢
ONIGIS NNNQ 1V 35val 25ea ) pue) ONi "SGOOd N3Z0H3 ONVIHIHON] 26800001212
- _OHOGSHIIM 1V I9va| 1077 dwe) NNNQG JINVad|  [08vivalel
AYSIIMVYO NI 3SV31| | Bpig Doleis pro AL3ID0S TYIIHOLSIH QI3Iav0O| | 9620001126




:jIB-'PartllqM' Page91of102 - =

. . v 1o g 3bed
: : i S .
071314 DILd3S HO4 ISV GNY asea] ondos GAVHOIN ‘W VNVIG]  18£0000D]0SE
"39v.IH0d - ISVI 1 ANV 25891 MBS "3NI NOS 2 3NDS3AITINVA T 188000059
GSES 3oVaOLS HOd 3SVII ANV 7071 9SN0R O1ed INNOIG V DH0ID|  66200VOIELE
= F751 GNVHED - 3SVal BussarD AN 151 GNVED 50 NMOL 88000VDI0LE
NIVINIVW ONV 1SNI 3SV31 ONV] o589 pUe ) SNOS % NIAOQ O GV TIM $P8L00FA] 19~
151 3N0S3Yd - ISV 107 jBjosalie] “SYWOHLO 3DA0r 83 AuHvH]  ¥0/001d|91E
C. ) T 30s1 3N0S3dd 40 ALO 1290014158 -
TSt 3N0S34d - ISVl — Bussoxd Aunn NOSIBEVH 3 ASINVLS 16700k /B2 .
ROLINOH - 3SVA 1 ONVT 0] [erIatiuoy “ANVANOD 38 Gvad)  LesviXOIeY
E ; i NOIINOH JO NMOL]|  08900X0|482
j — 3y UoRnOH Je asedl BuissasD AMBN S — 5N ‘ALVD NOLINOH| _ vEPOOXOIVeT
mm:ozwsmcm Jopuf} - 9se97] UL 1071 RRIBUIC) SIOHIVAZEH T SIONVHd 62E00X0}602
~SShoUAUIDURD Jopun asea] puen YO ERRWWOD) - SOI1VdZ 13 T StONvH ySE00X01002
el v 7 8 jepun adid uiexg BuissoL) AU SNI'S3ELSNAN INOLS1I3LS|  64100XO0i6EL
) T3 MOPPIT) JE Ssed] aseo | AN AHIHVOON AQHV 1| 6YB00ANII0Y
SV SMALIMOIg 1B 05ed] “Bussoid A OISO H1 VM FTHANMOYE 150vIONIg2
3N SIAUMOIY 12 8583 Buissor) Aunn Psi]) JOTEN, omoig]  1P1000N|624
Sy ‘USpARIeH 18 95¢97] 1071 ERWUIeD AN U3AMYS WOL| cOISENN{COL
T UOULIGH JB ISES] pUET] Buissos) Aunn Buiiesea0) UOISIA Jonudldl  OVS0ONNISS
Surep WSULION - 95e67 puey 3071 IeXNWU0D SOMEG-ZH- UBUBON ZSSOONN
W UoiSES Je 959 Buissaid AN DN 'SO003 NIVOOW|  EL2G10NILLE
SN U0ISE3 JE oseo'l| _ 10,) 9SNOH OIF0d "IN 2ONA0HI O B H +O1V1IONISE
3N UOKE3 B 3ses 85837 WBCid SN SA00J NIVOOW| __99900aNI00E
“§ GISUMO] UENRY -~ 3SET] PpUET] ased] Aempeoy T 30UN01d 8 IVNIA] _ S1800ON
. SSOBION 1€ 95e0 1} Buissoxd Aagan TISTUM O HIINNSM|  LSS000DNI{SeE
‘G PUCRISY 1B 9Sed] Buissor)) AEsn AONVYIHSY 30 NMO.L PIOVLYNISS
TW PUBIUSY (B ased] [NSS01D AN 41513 H3IM3S ONY Y31VM ONVIHSV! S00VLVNIYS
- Kuedwo) 10 opreQ| CEBOOVN }16€
ONVIHSY 30 NMOL 8G200VN|SYE
AVHVED d NIATSWN|  699C0YN{L0E
AITIEN HVHOIN d}  £8100VNIPL

TI3SSNY 'd NVt G1800XW|28e

ANVIWOD H38NNT NYWHIHS 95Sp1SW|19
ASNNDIOW IOV CLG00SW{Lye |
ANVINOD HIaNN 1 NYWHIHS v2£00S1{902
TSooua 31va| 268000 veY

TN oJOISowWr] Je esea NI SWHVY H3ATH NVIGN! 188000W{S\ P

TN ‘ewojsowr] Je 95ed puet 107 3ShOH Gie10d 138 NNS 1| v6S000NW{ELC

SN ‘ousSau] 18 95ee] 1077 ©SNOH C1810d onog ydosor jo oS3t 82G000W V444

3N 2uctSalll T ased 107 @Snoy O1eldd Od3una AH33J3r| _ 89¥000W 1£2

21 JO] PEOY] MOLIOW e 8sed] . 9sea] pue Hvena M 53008t L9007 £0E
TN 100U 1B 858TT) 101 12IUR0D g ing 2 34vyMaHvH S.BN3SSVYAT] 969V IMA 19

SN I5O00UlEN 18 95ea § PUE] 1071 FEDIRUILIOD 318304 ‘M D] E69p IXNI99



Case 13-10670 .Doc 579-2 Filed 01/22/14 Entered 01/22/14 14:03:21  Desc Exhibit

SSVHOVTIVM - 3SVIT ONV1

v 10 ¢ abey
1-H SNPAYOS
|
NG 1504 - 35V ONVA 101 bupped Jass010 R @ Sapeudl  21600M3[8EY
_ONOd H3IGI0S - ISYT1GNV| 101 9500H OIe10g| suue A21deG| 6160085 [6EY
__8NS WISYMYQYIN - sy Buissoid Aman Aueduiod Jge) enjdiapy 2C600MI|Ovy
IHOJHIINIM - ISV 1 OGNV 107 Eerewwos|  SWELSAS NOILLOI10Bd 3515 SNIVIN|  SeS008MIEse

THOSIHd ANV DNINJS3 H NOGHOD!  622000MI6Se

;. B-Partlof4 Page 92 of 102

. _SSVUOVIIVA - 95V ;B T GNONINS 1801
§ SH3AAD] - 3Sva) aNvY I ¥ Tk ONI 'SIVOINTIHD V1 130

NOIXOO0IS - ISV ANV o5ea] Aempeoy NNHONAVIONW MOVl 6850015022

- ONOd H3IG10S - 3SVI 1} 1071 eShoH oeiod SNIQHUVPSIA diliHd|  SvesiHES|Stit

ONOJ HIIG K0S - ISYI 1] 101 99n0H Oeiod HIZO1 NOITHYD] co/yius|es

ONOd HIKTI0S - ISVT1| 1071 9snoy ofeog A3HJ3A T ADEVG UN|  09v00US|see

ONOd H31G10S -3SvV31| 107 85n0H o/e0d SNIQYVrs3a diliHd]  008004S |98t

PUOJ SIIDIOS T 8S2a]]  107] 95n0H Ojejod] - BUIBI JO BPS1D UUed] 01 00S|SEL

NOAIHYD 1V ISV 1571 [eIIBUILIon) -ONt SHDIOVA INIVIN] | ZPBOONSI66E

AGUDIS - 35SV 1| Buissois Anan] ANVIWNOD USSNNTNVIDINID]  Z0irinsies -
OWA - ISV} Burssoxs Aunn 1OH1ISIA UILVM OINl ZSevindjos -
. . Aempeos IHITND NHOFL  0e800Nd|s8e -

OTIN - ISVIT ANV 107 oSnoH Gie1og Bf "AVHD Q3HTIvl  29200N4d|Z3E
_____OmWA-3svVN 107 eoRwLo3] | , ¥eID wARW]  ¥2900NH |82

Adid HILVYM-TTUAHONSIEL - ISV RLTT 3TUAHONTHL JO NMOL| _ eszring|ve
_H3NHOJ SHI 530NN - 3531 OGNV _65E0] pue . SHALRUSIS JO WWOL|  ZOBDOHEI LEY
: —___ 3ITIUAHDN3HS - 35V - osea pue NIHOA NSIHQY|  Z2800HY1600
02-£1 S101 S TNAHONSHA-IIVI] 107 [ERMWW0D ONI S3TIALIS 195V HSIGNIAVD| 1820014 828
FTUAHONIYL - ISVT 1l 107 6en0)] O1eiog SNOS % 3T T15d \IMO3]  £5500HY|Z62
JTHAHONIBS - 35V ‘Buissaid K| JVHAHONTIHS 30 NMOL]  67900RY[v62
ITUAHDNTHL - 35V NS [EOLOBIH | FTUWAHONIES JONMOL]  8co00Hd[98e

22 S107 - ITNARONIYS - 35V 107 JRIIBWIWLOY) ONI SIDIAHIS HOVY HSIGNIAYD] pZL00HH]| 161
ITUARONTYS - ISV I . 101 85101 O1EI0g - ACU NVIHE]  19200HH[2Z1
__ _JTIAHONTYS - 38va Buissoin Ain HIIN3D 3410 NVLLSINHD]  9Z100H5]2¢81

JFOViL0d - 35v31 BusssoiD AnAn MV IDVIHOD JO NMOL| 8e0StaD|2s
S5VIH0d - 35V31ONV 9589) 0uGoS “if ‘pJoyey HeW| 5280000850
3DV.LIHOC - 35V ANV ased opdes ONYIBIHLNOS GAO Y| 28£0000|5vy




Case. 13-10670 .Doc 579-2  Filed 01/22/14 Entered 01/22/14 14:03:21 Desc Exhibit

40 t abeg
) M BP303 .
-~ DNISSOHD BUISS010 FersalL0)/oTeAlld "JUl SPOAS OUS SNSUUTY] | 60008HX
DNISSOHD ~ DUISS04D) [BIUBWILLOD/ATBAL] PUBUEIOWY J UOWIRS 1} SOO0EHX
ONISSOHD Bussau) jeriewitog/ereald magieg ‘W weaod W] Z000EYX
ONISSOHD BuiSS01)) [ErOIAURLIO])/BIBAL] UCKE00SSY Mot URjunop]  9000EYX
DNISSOHD TUSOWMONS ' BUISSO1)) [BI0IoUWAN0D/B1BALY ALV 2 SjiGOWIMOUS JuUd) o4l  S000EYX

EV° L1 dW - DNISSOHO INBOWMONS

— BuSSo0) (eIl /BIBAL]

SHQOWMOUS S1uUNY abpig bewdeys|  p000EHX

ONISSOUJD) -

- DUISS0LD) 1RXURMO D /R18AL

£8 22 AW [BluRwuonAug 2Amesg]  SO00EHX

* [ SIGHvEVA - DNISSOUD S TSONMONS

BUISS04D) [eIBLAOD/e1RALd

g2N70 I NGONMONS ONVTHSY| |

1. YNHANS - ONISSOHOD INGONMONS

BUISS0ID ERISUUIOD/ReAUd

gnid SlIqOWMOUS SIBINBH-NIOWSt  21202HX

B-Part1of4 . Page 93 of 102

3SVII NIUISAS Buissar) AN SAIEI8000D 0110913 IW 1SE3|  120SIXX -
SH3AAD) - 3SVI1 auecld 'HO *ONI "STYOINIHO V113Q] ~ Z2CSIHALLLE
11d 1N OLNOSON - 35V3 1 107} feruawo) JH00 NOILDNYISNOD INVY]  2170004|12E
- H3NE0d 3R1 H30N - ISVI 1 GNY) ~ 9seo] pue ajiAydUald JO MO ]  Z0600KHILEY
: j j JHOD NOLLONYELSNOD 3NV Z21600NNIPEY
: .- bupig Buip| Subn yoeoddy —_ININNE3A0D SN|  8/S00NN|S0C
4 sbueibe "0g - 8588 pue ] 307 [ERIewInd SINVFE 1404]  cyB00ODN
- DIE) g 100UTA sbussoid A ONI U3dVd NHIHIHON 1v3dS| &Zeeiinist
89201 1S00onN sbuissud Aumn DNI H3dVd NY3HIHON 1vaud!  soZziiniie
I X JOO0UIling sbuissar) Aamn ONI H3dVd NH3HIHON Iv3HD]  68L/0Mn][02
1504 o 1E Aiibdoid jo asee] e boq uogeiodioD J2qnH A ] 00B00MIW|6SY
pleA HOouUYyIIN oussoiD AN - ONI H3dVd NHIHIHON 1Y3HD SO000MNISE
T PIEA VONOOUNIN Buissoij AN SNl H3dV3 NHIHIHON 1V3UD]  ¢0000%W| L
201 15009WN — BUISS0sD Aunn DNl B3dVd NGIHIHON 1Vad9|  LOOOOMNIEL
91 ¥ 31vD01 OL 3SVI1.ONV1 Buissor) Annn "Al) H3dvd H3SvHd] 90800aW|LLE
- QONV NOLLVTIVLISNI - 3SV3Y i Buissa1d funn WYISVMVAVIA 30 NMOL|. S2Z00awioee
YISYMVAYIN 1V 3SVY31 ' buissauQ Aumn U NIHOW SIWVYrl  2r9000W .

8Y'111 1SO4 AW Je DuISSas)

asea burssou)

“ouj ‘sauAeH O "H|  00L0SHX

NI ¥OVHL ANV ONVY J0 ISy

107 FeRNILIOD)

Xnoiy oudH|  OYE00Md

ISy
. JTUN LY ISVI Hussaud Auen IN3HVd 3ONIJUMVYY|  €280180
: -+ DNIQIS ONVTI3IATIO - 35SV OGNV 1071 3SROH OJei0d JOIHISIQ AHVLINYS VHIVOV 1G]  94Z00NO 98¢ -
: AHN8avyY - 3Sv3 107 3SNOH 01B10d ONI ANVAWOD HUIANZOT H D] - 658B00AS
S} 0] 1GX00UNIN 1583 & o58a ] — BuissaiQ Amin ONI H3dVd NUSHIYON 1v34D|  vizerXalee
SPUET) SNOUBA JO 8SBaT o5ed] pue OupuelSuz MmN 1G4 ©1600N8[SEY .
- | - preyonog - pueT JO I bS 8E9’LY JO asea 107 {IUBURUOD uley aounew|  goe00N8!I8TY

— {preABON) SN ‘SHIAUMCIG )8 95ea)

107 ferauilioy

NOS ® A3SS38 "0'3] S1600NG{ZEY

toneso]

feuy

uonandsaq

3WEN ON 2583 ] ON XopU|

012 sBUISS01)) “SJUBLIDSET "SAsSeYT) 'SASUANN} Auadosd
JOWBIN/I0SST] 10SSI0ONS SB Pi] ‘Aemiied DHUBHY 3 JUIBIN ‘[RaNUOW

s1yBu voneuILIa SARD OF O/M - 1S INVYN3L -
Z-H 3INATHOS




v 10 z abey

B'- Part1 of4 Page 94:0f 102 ..

- Case'13-10670 Doc.579-2 Filed 01/22/14 Entered 01/22/14 14:03:21 Desc Exhibit

. jo
4162 150d afyy 1e buissa]] BUISSO) [BIfauRLIO /SfeAlly dHOD NOLLONH1SNOD INV
. 19'C} 150d ot 1e buissouf , Busss01)) [BRIRDWO))/S1eAu g NVGBOL 'S aliRd
“BuISsoID) Jieallg Buissor)) erueunuod/ajeaud “USSY SI9UMQ CLRD) SSYE | Ui
SMABWIO - BUSSOI0) SIBANg : BUISS01D) FERIUIOD/OBALd NOSHIANV JOVF|
BUISS0UD) 9)eAly BUISS01D) IERISURUIO)/ABALY DONIAHI "8 NVV!
62°801 1S0g opjy 18 DUISSOI) - BUISS013 [ERIBUALIOD/BIEAL] NOLLYHOJHOD H3gnNH "N
S¥°05 1500 SEA 18 bussoi)| BUISSOIT) [ERsoWIo))/SiEAld “ONE SANAVH O 1H38H3H
SV 111 150d OB 16 BUSSaID)| . BWSSO1) [ERRWWICD/EANd| 00  IWOW 3191 1HVD ¢ SSLINISd
~_0S2E 150d BN Je BuissoiD] . BUISSOI) [BOISRNUG)/SIeAld AIHOVYH SINN3Q
60°9 11504 9w 1€ DuIssos)) BUISSOID) [EI0IAULIOD/SeA NOSIBYVH '3 A3 INVLIS
_ - DurssoID) aleAld DUISS01D RIUBLLLIDD/GIBALY ) . NYOVH AHYD
- 26 00} 150d ofi 1@ busses] - BUISS0I)) PRUSMID /TN NI B3dVd NOIHIHON LVIHD
. ONISSOHO S1VAIRA] - BUISSOE) [RRISO/aeAU ONI H3dVd NUIHLHON 1VaHD
i HNISSOHD AUVEOJINIL] - . BUISSAIS [eRIourUoD/oIeAld ONI §3dVd NHIHIHON Lv3dD
T ONISSOYD JUVARD 1 ] BUISSOI,) [E0IetlUo/OiEAd ONI §3dVd NESHIHON 1v3tD
ONISSOUD J1VAIHd . § ~ BUISSAID [eRsaUELC /M ONI U3dVd NEZHIHON Lv3HD
.- -__HNdS - DNISS0HD T HGONMONS DuISs0I3 [EOSWWON/BAIG| 1050 UOREOII9Y ¥ Sied UOHITOH
- ONISSOHD S1VAIEd —_BUISSGID P/ 2leAld ONOWINS 30T
o ONISSOHO31VAlNG] - B@SSCIS [eDIouAI0/S1eAlld "] U3dvd B3syHd
. DNISSOHD ABVHOJNIL . BUISSOI)) |e0IoMIIO/SIEA L N3N 1504 30 NMOL
DNISSOBD 21VAINd] - BuiSs013 RISWLIOD/SIEAID "GL1 H3dvVd H3SVHI
, x5mo “15 - DNISSOHD AHVHOIWSL] - : BUISSQi?) [BIUib0/IIeAld Q17 H3dVd HaASVH]
an:s._ ONISSOHD I KEOWMONS - DuisSoi] eoiouniog/eieald| GniD) SEQOWAMOUS SIabpi HIMPOOD)
ONISSOHO J1VAIRdD "~ BUISSQID) [eKMOUALIOD/BIBAU UOEASIURLPY UOREIAY [eiopo
N - I..Iwz_mmomol THAOWRMONS BUISSQID FERISIANOO /YA 8N 10 3 NBONMONS InE3a3
) i SNISSOHD JNHOWMONS| - ¢ BUSS0.0 [DOISURDO/3VCATIG SHIAOH-ONS HONVHSE 15v3
- SNISS0BO SHSONMONS BuISs01) [EIISURNG/BeAL] 810 SH3AIY OOH! 13IMS
SNISSOHD AUVHOJNL ] BusSSOI0 ERBWUICH/SIEALd]  ANVANOD SLONa0Bd NODVHEG
DONISSOUD AHVHOIWAL! - buissor)) esswIo)/oleAlid -_ONI "S000< N3Z0H3 INIVIN
- SNISSOHD ALVAIHJ DuISSOL) PRUBMWLODPIBALY] — ANVIWOD S1ONCGOHd NODVEG
ONISSOBO AHVHOJWIL T Bulssai)) PRISURIGD/ETBALD]  ANVJIWOD SEONGOHd NODVLA
ONISSOHD AHVHOJWIL Burssoud) [PRIGURDCO/AIBAL | GOUIMOUS SIouuny obpid Uewdeud
ONISSOUD Onandy] - GUISSOI0) [B0soWI0T/a1EAlid 1D11IS1a STUNLLA NOBIEVD
DNISSOHD JLVAIEd : “BUISSOID) [EIAIBURNOD/BALL] NOILONHISNOD SdNVHOS3a
ONISSOHD AHVHOINIL : Biassau)) FerssluiGoD/eeALd OISINQ Jedeg DUSHGRA Peow|
- ONISSOUD ABVHOIWIE] DuiSSOI]) [ERIBWWIOD/IEALd}] - OISIAI] 190ed DUlysiking PEBN
INISSOHO AUVHOJNIL . BUISS017)) [erauiioy/dieAld OISIAIQ Jeded BUuNSIGNd Dean
wz_wwOmo 3ivAldd BUISSCID ersRWI0RieAld 11390018 QUVHOIH
SVSL'd W - DNISSOUD AUVHOIINAL BWSS0r)) [erualltin)/aeAld] - N3NNV349 d AYYIL
" | 1HOJUIAINIWOMISSOBO ABVHOIWIL BUISSQID) [BIIBUIIO/S1eAI HOONVE 30 ALD
:  5NISS0HD S NHONMONS BWisSOors) rerssuRto/ereAlld QN0 "OWMOUS S19pid AUBIN-OF
ONYIHSY - ONISSOHD S1VAIHD Buisso1) [EieuALo /Pl g DNI ONVIHZGWLL NNNG
ONISSOHD I HHEONMONS ) Buissor) maeuwnicseieaA d SN0 I NSONWMONS V.LOIQ3IN3g




~ Case 13'10670. Doc 579-2 Filed 01/22/14 -Entered 01/22/14 14:03:21 .Desc Exhibit

. B-Partlof4 Page950f102 . . ..

¥ jo ¢ obey
) : 2-H NpAPS :
7000 15-DUISSID) 8jeAlig BUIsS01) [EIAUIOD/RIEAL] 71 SPUEIPOOM, Duinsll  £220EHX
ev L1 T DUIss0ID ~—BUISSOID) [ERIaWO0/TEAId QO ALV UOIBIdBN| _2ZeoedX]|
788 "d'V\ DEssoiD buissord _mgﬁcoob.ﬁtm D AIMUBADY ASHEA BISEMBPEW| . 1/20€HX
O1°222 ‘d W busssoi) ;eoge i Mudl  0ZZ0EEX]
Vo ev2 d i DUSSOI0 UORBAIBSNGD 10 1 _S920suX
Going UeA 18 “d' Dutss01) \? ﬁggeoomgm 1D UNUMNDY Aajiep eysemepei E
THOOLNIY €6 6 d W DUISSOID BUiSSOIY) [eRUSWIL0D/SIeAld anbsoaa | Aapad]  Z9208HX|
o8) andsad 01 ¥'d'IN QuISS0ID . Buissos) [eIewoDRIeAld D PQOLLIMOUS 3 HELE] 992084 X!
. 0L 0t ‘d Wi Dusso1) 1 BuISsoI) jElaunog/ereAld| 8nio w._ ISONMON S I oomez S9Z0EX] -
podsIEas G2 | d Vi DUISSOJ BUSS0ID) [eniaunuoQ/oreAld T QOO0 [ Premps]  vaeoedX
: ¥ £2c d W buissalg BUISSOID JeIAWIoD/e1eAld ynenay) fveud]  €9c0edX
T 8gL) dW Bussoy BuISSOI) [PRUSUALIO)/RIEAd QI MOUS JoAld JOO0S00sY|  2920EHX
. Y5 eve 'd W DUISSOID) BuISSOID) [elaWwIoD/RIeAld 0] SUOS B UER Juead|  192088X
11556 " W bussai) ~BUSS0ID JeDIoLRL0)/OIeAld 1S5Sy oler]  0920EHX
todsieas £2°9 d W burssaxd BUSSQID [BIISURLOD/EIBALd WEIHON 1enebien 6SS0EHX
06081 "d'N BUSsa) BUISSOID) [eRIPURIOD/OIEALG B '] AUSD|  Z5e0edX
66 EE] d Wi DUISSO1D) t ]
—16L dWDWSSo)
8781 1504 OPA 1E DUISS01D T
00 81 150d SN DSSOID feE
13-€ 1 15Cd 9PN 1e Duissox) % D3N X
G0 3 150d O 1€ DUISSOX) 5
~Z0¢ 1508 OHy Je DUSS0ID 10X 10EEX
150d OFW JE Duiss01) BUISSOuD) |SI0IOURLIOD/SIBAY v
£5°02 150d i\ 3V DuUIssoiD — Buiss010) jeriewwos/aeald|  an10 38 SOWMONS 1OOSEONSd] _ pZ1088X
T 1504 Op 1€ buisso) BuiSS010) TeIauALOD/a1eAl d SHISINYO HSANIL NUIHIEON] . 2Z1086X
06 86 150d op 1€ Duisso) BiSS01)) ERIBLLI0D/P1BALL "J0SSY SIOUM0 JUIED UMY saz 1ZLOSHX
i Ve Bor BUISSaI0) [ERUSIWOD SIEALd DN} SB3A3N H 89108HX
BuISSa1Y) [ERJSURIODREAUJ| _dfqowmous %8: 19108EX
~ BUISS0)Y) [EDIAURLIOD/RIRALG O 4O NMOL!  09108HX
BuISSo3)) [eRISURLOD/PIBALY SHISINED H30NLL NH3HIHON] _ 65108HX
i (3 BurS01) [EDISUADOD/IIEAU]| SRGOWMOUS Siajquiey] DESRUXNDIN] _ ZSLOEUX
, mmd 150 SN 3¢ DUISSAID BUISS01)) [eRioWwo0/BALd|  NOHLYIDOSSY dNOHD SE'9 TUN]  GSIOEHX
202 1 150d O Ve buIssoid) T BUISS0I)) ERleWoD/AeAld DN} ‘ONISS300ud NIVOOW]  #6108UX
B9°€2 150d I e buissau) Buiss01) [E0IBUA0D /AIBALY QN0 SPRQOLIMOUS IiS) gvg& 25102dX
1011 150d JBA ¥ DUISSOI) BUISSO1) [ERISNULIOD OTeAld 8:3 G0N J0 NeeINg SIEIS| _ 05106UX
BUISSID) DIGOWMOUS| BUISS010) |ERIOURDOO/IEAL S SRGOWIMOUS oSl 9nbsaid]  6¥10EHX
GRISSQI] Sjqowmous — Burss01)) [erMaunLoD/BIBAd ﬁo Bocio:w TaAy NOUISO0IV|  BYLOEHX
BRISSOID SIGOALMOUS BUiSS0ID) [ERUABLIOD/AIeMId GO SRGOWIMOUS JOAIY xosmooé Zp108EX
NSO - BUISSO1) BjeAlld BUISSOI0) |CRISULICO/OEAId WS QUOIA Y NHOf| _ 821668X
Bussor) eealg BUISSOID) [PRISIII0D/S1eAL % puer] mv:m.m_ :wsom 9210EdX
3] AU BUISS037) [EISIWWI0D)/SIBAL, SNOS ® INOS3INIT §210edX
2L'S 11504 ET L V& BuIssaI) SS0)D) JEIBUIOD BIBAL n&oo ZOF E,wzoo z<.. ocioeX




Case 13-10670 . Doc 579-2 Filed 01/22/14 Entered 01/22/14 14:03:21 Desc Exhibit

PIYIN 1€ SHOB]) ¥ DUIPING ' pUe) JO 3583 L SW1 26820
osee) buping Seuol] AUEH § S0A0f ©892-0
~ases Aempeoyd .. noquej oMl _wvsL0
$55057 i) [EU0NEa00W|  UONBAISSIDY 0 jusWpedoq Sueiy .
ga NV So0UIN 1IN 0} luswesexjenuelg "aL1 Y3dvd U3Svedl -
S5Ua0T] DUSS0ID) ATRINY “ATEdwoD M UorrtoH|

seieor o i G 10 SUoUTSIL PUEKION]

SusOr] DUISS0ID AN

. B-Part 1 of.‘4 Page 96 of 102

SV OLL 'd N DBISSa)

64°) "d W DUISS0ID)
95291 "d Wi, Duiss0) ]~r

ovd “d' W DUISS0) : G110 S 1BONMONS ONVIHSY 201
7 d N DuUIssai) BuISSOI0) (EDIaWbIoT/a1eALd WuV3 TIH SIAVG|  0820EdX
- QmEmO&QmeO Aeoaua} DUISS0JD) {BIMBIOY)/AiBALd 11 Spueipoop, buwill  622084X
TN INGS SrHE-DUISSOL) oleAlld “BUISS010) [RIDTOWRIOD) VAL 571 SPUGIDOOM DUIA]|  82208HX
T UIBLpulg-DusSay)) sjeaud s m>=n: OT1 SPUBpoOM Bl Z720euX
“WEDPIUId-DUsS01) ojeAld 11 SPUBJPOON DU~ 9ZZ20EHX
I 9 % Al BUISSeID _m_emscbo\m«mém 5T SPUEpoOM B} 6220EHX
220E806X

BuisSS037) [eroJsLILOD/IBAL Y

3711 spu w_voogg_ ¥

PEINEO-DUISSAI) SieAld




Case 13-10670 - Doc 5'7'9-.2 Filed 01/22/14 Entered 01/22/14 14:03:21 Desc Exhvibit
: B-'Part 1 of 4 . Page 97 of 102

Page | of 3
* Final
Schedule I | N
Easements for Northern Maine Junction and Houlton Yard
‘1 © The following rights and easements relating to and burdening ce;iain property -

situated in Hermon, Penobscot County, Maine:

(a) Easement for Access and Utili.ties on and over Iron Road, which crosses Parcel 1.4(d) _
described in Schedule G to this Bxhibit A-1: ’

An easement to use in common with Grantor for purposes of ingress and egress

for vehicular and pedestrian access and for utility pipes, wires, lines, conduits and -
rejated structures across, in, on, over and under a fifty foot (50°) strip-of land-
shown as “50 foot wide easement for access and utilities” on the plan by Plisga &
Day entitled “Northern Maine Junction General Office Building” dated December
19,.2002, a copy of which is attached to this Exhibit I as “Easement Exhibit I-1,”
and 1o cross the “Upper Parking Lot,” so-called as designated on said plan for all

of the foregoing purposes. -

(b) Utilities for Old Station Building, which'affects Parcel 1.4(d) described in Schedule G .
to this Exhibit A-1: ' '

An easement for the installation, maintenance, operation, repair and replacement
of utility pipes, wires and conduits and related structures across, in, on, over and
under “Parcel 1.4(d)", so-called, of Schedule G to this Exhibit A to the extent -
same are reasonably necessary or convenient to provide utility service to the “Old
Station Building” on Grantee's land as shown on the plan by Plisga & Day
entitled “Northern Maine Junction General Office Building” dated December 19,
2002, a copy of which is attached to this Exhibit [ as “Basement Exhibit 1"
provided that such use shall not unreasonably interfere with Grantor's use and
enjoyment of said premises.

(c) Easement for Access to Tower Easement Area, which affects Parcel 1.4(d) described
in Schedule G to this Exhibit A-1: .

An easement to maintain, repair, replace and operate a communications tower and
to install, maintain, repair, replace and operate a utility building on, overand
above that poition of “Parcel 1.4(d)", so-called, of Schedule G to this Exhibit A
designated as 15" wide by 30 Foot Long Tower Easement Area,” so-called, as
same is shown on the plan by Plisga & Day entitled “Northern Maine Junction
General Office Building” dated December 19, 2002, a copy of which is attached
to this Exhibit I as “Easement Exhibit I-1,” together with an casement on, over
and across said “Parcel 1.4(d)" from other adjacent lands of Grantee and/or
adjacent public streets for providing access by vehicles and pedestrians and for
providing utility service to said “15’ wide by 30 Foot Long Tower Easement
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Area,” provided that such access and utilities shall not unreasonably interfere with .
Grantor’s use and enjoyment of said premises. ' : o

(d) Basement to Use Roads Crossing Diesel Shop f’arécl, which affects. Parcel 14(a)
described in Schedule G to this Exhibit A-1: - - B

An easement to use in common with Grantor all roads, driveways and rights of
way on the Diesel Shop Parcel, either existing as of the date hereof or constructed
hereafter, for purposes of crossing those certain premises described as Parcel
1.4(2) on Schedule G to this Exhibit A (hereafter the “Diesel Shop Parcel”) by
vehicles and pedestrians to other lands of Grantee at Northern Maine Junction to
and from “Diesel Shop Road,” so called, together with the right, but not the
obligation, to maintain and repair any of such roads, driveways and rights of way.
The “Diesel Shop Parcel” is shown on the Plan of Plisga & Day entitled
“Northern Maine Junction Diesel Shop” dated December 13, 2002, a copy of
which is attached to this Exhibit A as “Easement Bxhibit 1-2."

IL. The following rights and eagements relating to and burdening certain property
situated in Houlton, Aroostook County, Maine:

(a) Easement for Buffalo Road Extension:’

An easement to use in common with Grantor for purposes of ingress and egress
for vehicles and pedestrians and for utility purposes over, under and across any
portion of Buffalo Road, so-called, which may not have been accepted by the

Town of Houlton as a public way and over and across 2 right of way which is 35
fest in width extending from the end of the public way of Buffalo Roadina
northerly direction to the railroad right of way and the “Houlton Yard,” so-called.
Said casement is shown on the “Station Map Bangor & Aroostook R.R. Co.,
Oakfield to Caribou, Station 4939+00 to Station 5+50” dated January 24, 1950, as
revised, V2k/sSb and designated *Right of 35" Way in Com.” Graniee shall have
the right, but not the obligation to maintain and repair said right of way atits sole

cost and expense.
(b) Basement for Florence Avenue Extension:

An easement to use in common with Grantor for purposes of ingress and egress
for vehicles and pedestrians and for utility purposcs over, under and across any
portion of Florence Avenue, so-called, which may not have been accepted by the
Town of Houlton as a public way and over and across any and all roads, drives
and traveled ways now existing or hereafter created extending from the end of the
public way of Florence Avenue in & northiwesterly direction to the railroad right of
way and the “Houlton Yard,” so-called. Grantee shall have the right, but not the
obligation to maintain and repair any such roads, drives and traveled ways at its
sole cost and expense. o '
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© Easement for'Spur Tracks:

Anexclusive right and casement to use, maintain, opcratc, repair and rcplacc for
all purposes of a railroad, which easement shall at all times be a minimum of
twenty (20) feet in width (ten (10) feet on either side of the centerline of the
railroad track) in, on, bver, under and across those.certain railroad spur line tracks
designated as “M,” “MM,” “AA," and “E” on the “Station Map Bangor & :
Aroostook R.R. Co., Oakfield to Caribou, Station 4939+00 to Station 5+50" dated
January 24, 1950, as revised, V2k/sSb. This easement shall include the right, in
Grantee's sole discretion, to use premises adjacent to the easement areas to the -
extent it deems reasonably necessary, to conduct construction, maintenance and
repair activities on said railroad lines. Co

A:easements for northera maiae junctlon.doc
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SCHEDULE AA
‘Waldo County
. ‘ Final

L Property conveyed in Stockton §pgng§,- Maine: - . '
1 Land and right of way of described in Indenture by and betwcen Bangor
" Investment Company and Lawrence Canning Company dated June 1, 1916 -
and recorded in Book 327, Page 75. (This instrument excepts and reserves
right-of-way for rail purposes).

2, Warranty deed from Bangor Investment Company to Roy H. MacCready
dated August 29, 1928 and recorded in Book 368, Page 595 (.08 acre).’

3. Quitclaim deed from Bangor Investment Company to Gilbert R. Ellis, et

~al, dated November 18, 1937 and recorded in Book 408, Page.42 (73.3

: acre). .

4, Quitclaim deed from Bangor Invcstmcnt Company to WE. Conms Jr.
dated August 12, 1947 and recorded in Book 458, Page 91 (3 acre).

5. Quitclaim deed from Bangor Investment Company to 'W.E. Collins, Jr.
dated June 4, 1947 and recorded in Book 463, Page 236 (2 parcels).

6. Notice of Layout and Taking by the State of Maine, State Highway
Commission of the State of Maine dated July 1, 1942 and recorded in
Book 422, Page 354, :

7. Layout and Notice of Taking by the Slatc of Mamc State Highway
Commission dated August 6, 1958 and recorded in Book 556, Page 71; as
affected by the Receipt and Confirmation of Taking from Bangor and
Aroostook Railroad Company to the State of Maine dated October 11,
1960 and recorded in Book 582, Page 201,

8. Layout and Notice of Taking by State of Maine - State Highway
Commission dated July 29, 1959 and recorded in Book 568, Page 374; as
affected by the Receipt and Confirmation of Taking from Bangorand
Aroostook Railroad Company to the State of Maine dated March 9, 1960
and recorded in Book 576, Pages 58 and 59,

9. Warranty deed from Bangor and Aroostook Railroad Company to Ralph
L. Bennett, et al. dated November 25, 1970 and recorded in Book 686,
Page 481 (.43 acre).

10.  Deed from Bangor and Aroostook Railroad Company to Viking, Inc. dated

~ April 11, 1974 and recorded in Book 715, Page 336 (corrective deed).

11, Quitclaim deed with Covenant from Bangor and Aroostook Railroad
Company to Sandy Point Cemetery Association dated November 30, 1976
and recorded in Book 739, Page 717 (.58 acre).

12,  Warranty deed from Bangor and Aroostook Railroad Company to Bangor
Investment Company dated Junc 30, 1978 and recorded in Book 756, Page
269 (1.34 acre).

13.  Warranty deed from Bangor and Aroostook Reailroad Company to Richard
C. Trott, Jr., Trustes of Tiffany Realty Trust dated December 18, 1985 and

-recorded in Book 890, Page 344, ‘

. Schedule AA | ;
" .Waldo County . . .
© JPagelof3. -
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14.

15.

16,
17.

18.

19,

20,

21.

22,

23,

Prope
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Quitclaim deed from Bangor and Aroostook Railroad Company to Bangor
Investment Company dated February 25, 1991 and recorded in Book 1206,

. Page 273,

Quitclaim deed from Northern Maine Seaport Railroad Cofrzpa,ny to Orilla
H. Libby dated March 27, 1905 and recorded in Book 271, Page 416 (2 +

‘Bcres). - .

Wanranty deed from Northern Maine Scaﬁbrt Raiiroad Company to Fred

. B. Perkins dated Match 28, 1905 and recorded in Book 275, Page 386.

Warranty deed from Northen Maine Seaport Railroad Company to
Martha J. Blanchard dated May 4, 1905 and recorded in Book 275 , Page
467. . - : -
Warranty deed from Northern Maine Seaport Railroad Company to Orilla
H, Libby dated May 8, 1905 and recorded in Book 275, Page 485,
Warranty deed from Northern Maine Seaport Railroad Company to
Bangor Investment Company dated May 26, 1905 and recorded in Book
277, Page 21 (2 acre). - ' o
Warranty deed from Northern Maine Seaport Railroad Company to
Bangor Investment Company dated May 26, 1905 and recorded in Book
277, Page 22, -
Memorandum of Agreement by and between R.P. Goodhue and Northem
Maine Seaport Railroad Company dated May 6, 1905 and recorded in
Book 278, Page 424.
Quitclaim deed from Northern Maine Seaport Railroad Company to
Bangor Investment Company dated October 3, 1906 and recorded in Book
282, Page 14,
Land and rights of way conveyed and excepted and reserved in deed from
Bangor & Aroostook Railroad Company to Karl R, Ziebarth, as Trustee of
the Bangor and Aroostook Railroad Compeany Retirement Plan 11, dated
October 31, 1996 and recorded in Book 1652, Page 200,
eyed in Prospect, Maing; :
Layout and Notice of Taking by the State of Maine - State Highway
Commission dated August 6, 1958 and recorded in Book 556, Page 71; as
affected by the Receipt and Confirmation of Taking from Bangor and
Aroostook Railroad Compeany to the State of Maine dated October 11,
1960 and recorded in Book 582, Page 201.

Schedule AA
Waldo County
.-Page20f3 .
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onveyed rt, Maine: o
Warranty deed from Bangor and Aroosfook Raxlroad Company to Chesley .
A. Femald, et al. dated June 16, l959 and recorded in Book 568 Page .
417. .
Easement Agreement between Bangor and Aroostook Railroad Company
and Maritimes & Northeast Pipeline, L.L.C. dated May 12,1999 and -
recorded in Book 1905, Page 221, _ .

- Schedule AA . -
Waldo County
" Pagedof3
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. Final
SCHEDULE BB -
Penobscot County
Propeity conveyed in Bangor, Maine: - o .
1. Appurtenant right of way reserved, and right-of-way granted, in deed from -

Bangor & Aroostook Railroad Company to Brewer Junk and Scrap
Company dated June 7, 1990 and recorded in Book 4662, Page 129: as
affected by the Waiver of the Right of First Refusal by the Bangor and
Aroostook Railroad recorded on October 11, 1990 in Book 4733, Page
214, S '

2. . Right of way described in warranty deed from Bangor & Aroostook
Railroad Company to Clyde W. Crowe dated May 31, 1979 and recorded
in Book 2989, Page 109. S

3. Notice of Layout and Taking by the State of Maine - Department of
Transportation dated June 3, 1980 and recorded in Book 3093, Page 215.

Property conveyed in Glenbum, Maine:

1, Appurtenant right of way excepted and reserved in quitclaim deed from
Northern Maine Seaport Railroad Company to I.R. Cianchette dated
August 23, 1957 and recorded in Book 1599, Page 321.

2. Notice of Layout and Taking by the Stats of Maine - Department of ,

Transportation dated June 3, 1980 and recorded in Book 3093, Page 215.

Appurtenant right of way reserved in quitclaim deed from Bangor &

Aroostook Railroad Company to The Northern Vermont Railroad

Company Incorporated dated Decerber 17, 1997 and recorded in Book

6569, Page 162, . : . '

LIPS ]

roperty conveved in LaGrange. Maine:
1. Notice of Layout and Taking by the State Highway Cormmission of the
State of Maine dated May 17, 1950 and recorded in Book 1317, Page 395.
2, Appurtenant rights reserved in Deed from Bangor & Aroostook Railroad
Company to Karl R, Ziebarth, as Trustee of the Bangor and Aroostook
Railroad Company Retirement Plan IT, dated October 31, 1996 and
recorded in Book 6257, Page 346, '

P conveyed j "Al aine:
. 1. Notice of Layout and Taking by the State Highway Commission of the
State of Maine recorded on February 23, 1938 in Book 1129, Page 301.
2. Apurtenant rights of way reserved in quitclaim deeds from Bangor &
Aroostook Railroad Company:
a. To Allen L. Cole, et al. dated February 1, 1980 and recorded in
Book 3058, Page 90; A
b. To Harry L. Elkins, et al. dated February 1, 1980 and recorded in
Book 3059, Page 99; ' ‘

] Schedule BB
. . Penobscot County
- Pagelof 3 .
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c. To Warrcn Lmle dated February L, 1980 and recordcd in Book
3059, Page 204; . -

d To Philip Cole, et al. dated February 1, 1980 and rccordcd in Book

- 3059, Page 206;

¢..  To Charles L. Strunk, et al, dated Fcbruary l 1980 and recorded in

~ Book 3059, Page 208; .

f. To Vera E. Cole dated February 1 1980 and recorded in Book
3059, Page 210; .

g To Leighton Shields, Jr., et al, dated Pcbruaryl 1980 and
recorded in Book 3061, Page 78; and :

h.”  To Leighton Shields Sr., et al, dated February 1,1980 and rccordcd
in Book 3069, Page 81 _

V. veved in AR ad9 '
Not:ce of Layout and Taking by the State Highway Commission of the
State of Maine recorded on February 23, 1938 in Book 1129, Page 301.

V1.  Property con xgx d jn T.No. 4, Indian Purchase, Maine; -

1. Notice of Layout and Taking by the State Highway Commission of the
State of Maine recorded on February 23, 1938 in Book 1129, Page 301.

VIL ope veye 2 ;
L. Warranty deed from Bangor & Aroostook Railroad Company to Eastmill

Federal Credit Union dated May 16, 1963 and recorded in Book 1971,
Page 179 (and the casements reserved therein); and to Clint Linscott dated
November 8, 1996 and recorded in Book 6326, Page 82.

2. Quitclaim Deed from Bangor & Aroostook Railroad Company to The
Inhabitants of the Municipality of East Millinocket dated February 3, 1999
and recorded in said Registry of Deeds in Book 6964 Page 334 (southerly

of Route 157 or Main Street).

VIH Property conv gm jn Stacyville. Maine:.

1. Quitclaim deed from Bangor & Aroostook Railroad Company to Sherman
Lumber Company conveying a right of way for use as a roadway dated
November 4, 1937 and recorded in Book 1105, Page 179.

2, Right of way described in Warranty deed from Bangor & Aroostook
Railroad Company to Laforest A, Gardiner, et al. datcd October 31. 1969
and recorded in Book 2178, Page 34, ,

R-Lumm&mmms_

State of Maine Highway Commission Notice of Layout and Taking dated
August 2, 1961 and recorded in Book 1799, Page 113, and Receipt and
Confirmation of Taking dated May 2, 1962 and recordcd in Book 1840

Page 230,

Schedule BB -
Pengbscot County
Page20of 3 . ..
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2. Lease from Bangor & Aroostook Railroad Company as Lessor (o The '
- United States of America as Lessee dated March 24, 1983 and recorded in
- Book 3378, Page 54 (airport approach light mast and right-of-way).
3. . Deed from Bangor & Aroostook Railfoad Company to Maine Propane

dated March 28, 1988 and mcordod said Reglstry of Decds in‘Book 4207

Page 350,
4. Rights and easements granted to New Bngland Telephonc and Telegiaph
' Company dated October 10, 1995 erid recorded in said chnstry of Dceds

in Book 5977 Page 25,

S Conditions and reversion rights set forth in deeds from Great Northern

Paper Company to Bangor & Aroostook Railroad Company dated June 25,
1959, June 25, 1959, and September 26, 1961 and recorded in Book 1683,
Page 25, in Book 1683, Page 27, and in Book 1803, Page 392,
respectively.

2. . Notice of Layout and Taking by the State Highway Comxmssxon of the
State of Maine dated February 15,1938 and recorded in Book 1129, Page
301. :

3. Deed from Bangor and Aroostook Railroad Company to Michael J.,
McCue dated October 17, 1960 and recorded in Book 4735, Page 180,

4, Appurtenant rights reserved in deed to Karl R, Ziebarth, as Trustee, dated
October 31, 1996 and recordcd in said Registry of Deeds in Book 6261,

Page 158.

Scheduls BB
- Penobscot County -
Page3of 3

Desc Exhibit




Case 13- 10670 Doc 579-3 Filed 01/22/14 - Entered. 01/22/14 14:03:21 Desc Exhibit
‘ "B - Part 2 of 4 Page 4 of 74

v

SCHEDULE CC
Piscataquis County S
‘ ' Final

- L ity conveyed in Qmevi i ' '
1 Notice of Layout and Taking by the’ State of Maine - State Highway :
Commission dated October 28, 1970 and recorded in Book 386, Page 306.
2. Notice of Statutory Option from Bangor & Aroostook Railroad Company
- to the State of Maine, acting through its Department of Transportation,
dated December 8, 1989 and recordcd in Book 753, Page 262. '

IL P 0 in Mi aine (see also Schedu ¢ C—Derl :

L. Notice of Statutory Option from Bangor & Aroostook Railroad Company :
to the State of Maine, acting through its Depariment of Transportation,
dated December 8, 1989 and recorded in Book 753, Page 262.

2. Notice of Layout and Taking by the State of Maine - State Highway
Commission dated October 28, 1970 and recorded in Book 386, Page 306.

3. Notice of Layout and Taking by the State of Maine - State Highway
Commission dated May 18, 1966 and recorded in Book 362, Page 393.

4, Notice of* Layout and Taking by the State of Maine - State Highway
Commission dated December 11, 1963 and recorded in Book 357, Page
10.

5. Release deed from Bangor and Aroostook Railroad Company to John H.
Maguire, Margaret Maguire and Margaret A, Maguire dated July, 1899,
acknowledged July 31, 1899 and recorded in Book 128, Page 428.

6. Release deed from Bangor & Aroostook Railroad Company to American
Thread. Company dated October 28, 1910 and recorded in Book 168 Page
33.

7. Warranty deed from Bangor and Aroostook Railroad Company to Atco
Land & Lumber Company dated December 13, 1923 and recorded in
Book 217, Page 453.

Il Property conveyed in Brownville. Maine:

1. Release deed from Bangor and Aroostook Railroad Company to Nathaniel
‘M. Whitmore acknowledged May 15, 1893 and recorded in Book 111,
Page 421,

2. Agreements between Bangor and Araostook Railroad Company and
Ezekiel Chase, et al, dated April 10, 1902 and recorded in Book 137, Page
342 and in Book 137, Page 352. This is a boundary line agrecment.

3. Quitclaim deed with covenant from Bangor and Aroostook Railroad
Company to Arthur Merrill dated July 26, 1893 and recorded in Book 135,
Page 188 (same as Book 115, Page 70).

4, Notice of Layout and Taking by the State of Maine - State Highway

Comm:ssxon dated December 11, 1963 and recorded in Book 357 Page-

10. .

_ Schedule CC .-
.. Piscataquis County
Pagelof 3
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5. Notice of Layout and Taking by the State of Maine Department of N

T Transportation dated May 15, 1979 and recorded in Book 481, Page 373,

6. Permit and Agreement from Bangor and Aroostook Railroad Company to
Brownville Water District dated as of October 22, 1979 and recorded in
Book 488, Page 414, (No. 141), ' . g

7. "Notice of Layout and Taking by the State of Maine Departraent of

’j‘:;nsportation dated January 22, 1980°and recorded in Book 491, Page

8. Notice of Statutory Option from Bangor and Aroostook Railroad
Company to the State of Maine, acting through its Department of -

g‘ganspomti on, dated December 8, 1989 and recorded in'Book 753, Page

. 2. . ' ' :

9. Deed from Bangor and Aroostook Railroad Company to The Inhabitants -
of Brownville dated June 8, 1998 and recorded in Book 1136, Page 30 (15 .
acres westerly side of Pleasant River), ' ‘

IV.  Prope I 'w ' W, d i Town of Medford

L. Easement from Bangor and Aroostook Railroad Company to the State of
Maine dated April 21, 1964 and recorded in Book 357, Page 121 fora
public highway in the Town of Medford.
2, Warranty deeds from Bangor and Aroostook Railroad Company: _
a, To the Inhabitants of the Town of Medford dated September 27,
1978 and recorded in Book 476, Page 49 (easterly of centerline of
Medford Branch); :

b. To the Inhabitants of the Town of Medford dated July 12, 1982
and recorded in Book 529, Page 406 (.15 acre); and

c. To Nadean M. Cercone, et als, dated March 17, 1986 and recorded
in Book 600, Page 41 (14-1/3 acres). :

3.- Quitclaim deed with covenant from Bangor and Aroostook Railroad
Company to the Inhabitants of the Town of Medford dated February 6,
1987 and recorded in Book 630, Page 275 (9.33 acres). L

4, Quitclaim deed from Bangor and Aroostook Railroad Company to Oxford

Paper Company dated January 20, 1958 and recorded in Book 341, Page

164, ' .

Notice of Statutory Option from Bangor & Aroostook Railroad Company

to the State of Maine, acting through its Department of Transportation,

dated December 8, 1989 and recorded in Book 753, Page 262,

6. Quitclaim deed with covenant from Bangor and Aroostook Railroad
Company to Inhabitants of the Town of Medford dated November S, 1993
and recorded in Book 939, Page 260 (5.25 acres).

V. ert v in Sebe ine: '
L Release deed from Bangor and Aroostook Railroad Company to Sara V., .
Worster dated July 30, 1963 and recorded in Book 350, Page 118 (right-

of-way for access). ‘

ScheduleCC . -
Piscataquis County
Page2of 3. .
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2. Warranty deed from Bangor and Aroostook Railroad Company to Rex L. |
Vamum dated June 23, 1965 and recorded in Book 361, Page 170,
3 Notice of Statutory Option from Bangor & Aroostook Railroad Company
~ tothe State of Maine, acting through its Department of Transportation -
dated December 8, 1989 and recorded in Book 753, Page 262,

VL : : .
L Quitclaim deed with covenant from Bangor and Aroostook Railroad

Company to Lydia Adams Godsoe, et als, dated July 25, 1979 and
recorded in Book 486, Page 150, o
2. Notice of Statutory Option from Bangor & Aroostook Railroad Company
to the State of Maine, acting through its Department of Transportation,
. dated December 8. 1989 and recorded in Book 753, Page 262. :
3 Easement from Bangor and Aroostook Railroad Company to A.T. & T.
Communications dated September 3, 1993 and recorded in Book 909,

Page 249,

Scheduls CC
Piscataquls County
. Page3of3
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- SCHEDULE DD

Aroostook County Northem District :
: o Final
I roperty conve 5100 t ine: :
1, Agreement for ana(e Railroad Crossing to Ted Dubay as contractor dated

~ May 27, 1967 and recorded in Vol. 571, Page 106. -

2. Agreement for Private Railroad Crossing to Carl A, Litsch as contractor
dated June 1, 1967 and recorded in Vol, 574, Page 94. ' -

3. Notice of Statutory Option to The State of Maine Act through the
Department of Transportation dated December 8, 1989 and recorded in
Vol. 795, Page 225. .

4, Notice of Taking, Confirmatory Proceeding, by State of Maine
Department of Conservation and the Department of Conservation dated
December 14, 1994 and recorded in Vol. 974, Page 1, for corridors for
open space or recreation, Se¢ also Notice by Bangor & Aroostook
Railroad Company and State of Maine, Department of Conservation,
recorded in Vol. 1055, Page 70.

5 Permit and Agreemcnt to Gilman Bouchard, Inc. dated October 15, 1986
and recorded in Vol..1064, Page 282, See also Amendment of Lease to
Gilman Boughard, Inc. dated March 17, 1992 and recorded in Vol. 1064,
Page 285 (BY #00552). '

IL ropert vey e :
1, Bill of Sale and Agreement by Bangor & Aroostook Raﬂroad Company to
. Eagle Lake Lumber Mills, Inc. dated June 4, 1951 and recorded in Vol.
230, Page 31, conveying a water tank, pumphouse, lines and accessories,
and the right to possess the land under said equipment, and to enter to
maintain and repair, and construct subject to conditions.

2. Notice of Layout and Taking by State of Maine Department of
Transportation dated April 25, 1973 and recorded in Vo). 401 Page 601,
for highway purposes.

3. Notice of Layout and Taking by State of Maine Depanment of
Transportation dated December 18, 1979 and recorded in Vol. 516, Page
286, for highway purposes.

4, Sewer Easement Deed to Eagle Lake Water and Sewer District dated
August 20, 1982 and recorded in Vol, 575, Page 05.

5. Agreement & Release for Private Railroad Crossing to Guildo K.
Haggermiller and Simone J. Haggermiller dated October 6, 1988 and
recorded in Vol, 758, Page 104 (RR mileage 223.43).

6. Notice of Layout and Taking by State of Maine Department of
Transportation dated September 17, 1991 and recorded in Vol. 847, Page
288, for highway purposes.

7 Easement granted by Bangor & Aroostook Raxiroad Company to
Recreation Wotld, Inc. dated July 11 1995 and recorded in Vol. 998, Page

' Schedule DD .
‘Aroostook County (Northern District)
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290, for purposes of maintaining a bullldmg that encroaches onio gfantor’s o
property Upon destruction of buxldmg, easement will terminate.

I  Property ved in Fort Kent. Maing: '

1. Warrunty Deed to Joseph Leclerc dated July 25, 1911 and recorded i in Vol
67, Page 171 (167 sq. ft.).

2. Quitclaim Deed to Louis Thibault dated September 18, 1911 and rccorded
in Vol. 69, Page 123 (.25 acre).

3, Quitclaim Deed to Louis Thibault dated June 14, 1911 and recordcd in
Vol. 69, Page 124 (.33 acre).

4, Quitclaim Deed to Z. Nadeau dated June 20, 1952 and recorded in Vol.
261, Page 182 (.048 acre).

5. Warranty Deed to Alfred D. Soucy dated May 15, 1964 and rccorded m
Vol, 322, Page 457 (.286 acre).

6. Warranty Deed to Mrs, Louis Bouchard dated March 3 1, 1964 and
recorded in Vol. 324, Page 410 (.03 acre).

- 7. Warranty Deed to Alfred D. Soucy dated June 9, 1964 and recorded in

. Vol. 324, Page 451 (.09 acre).

8. Qultclasm Deed to State of Maine dated September 22 1964 and recorded
in Vol. 326, Page 426 (1.1 Acre). '

9. Warranty Deed to Richard Deprey and Annette Deprey, as joint tenants,
dated July 17, 1967 and recorded in Vol. 354, Page 466 (0.57 acre).

10.  Warranty Deed to Alban Bouchard and Rita Bouchard, as joint tenants,
dated February, 5, 1969 and recorded in Vol. 367, Page 457 (0.64 acre).

11.  Warranty Deed 1o Esco Potato, Inc. dated November 17, 1970 and
recorded in Vo, 382, Page 520, including a right of way (.27 acre).

12.  Quitclaim Deed to Clifford Audibert and Lucille Audibert, as joint tenants,
dated November 18, 1970 and recorded in Vol. 382, Page 843 (.05 acre).

- 13, Deed to Alban Bouchard and Rita Bouchard, as joint tenants, dated
October 31, 1975 and recorded in Vol 426, Page 16, with repurchase
option which is later released by Deed to RLC Northern Enterprises, Inc.,
dated September 29, 1994 and recorded in Vol. 968, Page 86.

14.  Notice of Layout and Taking by State of Maine Depaitment of
Transportation dated June 22, 1976 and recorded in Vol, 435, Page 262
(for highway purposes).

15.  Quitclaim Deed to Fort Kent Historical Society datcd April 23, 1980 and
recorded in Vol. 522, Page 100 (.32 acre). ’

16. Warranty Deed to David D. Daigle and Sons dated May 19 1981 and
recorded in Vol. 545, Page 236 (1.48 acre).

17.. Easement Deed for access to Regiest Brook Bridge to Town of Fort Kent,
dated December 6, 1982, and recorded in Vol. 598, Page 39.

18.  Permanent Easement Deed for culvert to Town of Fort Kent dated
December 6, 1982 and recorded in Vol. 598, Page 40. :

19.  Letter about Easement to Town of Fort Kent dated Decernber 6, 1982 and

. recorded in Vol. 598, Page S5 for addition of concrete channel onto,

culvert in Fort Kent Yard.

« Schedule DD )
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Page2of 8




Case 13-10670 Doc 579- -3 Filed 01/22/14 . Entered 01/22/14 14:03:21
. ‘B-Part2of4 Page 90f74

20, Warranty Deed to ESCO Potato Company dated February 7,1984 and
recorded in Vol 627, Pagc 280 mcludmg repurchase optzon and nghts of
way (.38 acre).

21, Notice of Layout and Tnkmg by State of Maine Dcpaxtment of
Transportation dated April 18, 1966 and recorded in Vol. 673, Page 137
(for highway purposes), '

"22.  Deed to Darrell P. Daigle and Gloria Daxgle, as joint teriants, d/b/a Darrell
P. Daigle & Sons, dated October 7, 1988, and recorded in Vol. 758, Page
306 (017 acre).

23.  Permit and Agreement to Northland Frozen Foods, Inc dated June 21,
1990 and recorded in Vol, 810, Page 33 for the use of a 4" drain line
across right of way (DC #709).

24, Lease Agreement to W.J. Oucllette, Inc. dated July 15 1992 and recorded
in Vol. 875, Page 302 (lease # FV-798), containmg mutual covenants
(parcel of land 16.5’ x 86).

25.  Quitclaim Grant of Easement (for forced water main, outlet pipe, culvert
and private crossing agreeément) to The Fort Kent Utility District dated
February 28, 1996 and recorded in Vol. 1022, Page 176.

26,  Lease Agreement to Reno Rioux dated May 18, 1998 and recorded in 1 Vol.
1110, Page 30 (lcase #FK-940), the lessee's interest assigned to Peoples
Heritage Savings Bank by Assignment of Lease dated June 18, 1998, and
recorded in Vol. 1115, Page 229,

v, nveyed in Frenchville Maine:

1. - qutclmm Deed to Ignace Guerette dated June 14, 1911and recordcd in
Vol. 61, Page 207 conveying back property Guerette conveyed to Bangor
& Aroostook Railroad Company in Vol. 70, Page 221.

2 Deed to Mary Melvina Daigle dated October 5, 1911 and rccorded in Vol.
69, Page 132 (.16 Acre).

3. ©  Warranty Deed to Lionel Cyr and Catherine Cyr, as joint tenants, datcd
September 1, 1967 and recorded in Vol. 356, Page 4, with a right of way
(.06 acre).

4, Warranty Deed to Leonard Dumais and Jeanne Dumals, as joint tenants,
dated August 8, 1968 and recorded in Vol. 364, Page 224, with a rxght of
way (.17 acre).

S, Warranty Deed to Albenie B. Roy and Edwina J. Roy, as joint tenants,
dated November 8, 1968 and recorded in Vol. 367, Page 256, and right of

: way (.12 acre)

6. Quitclaim Deed to Valier Ouellette dated April 30, 1974 and recorded in
Vol. 414, Page 730, including a nght of way and repurchase option (.15
acre).

7 . Deed to Lucien J. Bouchard dated November 7, 1975 and recorded in Vol.

446, Page 327, and a repurchase option, & Weiver for purposes for a sale

to Endico, Inc., dated Octobcrl7 1985, and recorded in Vol. 659, Page

212 (.03 acre) .

. Schedule DD
Aroostook County (Northern Distrlcl)
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l

8. Qu:tclaim Deed to Lucien J. Bouchard dated May 1, 1975 and rccorded in
» Vol. 446, Page 329, subject to conditions and restrictions, and a '
repurchase option,'a Waiver for purposes for a sale to Endico, Inc,, dated
October 17, 1985, being recorded in Vol. 659, Page 212 (.12 acre).
‘9, Warranty Deed to Donald Castonguay and Lorette Castonguay, as joint
tenants, dated September 30, 1968, and recorded in Vol. 498, Pagc 35,
" with aright of way to U.S. Route 1 (.08 acre).
10.  Quitclaim Deed to Ivan Blanchette dated March 16, 1979 and rccordcd in
' Vol. 503, Page 203, with repurchase option (2.22 acre).
1. Warranty Deed to Aurel E, Lavoie and Jeanne B. Lavoie, as joint tenams
dated October 22, 1984, and recorded in Vol. 634, Page 248 (.41 acre).
12 Notice of Layout and Taking by State of Maine Department of '
Transportation dated June 2, 1992 and rccorded in Vol. 870, Page 79 for
highway purposes. .
I3. Notice of Taking by the State of Maine Department of Transportation
dated October 19, 1994 and recordcd in Vol, 990, Page 40, for highway
purposes.

V. Property conveved in Grand Isle. Maine:
1. Quitclaim Deed to Grand Isle Lumber Company dated June 22, 1912 and
recorded in Vol. 73, Page 18 (.13 acre).
Quitclaim Deed to Dennis Sirois dated July 13, 1935 and recorded in Vol.
148,.Page 136- (722 sq ft).
.3 Quitclaim Deed to Raymond J. Dionne dated April 16, 1952 and recorded
in Vol. 241, Page 302 (29/100 acre),
4, Notice of Layout and Taking by State of Maine, acting through State
Highway Commission, dated June 23, 1954 and recorded in Vol. 250,
- Page 148, for highway purposes. .
5. Layout and Notice of Taking by State of Maine, acting through State
Highway Commission, dated July 9, 1958 and recorded in Vol, 274, Page
~ 42, for highway purposes. :
6. Layout and Notice of Taking by State of Maine, acting through State
Highway Commission, dated August 20, 1958 and recorded in Vol. 273,
Page 407, for highway purposes, as confirmed by Easement Deed to State
of Maine dated May 18, 1959 and recorded in Vol. 281, Page 10.
7. Waranty Deed to Gilman Dufour dated April 12, 1965 and recorded in
Vol. 382, Page 470 (.037 acre): '

" VI Property conveyed in Madawaska, Mam

1. Deedto Bangor Investment Company dated April 21, 1925 and rccorded
in Vol. 110, Page 394 (4.84 acre).

2. Quitclaim Deed to Richard D. Murphy dated April 30, 1925 and recordcd
in Vol. 110, Page 402 (7.45 acre).

3. Deed to Fraser Paper, Limited dated August 6, 1928 and rccorded inVol.
114, Page 573. (Parcel 1; 3.24 acres) (Parcel 2: 25/100 acres). -

>
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4, Layout and Notncc of Takmg by State of Mame. State Highway
. Commission, dated June 23, 1954 and recorded in Vol. 250, Pagc 148, for
_highway purposes: '

5. Layout and Notice of Taking by State of Maine; State nghway

Commission, dated December 5, 1956 and.recorded in Vol. 268, Page
. 114, for highway purposes,

6. Layout and Notice of Taking by State of Maine, State Highway
Commission, dated August 20, 1958 and recorded in Vol. 273, Page 407,
for highway purposes, as confirmed by Easement Deed to State of Maine

- dated May 18, 1959 and recorded in Book 281, Page 10,

7. Complaint by United States of America, Plaintiff agamst Certain Land in
Madawaska, County of Aroostook, State of Maine, and the Bangor &
Aroostook Railroad Company, et al., Defendants, dated March 20, 1959
and recorded in Vol. 274, Page 572. A Motion for Order of Possession and
Order of Delivery of Possession in favor of Plaintiff dated March 31, 1959
in this matter is recorded in Vol. 277, Page 74. A Notice of Amendment to
Complaint dated April 27, 1959 recorded in Vol. 277, Page 214, joining
Old Colony Trust Company, taking an additional easement, and excepting
the Bangor & Aroostook Railroad tracks, facilities, etc,, and a Final
Judgment in favor of Plaintiff, dated June 30, 196!, recorded in Vol. 297,
Page 489, allowing an casement and rights retained by the Bangor &
Aroostook Railroad Company.

8. Notice of Layout and Taking to State of Maine, acting through State
Highway Commission, dated October 11, 1922, and recorded on July 25,
1961 in Vol 298, Page 139.

9. Drainage Easement to State of Maine, State Highway Commission, dated
January 14, 1966, and recorded in Vol. 344, Page 237, for highway
purposes. '

10.  Warranty Deed to Fraser Paper Limited dated August 4, 1966 and
recorded in Vol, 345, Page 167 (1.25 acre).

11.  Warranty Deed to Omer A. Cyr and Albertine Cyr, as joint tenants, dated
July 11, 1969 and recorded in Vol. 373, Page 344, with a right of way (.14

. acre). .

12. . Quitclaim Deed to Albert Farms, Inc. dated March 17, 1975 and recorded
in Vol. 419, Page 534 with a repurchase opnon (.13 acre). '

13.  Basement Deed for sewer lines and pumping station granted to Inhabitants
of the Town of Madawaska dated Januvary 7, 1985 and recorded in Vol.
661, Page 234.

14.  Quitclaim Deed to Gerald J. Picard dated Novembcr 15, 1985 and

- recorded in Vol. 669, Page 319.

15.  Quitclaim Deed to Inhabitants of the Town of Madawaska dated April 1, .
1991 and recorded in Vol. 833, Page 52.

16.  Warranty Deed to Stephen Gendreau and Lisa W. Gendreau dated Apnl 3,
1997 and recorded in Vol. 1064, Page 185. -

Schedule DD - .
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conveyed i uren, Maine: ‘ :
License and Permit for driveway to Van Buren Lumber Company dated
June 8, 1915 and recorded in Vol. 79, Page 14. S
Quitclaim Deed to Aroostook Pulp & Paper Company dated April 18,
1918 and recorded int Vol. 77, Page 477 (s/a Vol. 79, Page 94).
Quitclaim Deed to Sophie Berube dated October 7, 1919 and recorded in
Vol. 91, Page 28 (s/a Vol. 90, Page 193), -
Quitclaim Deed to J, William Cyr dated August 18, 1948 and recorded in
Val. 216, Page 263, excepting and reserving a 16-foot right-of-way for -
track and a parcel of land lying westerly of said track. '
Layout and Notics of Taking by State of Maine, acting through State
Highway Commission, dated July 9, 1958 and recorded in Vol. 274, Page
42, including land in Grand Isle, Maine, for highway purposes. '
Quitclaim Deed to Homer Sirois dated July 13, 1961 and recorded in Vol.
298, Page 142 (.12 ac), corrected by Deed to Homer Sirois dated January
8, 1962, and recorded in Vol, 301, Page 395. .
Notice of Layout and Taking by State of Maine, acting through State
Highway Commission, dated July 19, 1967 and recorded in Vol. 353, Page
190, for highway purposes. '
Warranty Deed to Claude Cyr and Sylvia Cyr, as-joint tenants, dated
September 30, 1968 and recorded in Vol, 365, Page 429, including a right
of way (.18 acre).
Quitclaim Deed to Charles D. Ayotte and Ida S. Ayotte, as joint tenants,
dated October 18, 1968 and recorded in Vol, 366, Page 362 (.23 acre).
Easement Deed to Town of Van Buren and State of Maine dated July 21,

11967 and recorded in Vol. 374, Page 276 for highway purposes.

Warranty Deed to Tommy E. Ouellette and Lydia D. Ouellette, a3 joint
tenants, dated October 13, 1969 and recorded in Vol. 377, Page 282
including a right of way (.15 acre).

Easement Deed to Inhabitants of the Town of Van Buren and St. John Soil
and Water Conservation District dated August 24, 1970 and recorded in
Vol, 387, Page 545, for purposes of constructing and maintaining flood
prevention measures. . '

Warranty Deed to Tommy E. Ouellette and Lydia Ouellette, as joint
tenants, dated May 25, 1971 and recorded in Vol, 388, Page 385 including
aright of way (.19 acre). .

Easement Deed, for purposes of installing and maintaining sanitary sewers
and appurtenant structures, to Inhabitants of the Town of Van Buren dated

" November 29, 1971 and recorded in Vol. 390, Page 849.

Permit for Private Railroad Crossings to Inhabitants of Van Buren dated
February 2, 1972 and recorded in Vol. 391, Page 577.

Quitclaim Deed to Romeo Ringuette and Martin Ringuette, as tenants in
common, dated June 6, 1973 and recorded in Vol. 403, Page 792,
conveying land, allowing a farm crossing, and replacing a lost deed dated
January 7, 1960, ' ' .

o ' * Schedule DD
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28.

29.
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Quitclaim Deed to Jimmy's Wholesale Meats, Inc., dated March S, 1974
and recorded in Vol. 409, Page 506 wnh a rcpurchasc option and a nght
of way (.065 acre).

Easement Deed to Inhabitants of Town of Van Buren dated May 15 1974
and recorded in Vol. 411, Page 314, for sewer.ahd water lines.

Warranty Deed to Philip P. Parent dated May 28, 1974 and recorded in
Vol. 411, Page 808, with a repurchase option and a right of way (.12 acre).
Quitclaim Deed to Charles D. Ayotte and Ida S. Ayotte, as joint tenants,
dated April 7, 1975 and recorded in Vol. 418, Page 487, with a repurchasc
option and a right of way (.18 acre),

Warranty Deed to Philip P, Parent dated November 16, 1976 and recorded .
in Vol. 446, Page 81, with a repurchase option and a right of way for
access (.04 acre).

Warranty Deed to Joseph R Bolduc and Mary M. Bolduc, as tenants in -
common, dated November 30, 1976 and recorded in Vol. 447, Page 164,
with a repurchase option and a right of way for access (.13 acre).
Warranty Deed to Gerald M, Deschenes and Jacqueline Deschenes, as .
joint tenants, dated March 31, 1977 and recorded in Vol. 453, Page 161,
including a right of way for access (42 acre).

Quitclaim Deed to Claude Cyr dated June 26, 1979 and recorded in Vol.

~ 510, Page 98, which terminates an Option to Repurchase recorded in Vol.

374, Page 843.
Quitclaim Easement Deed to Inhabitants of the Town of Van Buren dated

_ June 10, 1981 and recorded in Vol. 549, Page 315, for purposes of a

drainage ditch,

Deed to Philip P. Parent and Marguerite Parent, as joint tenants, dated
November 7, 1986 and recorded in Vol. 694, Page 349,

Notice of Layout and Taking by State of Maine, acting through
Department of Transportation, dated September 25, 1990, and recorded in
Vol. 817, Page 251, for highway purposes.

Notice of Layout and Taking by State of Maine, acting through
Department of Transportation, dated May 4, 1994 and recorded in Vol.
954, Page 263, for highway purposes.

Warranty Deed to Karl R. Ziebarth, as Trustee of the Bangor & Aroostook
Railroad Company Retirement Plan dated April 1, 1997 and recorded in
Vol. 1063, Page 265 and rights and easements excepted and reserved

therein,

- VIIL z@wmw

Warranty Deed to Edward Gagnon dated January 13,1961 and recorded in

Vol. 292, Page 465 (24.8 acre).

Deed to Frank H, Jalbert and Bemice Jalbert, as joint tenants, dated
February 23, 1968 and recorded in Vol, 358, Page 365, including a right of

way.

Schedule DD
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3. Quitclaim Deed to Patrick M. Robichaud dated December 30, 1974 and
recorded in Vol. 417, Page 77 including a repurchase option and a right of
‘ way for access (.16 acre), . : . o . .
4, Notice of Layout and Taking by State of Maine Department of
* Transportation dated December 18, 1979 and recorded in Yol, 516, Page
286, for highway purposes. L o
5. Warranty Deed to Patrick M. Robichaud and Philip L. Robichaud, as
tenants in common, dated September 26, 1966, and recorded in Vol. 532,
- Page 79 (074 acre), . L _
6. Warranty Deed to Albert L. Sylvain and Joan T. Sylvain, as joint tenants,
_ dated September 12, 1984 and recorded in Vol. 633, Page 150 (.32 acre).
7. Warranty Deed to Orenie Bossie and Elsie L. Bossie dated September 22,
- 1967 and recorded in Vol. 1084, Page 195 (,055 acre).

IX. Property conveyed in Winterville, Maing: .

1. Notice of Layout and Taking by State of Maine, acting through
Department of Transportation dated April 25, 1973 and recorded it Vol.
401, Page 601, for highway purposes.

2. Quitclaim Deed to Robert Martin dated July 20, 1973 recorded in Vol.

405, Page 234 (.115 acre), ' .

3. Quitclaim Deed to Inhabitants of Winterville Plantation dated October 19,

1972 recorded in Vol. 417, Page 804, including right to flow water (.16

acre). .
4, Agreement and Release for Private Railroad Crossing to Owen H.
_ Cushman recorded on April 8, 1993 in Vol. 589, Page 346.
5. Memorandum of Agreement to construct roadway granted to Owen H.

. Cushman dated August 22, 1959, recorded in Vol. 624, Page 277.

Schedule DD :
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SCHEDULE EE

Aroostook County, Southem f)lstrlct '
' Final

L Property in Aggostook
L. Motion to Amend Judgment on the Declaration of Takmg by the United States of

America dated Junel5, 1953 and recorded at Aroostook County Registry of Deeds
in Book 663, Page 218, -

2, Indenture of Lease by and between Aroostook Northern Railroad Co. and Bangor -
and Aroostook Railroad, dated November 27, 1897 and recorded at Aroostook
County Registry of Deeds in Book 162, Page 308 (mcludes railroad from Caribou to
Limestone). : A ,
1. Propett no Ashl nd;

1. Deed from Bangor & Aroostook Railroad Company to Frascr Paper Limited dated
August 6, 1928 and rccorded at Aroostook County chmry of Deeds in Book 376,
Page 498,

2. Easement to the State of Maine dated July 15, 1964 and recorded at Aroostook
County Registry of Deeds in Book 920, Page 90.

3. Easement to Town of Ashland and State of Maine dated July 15, 1964 and recorded’
at Aroostook County Registry of Deeds in Book 920, Page 90 for storm sewer
outlet.

4. Easement to State of Maine dated November 24, 1964 and recorded in the.
Aroostook County Registry of Deeds, Southern District in Book 933, Page 11 for
public highway.

5, Quitclaim deed to Town of Ashland dated February 20, 1976 and recorded in said

: Registry of Deeds in Book 1225, Page 246.
6. Notice of Layout and Taking by the State of Maine dated November 14, 1978 and
. recorded in said Registry of Deeds in Book 1392, Page 345.

7. Notice of Layout and Taking by State of Maine dated July 26, 1982 and recorded in

said Registry of Deeds in Book 1606, Page 126,

III.  Propertyin Ti Caribou:

1. Quitclaim deed to Israel Ouellette dated December 13, 1920 and recorded at
Aroostook County Registry of Deeds in Book 335, Page 131 (.03 acre).

2, Quitclaim deed to Luther Hewitt dated March 28, 1934 and recorded at Aroostook
County Registry of Deeds in Book 413, Page 21 (1.16 acre).

3. Quitclaim deed-to Randolph Guerrette dated November 13, 1936 and recorded at

~ Aroostook County Registry of Deeds in Book 444, Page 541 (10 acres). -

4, Quitclaim deed to Aroostook Federation of Farmers dated November 8, 1937 and
recorded at Aroostook County Registry of Deeds in Book 458, Page 462.

5. Quitclaim deed to Delinar D. Powers and Elmer E. Powers dated January 16, 1937
and recorded at Aroostook Coumy Reglstry of Deeds in Book 551, Page 463 (4 §
acres), .

' ScheduleEBE
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Quitclaim deed to the Town of Caribou dated Octaber 20, 1948 and recorded at

Arcostook County Registry of Deeds in Book 617, Page 257 (public highway).

. Condemnation by the State of Maine State Highway Commission dated August 22,
1951 and recorded at Aroostook County Registry of Deeds in Book 633, Page 452,
Bill of Sale to N.J. Gagnon dated March 5, 1956 and recorded in said Regnstry of

Deeds in Book 704, Page 409 (Shingle Shed and Building 5).

Quitclaim deed to Caribou Utilities District dated June 6, 1961 and rccordcd in said
Registry of Deeds in Book 829, Page 158 (3.96 acres). '

Notice of Layout and Taking by the State of Maine State Highway Commission
dated February 28, 1962 ‘and recorded at Aroostook-County Registry of Deeds in
Book 847, Page 399.

Drainage Basement to State of Maine dated October 4, 1962 and recorded at
Aroostook County Registry of Deeds in Book 865, Page 137 (highway purposes). -
Warranty deed to Leon H. Griffeth and Erma E. Griffeth dated May 23, 1962 and
recorded at Aroostook County Registry of Deeds in Book 870, Page 115 (.03 Acres)
Quitclaim deed to Town of Caribou dated Februaty 25, 1963 and recorded at
Aroostook County Registry of Deeds in Book 874, Page 476 (.85 acre highway

purposes).
Quitclaim deed to Caribou Utilities District dated June 6, 1963 and recorded at

. Aroostook County Registry of Deeds in Book 889, Page 165 (sewer easement).

Warrenty deed to Emile J, Voisine dated April 30, 1964 and recorded at Aroostook
County Registry of Deeds in Book 925, Page 386 (.09 acre).

Quitclaim deed to William A. Anderson dated November 28, 1961 and recorded at
Aroostock County Registry of Deeds in Book 927, Page 176 (.04 acre).

Warranty deed to Irving S. Chandler and Ivah A, Chandler dated September 27,
1965 and recorded in said Registry of Deeds in Book 962, Page 485 (035 acre).
Notice of Layout and Taking by the Stats of Maine State Highway Commission

. dated April 6, 1966 and recorded in said Registry of Deeds in Book 970, Page 348.

Easement to State of Maine dated April 5, 1966 and recorded in said Registry of
Deeds in Book 972, Page 361 (sewer system at Braden Court and North Street).
Notice of Layout and Taking by the State of Maine, State Highway Commission
dated July 27, 1966 and recorded in said Registry of Deeds in Book 981, Page 267
Notice of Layout and Taking by the State of Maine, State Highway Commission
dated January 25, 1967 and recorded in said Registry of Dceds in Book 994, Page
316.

Easement deed to State of Maine dated April 23, 1973 and recorded in said Regwtry
of Deeds in Book 1124, Page 150 for highway purposes.

Agreement by and between Bangor & Aroostook Railroad Company and Caribou
Waterworks and General Waterworks dated October 1, 1981 and recorded in said
Registry of Deeds in Book 1713, Page 14 (10" water line).

Lease Agreement by and between Bangor & Aroostook Railroad Company and
Caribou Parks & Recreation dated July 15, 1986 and recorded in said Registry of
Deeds in Book 1945, Page 199 (access to boat launch facility).

Quitclaim deed to Dead River Company dated July 16, 1993 and recorded in said

Registry of Déeds in Book 2589, Page 147 (3.60 acres within tie line; 1.6 acres from

tie line).
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26.  Rights reserved in Warranty deed to Karl RuZiebarth, as Trustee of the Bangor and
Aroostook Railroad Company Retirement Plan II dated October 31, 1996 and
' recorded in said Registry of Deeds in Book 2061, Page 18.
27, Affidavit from Maine Public Service Company dated June 2, 1998 end recorded in
said Reg:stry of Dceds in Book 3281, Pagc 241 (pump house) :

V1. Property in the Town ot D, Brook:

1. Easement deed to the State of Maine dated September 27, 1974 and recorded in said

Reglstry of Deeds in Book 1160, Page 301 for highway purposes :
VI Pr wh of et.al: -

L Condcmnatnon by thc United States of America dated September 12, 1951 and
recorded at Aroostook County Registry of Deeds in Book 633, Page 461 for mxhtary
purposes Searsport and Limestone Air Force Base.

2. Judgment by the United States of America dated November 3, 1952 and recorded -at
Aroostook County Registry of Deeds in Book 650, Pagc 499 (refers to Book 633,
Page 461).

3. Notice of Layout and Taking by the State of Maine State Highway Commiss:on
dated May 27, 1983 and recorded in said Registry of Deeds in Book 1660, Page 296.

VIIL. -+ Property in the Town of eld: '

l. ' Deed to Grant A, Hunt dated July 8, 1937 and recorded at Aroostook County
Registry of Déeds in Book 458, Page 189 (265-foot parcel), -

2. Petition for Condemnation by United States of America dated July 5,1951 and
recorded at Aroostook County Registry of Deeds in Book 627, Page 540 (19.92
acres for military purposes Air Base).

3. Judgment by the United States of America dated July 22, 1953 and recorded at
Aroostook County Registry of Deeds in Book 667, Page 475 (refers to Book 627,
Page 540).

4. Layout Notice of Taking by the State of Maine, State Highway Commission, dated
September 25, 1957 and recorded in said Registry of Deeds in Book 740, Page 112
for highway purposes.

Sa. Deed to Thomas Flannery dated September 8, 1959 and recorded in said Registry of
Deeds in Book 783, Page 342, as affected by quitclaim deed to Ruel W. Flannery

' dated July 26, 1979 and recorded in Book 1438, Page 139.

6. Receipt and Confirmation of Taking by the State of Maine dated May 2, 1960 and
recorded in said Registry of Deeds in Book 793, Page 258,

7. Quitclaim to Potatoes, Inc., dated November 21, 1962 and recorded at Aroostook
County Registry of Deeds in Book 869, Page 219 (.16 acre).

8. Notice of Layout and Taking by the State of Maine dated January-23, 1963 and
recorded at Aroostook County Registry of Deeds in Book 872, Page 391 for

. highway purposes.

9. . Right-of-Way Easement to the State of Maine dated March 8, 1963 and recorded at
Aroostook County Registry of Deeds in Book 874, Page 423 for highway purposes.

10,  Warranty deed to Arthur L. McKenney dated February 4, 1964 and recorded at
Aroostook County ch!stry of Deeds in Book 904, Page 327 ( 05 acre). :
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Warranty deed to Lena G, McKenncy and Vaughn M. McKcnney dated March'17,

1964 and recorded at Aroostook County Registry of Deeds in Book 907 Page 129

(.07 acre).

Warranty deed to Clarissa L. Hodgkins and Dean B. Hodgkins datcd July 30, 1965

and recorded-in said Registry of Deeds in Book 957, Page 311 (.7 acre), -

Warranty deed to Glenn Campbell and Roy Campbell dated September 26, 1966 and

reco;ded in said Reg:stry of Deeds in Book 988, Page 171 (.7 acre and right-of- :

way

Warranty deed to Carmen T, Campbell and Glenn Campbell dated September 26,

1966 and recorded in said Registry of Deeds in Book 988 Page 173 (7acreand .

right-of-way). :

Warranty deed to Wendell W. Shaw dated March 21, 1966 and recorded in said

Registry of Deeds in Book 1005, Page 336 (.3 acte and right-of-way), =

Warranty deed to Gjlbert D. Thibeau and Wayne G. Thibeau dated July 18, 1967

and recorded in said Registry of Deeds in Book 1007, Page 395 ( 3 acre and right-

of-way)..

Warranty deed to Frontier Development Corporation dated December 7, 1966 and

recorded in said Registry of Deeds in Book 1008, Page 196 (.62 acre and right-of-

way).

Warranty deed to Clarence D. Thibeau and Martha A. Thibeau dated May 26, 1967

and recorded in said Registry of Deeds in Book 1010, Page 62 (.11 acre and right-

of-way), -

Agreement by and between Bangor & Aroostook Railroad Company and Border

Development Corp. No. 1 dated June 24, 1967 and recorded in said Registry of

Deeds in Book 1013, Page 8.

Easement deed to the Town of Fort Fairfield and State of Maine dated December 21,

1967 and recorded in said Registry of Deeds in Book 1019, Page 250 (inlet pipe and

ditch).

Warranty deed to Sal- Mor, Inc. dated January 4, 1968 and recorded in said Reg:stry

of Deeds in Book 1019, Page 313 (.12 acre and right-of-way).

Warranty deed to Edwin J. Millard dated September 19, 1967 and recorded in said

Registry of Deeds in Book 1024, Page 455 (.1 acre and right-of-way). '

Warranty deed to Carolyn N, Rackliffe and Robert D. Rackliffe dated October 29,

1968 and recorded in said Registry of Deeds in Book 1035, Page 410 (.11 acre and

right-of-way). :

Warranty deed to Gertrude L. Good and Louis Good dated October 29 1968 and

recorded in said Registry of Deeds in Book 1035 Page 467 (.11 acre end right-of-

way).

thclalm deed to Robert B, Lajoie dated April 22, 1969 and recorded in said

Registry of Deeds in Book 1048, Page 42 (,066 acre and right-of-way).

Warranty deed to Doris L. Thibeau and Merton J. Thibeau dated October 10, 1972

and recorded in.sald Registry of Deeds in Book 1114, Page 192 (.15 acre and right-
of-way) as affected by Statement of First Refusal by Bangor & Aroostook Railroad -

Company dated March 2, 1987 and recorded in Book 2000, Page 98.

Warranty deed to Doris M., Everett and Horace G, Everett dated December 29 1971

and recorded in said Reg:stry of Deeds in Book 1172, Page 169.
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28, Quitclaim deed from Cassidy's Potato Warchousc; Inc. dated-July 16, 1975 and,
recorded in said Registry of Deeds in Book 1199, Page 273 (.20 acres and right-of-
. way).
29.  Quitclaim deed to Cassidy's Potato Warehouse, Inc. dated January 27, 1976 and
recorded in said Régistry of Deeds in Book 1221, Page 31 (.62 acre and right-of~
way), _ S , ) _ o :
30.  Quitclaim deed to Jeanctte Seeley and Roger Seeley dated July 30, 1976 and
_ recorded in said Registry of Deeds in Book 1251, Page 176 (.37 acre and right-of-
way). A : : .
31, Quitclaim deed to Farm Services, Inc. dated August 26, 1976 and recorded in said
Registry of Deeds in Book 1273, Page 68 (.21 acre and right-of-way). .
32.' Quitclaim deed to John C. Beckwith & Son, Inc. dated July 27, 1978 and recorded

in said Registry of Deeds in Book 1374, Page 66 (.33 acre). : ,
33.  Warranty deed to Agway, Inc. dated July 11,1978 and recorded in said Registry of
: Deeds in Book 1403, Page 117 (.63 acre and tight-of-way). '

34, Warranty deed to Genstar Chemical Inc. dated October 17, 1978 and recorded in
said Registry of Deeds in Book 1422, Page 170 (.56 acre and right-of-way).. *

35.  Quitclaim deed to Ruel W. Flannery dated November 8, 1979 and recorded in said
Registry of Deeds in Book 1457, Page 4 (.47 acte and right-of-way).

36,  Pasement deed to Town of Fort Fairfield dated June 2, 1980 and recorded in said
Registry of Deeds in Book 1481, Page 219 (water and sanitary sewer system).

37, Quitclaim deed to Jilt O. Shaw and Robert S. Shaw dated April 28, 1983 and
recorded in said Registry of Deeds in Book 1655, Page 231(.26 acre).

38. Warranty deed to Gregory H. Shaw dated October 23, 1984 and recorded in said
Registry of Deeds in Book 1784, Page 332 (.19 acre and right-of-way).

39,  Assignment of Lease to Marilyn Thibeau , Wayne Thibeau from Thibeau Seed.
Farms dated September 10, 1993 and recorded in said Registry of Deeds in Book
2611, Page 87 (lease in Book 2611, Page 88). '

40.  Assignment of Lease to United States of America acting through the Farmers Home
Administration from Thibeau Seed Farms dated September 10, 1993 and recorded in
said Registry of Deeds in Book 2611, Page 99 (lease in Book 2611, Page 100). :

41,  Warranty deed to Karl R, Ziebarth, as Trustes of the Bangor and Aroostook Railroad
Company Retirement Plan IT dated April 1, 1997 and recorded in said Registry of
Deeds in Book 2999, Page 122 (30-foot right of way and 66-foot right of way).

42.  Quitclaim deed to Ruel W. Flannery and Gloria F. Flannery dated June 30, 1998 and
recorded in said Registry of Deeds in Book 3165, Page 313,

IX. Propertyin the Town of Houlton . - .
1. Quitclaim deed to Houlton Water Co., dated August 12, 1903 and recorded at
Atoostook County Registry of Deeds in Book 193, Page 583 (pipes and hydrants).
2. Quitclaim deed to Houlton Water Co,, dated May 26, 1910 and recorded at
Aroostook County Registry of Deeds in Book 249, Page 572 (pipes and hydrants).
3. Quitclaim deed to Houlton Sewerage Co., dated May 16, 1910 and recorded at
Aroostook County Registry of Deeds in Book 249, Page 572 (pipes and hydrants).
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4. Quitclaim' deed to Albert T. Putnam and Meilen D, Putnam dated December 4, 1896
and recorded at Aroostook County Registry of Deeds i m Book 155, Page 450 e -
acres).

5. Memorandum of an Agreement by and between Bangor and Aroostook Raxlroad and
A.H, Fogg & Co., dated July 12, 1890 and recorded at Aroostook County Reglstry
of Deeds in Book 149, Page 38.

.6 Memorandum of an Agreement by and between Bangor and Aroostook Railroad and
John Watson date unknown and recorded at Aroostook County Registry of Deeds in

. Book 140, Page 578 (building for storage).

7 Quitclaim deed to Houlton Water Co., dated June 9, 1922 and recorded at Aroostook
County Registry of Deeds'in Book 338, Page 18 (extend present water system).

8, Agreement by and between Bangor & Aroostook Railroad Company and Houlton
Water Co, dated December 26, 1927 and rccordcd at Aroostook County Registry of
Deeds in Book 373, Page 580.

9, Waanty deed to Bangor Investment Co., dated November 6 1929 and recorded at
Aroostook County Registry of Deeds in Book,386 Page 217 (.068 acre, 2.36 acres
and 22/100 acre parcels). .

10,  Condemnation by the State of Maine dated May 20, 1938 and recorded at Aroostook
County Registry of Deeds in Book 463, Page 411 (reconstruction of highway).

11, Agreement for Transfer of Lease to New England Starch Co. by and between’
Aroostook Potato Products, Inc, and Bangor & Aroostook Railroad Company
Company dated November 1, 1952 and recordcd in said Registry of Deeds in Book

: 677, Page 71.

12, Warranty deed to Donald McG:lhcuddy and Gerald McGillicuddy dated July 20,
1964 and recorded at Aroostook County Registry of Deeds in Book 921, Page 144
(.21 acre and right-of-way),

13, Notice of Layout and Taking by the State of Maine, State H;gbway Commission,
dated October 7, 1964 and recorded at Aroostoak County Registry of Deeds in Book
932, Page 371.

14, Warranty deed to Petroleum Products, Inc. dated April 8, 1965 and recorded in said
Registry of Deeds in Book 969, Page 325 (.029 acre and right-of-way).

15.  Warranty deed to Barbara D. Knowles and Kenneth R. Knowles dated September
19; 1966 and recorded in said Registry of Deeds in Book 993, Page 461 (.046 acre

, and right-of-way),

16,  Warranty deed to John R. Mooers and Mary Lou Mooers dated August 21, 1967 and
recorded in said Registry of Deeds in Book 1013, Page 267 (.01 acre).

17.  Quitclaim deed to State of Maine dated January 23, 1969 and recorded in said
Registry of Deeds in Book 1038, Page 637 (for highway purposes).

18.  Warranty deed to Town of Houlton dated March 28, 1969 and recorded in smd
Registry of Deeds in Book 1044, Page 301 (.57 acre).

19.  Quitclaim deed to J.S. Peabody Co., Inc. dated January 22, 1974 and recorded in

. said Registry of Deeds in Book 1147, Page 256 (.22 acre and right-of-way).

20.  Permit and Agreement to Moore Chemical, Inc. dated September 14, 1982 and

recorded in said Registry of Deeds in Book 1614, Page 301.
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Permit and Agreement by and between Bangor & Ardostook Railroad Company’
and Shirley F. Tidd dated July 8, 1987 and recorded in said Registry of Deeds in

Book 2003, Page 121. o
Lease by and between Bangor & Aroostook Railroad Company and David M. Tidd,

. ¢t al. dated August 26, 1992 and recorded in said Registry of Deeds in Book 2496,

Page 113 (50-foot x 120-foot parcel—Lots 40, 41 and 42). e

Leasc Agreement by and between Bangor & Aroostook Railroad Company and .
Joseph Fitzpatrick dated November 16, 1994 and recorded in said Registry of Deeds
in Book 2751, Page 99 (lease #0OX-861), as affected by Assignment of Lease by and
between Joseph H. Fitzpatrick and Linda L. Fitzpatrick and Peoples Heritage

Savings Bank dated December 15, 1994 and recorded in sald Registry of Deeds in
Book 2751, Page 110 (subject to Lease #0X-861).

Quitclaim to Bangor Investment Company dated March 17, 1995 and recorded in
said Registry of Deeds in Book 2769, Page 271, : R
Rights reserved inn Warranty deed to Karl R. Ziebarth, as Trustee of the Bangor and .
Aroostook Railroad Company Retirement Plan IT dated April 1, 1997 and recorded

in said Registry of Deeds in Book 2999, Page 122. : :
Memorandum of Lease by and between Bangor & Aroostook Railroad Company to
Rewmar, Inc. dated June 12, 1995 and recorded in said Registry of Deeds in Book
2809, Page 316 (expires December 31, 2005). ‘

Quitclaim to Bangor Investment Company dated January 24, 1996 and recorded in
said Registry of Deeds in Book 2868, Page 254, '

. Quitclaim deed to Bangor Investment Company dated May 21, 1996 and recorded in

said Registry of Deeds in Book 2960, Page 210.

in the Town of Island Falls; - ' ‘
Quitclaim deed to- Matawamkeag Lumber dated Nov 25 1898 and recorded at
Penobscot County Registry.of Deeds in Book 168, Page 566 (.133/100 acre, strip of .

Jand 4 rods wide). .
Notice from State of Maine dated June 15, 1966 and recorded in said Registry of

. Deeds in Book 977, Page 72.

Notice of Layout and Taking by the State of Maine, State Highway Commission,
dated July 27, 1966 and recorded in said Registry of Deeds in Book 981, Page 258.
Quitclaim deed to Maine Public Service Company dated March 31, 1986 and
recorded in seid Registry of Deeds in Book 1887, Page 252.

Release Deed to Violet Shur dated September 21, 1987 and recorded in said -
Registry of Deeds in Book 2033, Page 151 (3.3 acres). '

Quitclaim deed to National Starch & Chemical Company dated December 13,19%4
and recorded in said Registry of Deeds in Book 2754, Page 182 (1731000 acre—

Spur “T" “N” right-of-way).

in the Town of L ;
Warranty deed to L. Reuben McLaughlin and Ruth F. McLaughlin dated October

28, 1966 and recorded in said Registry of Deeds in Book 998, Page 463 (055 scre
and right-of-way). ‘ Co :
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Easement to Limcétone Water & Sewer District dated Auguét 12, 1964 and fccérdpd -

"at Aroostook County Registry of Deeds in Book 927, Page 131 (sewer line).

Warranty deed to Sal-Mor, Inc. dated January 4, 1968 and recorded in said Regiétry' ‘

‘of Deeds in Book 1019, Page 315 (.17 acre and right-of-way).

Warranty deed to Melvina Leavitt and Samuel @. Leavitt dated September'6, 1967
and recorded in said Registry of quds in Book 1020, Page 316 (.08 acre and right- -

" of-way).

Quitclaim deed to Preston C. Thompson and Ruth E. Thompson dated October 4,

1977 and tecorded in said Registry of Deeds in Book 1327, Page 249 (.19 acre and
right-of-way). , : : :
Rights reserved in Warranty deed to Karl R. Ziebarth, as Trustee of the Bangor and

. Aroostook Railroad Company Retirement Plan I1 dated October 31, 1996 and

recorded in said Registry of Deeds in Book 2961, Page 18. - . .
Quitclaim deed to Bangor Investment Company, dated November 9, 1955 and
recorded at Aroostook County Registry of Deeds in Book 662, Page 465.

Condemnation by the State of Maine, State Highway Commission dated March 7,
1951 and recorded at Aroostook County Registry of Deeds in Book 626, Page 318
(land taken for highway purposcs).

Quitclaim deed to Robert V, Watson dated November 8, 1979 and recorded in said .
Registry of Déeds in Book 1824, Page 241 (Ludlow Station grounds—4 rod right-
of-way) as affected by instrument dated May 27, 1997 and recorded in Book 3024,

Page 222.

wi of Mapleton & al: . :
Petition and Order of Condemnation by the United States of America dated May 25,
1943 and recorded at Aroostook County Registry of Deeds in Book 551, Page 240
(land taken for military and war. purposes). :
Quitclaim deed to Robert C. Woodworth dated August 3, 1949 and recorded at
Aroostook County Registry of Deeds in Book 614, Page 485.
Quitclaim deed to Havold Haines dated December 31, 1959 and recorded in said
Registry of Deeds in Book 789, Page 570 (.11 acre with reverter to Bangor and
Aroostook Railroad). - o .
Warranty deed to Dolores Levasseut and Robert Levasseur dated November 7, 1962
and recorded at Aroostook County Registry of Deeds in Book 868, Page 193 (.19
acre). .
Warranty deed to Lawrence S. Chandler dated July 7, 1964 and recorded at
Aroostook County Registry of Deeds in Book 932, Page 54 (.11 acre).
Warranty deed to Calvin Wood dated September 10, 1964 and recorded in said
Registry of Deeds in Book 960, Page 202 (.05 acre). '
Warranty deed to Edward N. Wood and Phyllis N Wood dated August 5, 1965 and
recorded in said Registry of Deeds {n Book 978, Page 416 (.047 acre and right-of-

way). .
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 Warranty deed to Jean B. Pofter and Roger C Porter dated January 30, 1968 and -

recorded in said Registry of Deeds in Book 1020, Page 693 (.07 acre and dght~of-__ ‘
way). | . R _ SR
Warranty deed to Irving L. Condon and Priscilla L. Condon dated July 19; 1968 and
recorded in said Registry of Deeds in Book 1036, Page 584 (.11 acre and i ght-of-
way). : ' . . S
Warranty deed to Addie M. Winslow and Alvin E. Winslow dated July 28, 1970 and
recorded in said Registry of Deeds in Book 1070, Page 793 (.12 acre and right-of-
way). . . . : T
Warranty deed to Donna B. Carter and Winston C. Carter dated March 21,1972 and
recorded in said Registry of Deeds in Book 1099, Page 116 (.18 acre, right-of-way
and easement for tunnel under grantor’s roadway). - '
Easement deed to Mapleton Sewer District dated July 13, 1973 and recorded in said
Registry of Deeds in Book 1132, Page 99 (sewer line), ' ' '

© Warranty deed to Gary H. Kenney and Joan Kenney dated May 15, 1973 and

recorded in said Registry of Deeds in Book 1133, Page 61 (.081 acre and right-of- -
way).

Easement deed to Town of Mapleton dated May 13, 1976 and recorded in 3aid
Registry of Decds in Book 1239, Page 275 (storm sewer pipeline), -

Warranty deed to Dolores Levasseur and Robert Levasseur dated September 9, 1976
and recorded in said Registry of Deeds in Book 1258, Page 330 (.19 acre and right-
of-way). ' . ' ,
Quitclaim deed to Edward A, Gagnon and Janet T. Gagnon dated September 24,
1979 and recorded in said Registry of Deeds in Book 1448, Page 267 (appears to
clarify common boundary line). . ‘

Quitclaim deed to Carl D, Loviey dated Noveinber 14, 1979 and recorded in said
Registry of Deeds in Book 1455, Page 18 (.07 acre and right-of-way).

- Quitclaim deed to Claudene L. Brown and Malcolm E. Brown dated May 30, 1980

and recorded in said Registry of Deeds in Book 1479, Page 316 (.0S acre and right-
of-way). ‘ ‘ - : : o
Quitclaim deed to Alice C, Sawyer and Winfield S. Sawyer dated May 30, 1980 and
recorded in said Registry of Deeds in Book 1488, Page 100 (.03 acre and right-of-
way). ' ) .

Easement deed to Maine Public Service.and New England Telephone and Telegraph
Company dated January 6, 1983, and recorded in said Registry of Deeds in Book
1634, Page 9 (6-foot wide strip southerly of State Route 166). °

Warranty deed to John F. Moulton 111, et al. dated April 12, 1988 and recorded in
said Registry of Deeds in Book 2072, Page 110 (10-foot x 50-foot strip).

in ¢ o waska: ‘
Warranty deed to Bangor Investment Co., dated April 21, 1925 and recorded at -
Aroostook County Registry of Deeds in Book 360, Page 85 (4.84 actes).
Warranty deed to Richard D, Murphy dated April 30, 1925 and recorded at .
Aroostook County Registry of Deeds in Book 360, Page 106 (7.45 acres for -
relocated tracks). 4 ' . o
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Property in the

2.

3 .

~ Quitclaim deed to George J. McLaughlin dated April 22, 1948 and recorded at

1.

- Aroostook County Registry of Deeds in Book 592, Page 362.

Property in the Town of New Limegick: N ' '

1. Quitclaim deed to Theodore C. Michaud dated Mar 18 1940 and recorded at
Aroostook County Registry of Deeds in Book 491, Page 274.

2. Weranty deed to Herman S. Estabrook, et al. dated January 31, 1963 and recorded
at Aroostook County Registry of Deeds in Book 872, Page 184,

3. Warranty deed to Chauncey E. Conliffe and Mae Conliffe dated October 15, 1968

* and recorded in said Registry of Deeds in Book 1035, Page 796 (.08 acre—lot 6) as
affected by Affidavit from Chauncey E. Cunliffe dated September 2, 1987 and
recorded In said Registry of Deéds in Book 2023, Page 16.

4. - Warranty deed to Mabel K. Briggs and Wilbur F. Briggs dated October 28, 1969 and
recorded in said Registry of Deeds in Book 1055, Page 540 (Lot 6, Range E; .11
acre). | ' :

5. Warranty deed to Betty L. DeWitt and Carl R, DeWitt dated May 14, 1970 and
recorded in said Registry of Deeds in Book 1088, Page 791 (Lot 6, Range E, .1
acre),

6. Warranty deed to George Smith dated January 9, 1973 and recorded in said Registry
of Deeds in Book 1125, Page 793 (Jot 6 Range E, 09 acre and right-of-way).

1. Quitclaim deed to Eleanor L. McCary and William D. McCary dated April 30,1976
and recorded in said Registry of Deeds in Book 1245, Page 97 (portion of town lot #
6 Range B; .1 acre and right-of-way). L .

8. Notice of Layout and Taking by State of Maine Department of Transportation dated

March 18, 1980 and recorded in said Registry of Deeds in Book 1468, Page 150 (for
highway purposes). . : i

Property in the Town akficld:
_LB-I‘-Y-M———QLQ——"-L

Quitclaim deed to Paul Nadeau dated December 22, 1930 and recorded at Aroostook
County Registry of Deeds in Book 391, Page 337.

Quitclaim deed to James H. Holden dated August 28, 1931 and recorded at
Aroastook County Registry of Deeds in Book 397, Page 196. S
Quitclaim deed to Guy S. Chambets and Edith H, Chambers dated July 9, 1932 and
recorded at Aroostook County Registry of Deeds in Book 404, Page 129.

Quitclaim deed to the Town of Oakfield dated September 14, 1934 and recorded at
Aroostook County Registry of Deeds in Book 416, Page 238.

Petition by the State of Maine dated October 22, 1940 and recorded at Aroostook
County Registry of Deeds in Book 496, Page 179.

Quitclaim deed to Town of Oakfield dated October 23, 1940 and recorded at
Aroostook County Registey of Deeds in Book 496, Page 215.

Deed to Old Colony Trust Co., dated April 26, 1941 and recorded at Aroostook -
County Registry of Deeds in Book 496, Page 597.

Deed to Guaranty Trust Co., dated April 26, 1941 and recorded at Aroostook County

Registry of Deeds in Book 507, Page 1.
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9, Quitclaim deed to the Town of Oakland School District dated November 26, 1941
.and recorded at Aroostook County Registry of Deeds in Book 507, Page 572.

" 10, Quitclaim deed to Town of Oakficld dated September 14, 1956 and recorded in said
_ Registry of Deeds in Book,719, Page 414. . : : ' ,

11.  Notice of Layout and Taking from State of Maine State Highway Commission dated
Janvary 27, 1965 and recorded 4t Aroostook County Registry of Deeds in Book 936, -
Page 282." , . : .

12, 'Warranty de¢d to Jayne S. Branscomb and John M. Branscomb dated April 2, 1965
and recorded in said Registry of Deeds in Book 961, Page 66 (Lot 23: .12 acre and
right-of-way). o o ,

13, Warranty deed to Bangor Investment Company dated November 15,1978 and
recorded in Book 1398, Page 78 (1.12 acres), |

14.  Warranty deed to Bangor Investment Company dated J uly 31, 1981 and recorded in
said Registry of Deeds in Book 1552, Pege 71 (1.71 acres). ‘ .

15.  Agreement and Bill of Sale by and between Bangor & Aroostook Railroad Company
and Lawrence Mann dated October 1, 1985 and recorded in said Registry of Deeds
in Book 1875, Page 19 (one story engine house, Jease of turntable and tracks).

16.  Permit and Agreement by and between Bangor and Aroostook Railroad Company
and Oakfield Historical Socicty dated January 16, 1987 and recorded in said
Registry of Deeds an September 10, 2002 in Book 3705, Page 218.

17.  Lease Agreement by and between Bangor and Aroostook Railroad Company and
Oakfield Historical Society dated June 17, 1992 and recorded in said Registry of

~ Deeds on September 10, 2002 in Book 3705, Page 223, :

18.  Bill of Sale from Bangor and Aroostook Railroad Company to Oakfield Historical

Soclety dated January 16, 1987 and recorded in said Registsy of Deeds on
, September 10, 2002.in Book 3705, Page 216,

19.  Bill of Sale from Bangor and Ascostook Reilroad Company to Oakfield Hi storical
Society dated September 9, 1991 and recorded in said Reglstry of Deeds on

~ September 10, 2002 in Book 3705, Page 217. . -

XVIIL  Properyin the Town of Oakland;
' 1, Notice of Layout and Taking by State of Maine State Highway Comrmnission dated

January 27, 1965 and recorded in said Registry of Deeds in Book 936, Page 282.

"XIX. Propestyin the Town of Portage Lake: - |

1. Quitclaim deed to Carolan Strout and Lawrence E. Strout dated September 20, 1962
and recorded at Aroostook County Registry of Deeds in Book 879, Page 356.

2. Quitclaim deed to William C. Sutherland dated September 6, 1985 and recorded I
said Registry of Deeds in Book 1834, Page 151 (corrects legal description in priot
deed), )

3 Release to Great Northern Paper, Inc. dated June 11, 1998 and recorded in said
Registry of Deeds in Book 3152, Page 60 (two 20-foot wide strips).

XX.  Propestyin the Town of PresqueIsle:

Schedule EE )
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Quitclaim deed to Aroostook Lumber Co., dated March 28, 1896 and recorded at 3
Aroostook County Registry of Deeds in Book 156, Page 78. . : - h
Quitclaim deed to Aroostook Lumber Co., dated March 28, 1896 and recorded at
Aroostook County Registry of Deeds in Book 156, Page 80. - :
Quitclaim deed to Aroostook Lumber Co., dated March 28, 1896-and recorded at
Aroostook County Registey of Deeds in Book 156, Page 82. L
Quitclaim deed to Susan M. Goodhue dated February 19, 1896 and recorded at
Aroostook County Registry of Deeds in Book 156, Page 237.

Warranty deed to George E. Robinson dated October 31, 1902 and recorded at
Aroostook County Registry of Deeds in Book 197, Page 524 (.06 acre).

Release deed to Old Colony Trust dated December 3, 1915 and recorded at.
Aroostook County Registry of Deeds in Book 285, Page 186 (225 sq. feet).

Release deed to Guaranty Trust Co., dated December 3, 1915 and recorded at
Aroostook County Registry of Deeds in Book 285, Page 187 (102 sq. ft., 225 5q. ft.,
parcels of land). ' o .

Memorandum of Agreement by and between AH. Fogg Company and Bangor &
Arcostook Railroad Company dated July 3,1917 and recorded at Aroostook County
Registry of Deeds in Book 295, Page 551. ' ,
Lease by and between James H. Oak and Bangor & Aroostook Raitroad Company
dated July 1, 1917 and recorded at Aroostook County Registry of Deeds in Book
301, Page 393 (1.3 acres). : : _

Quitclaim deed to Arthur E. Hoyt dated August 17, 1949 and recorded at Aroostook
County Registry of Deeds in Book 614, Page 170 (.71 acre). :

Quitclaim deed to Anne U, Dudley dated October 8, 1951 and recorded at
Aroostook County Registry of Deeds in Book 628, Page 82 (.91 acre).

- Quitclaim deed to Harold Haines dated June 25 1952 and recorded at Aroostook

County Registry of Deeds in Book 644, Page 570 (2.79 acres).

Quitclaim deed to Brewer Chevrolet Inc., dated May 14, 1952 and recorded at
Aroostook County Registry of Deeds in Book 648, Page 110 (4,300 5q. ft.).
Quitclaim deed to City of Presque Isle dated June 13, 1952 and recorded at
Aroostook County Registry of Deeds in Book 648, Page 132 (5.17 acres).

Warranty deed to Bangor Investment Company dated September 13, 1955 and
recorded in said Registry of Deeds in Book 720, Page 176.

Warranty deed to Bangor Investment Company dated January 23, 1955 and recorded
in said Registry of Deeds in Book 720, Page 318.

Warranty deed to Bangor Investment Company dated April 23, 1957 and recorded in
ssid Registry of Deeds in Book 720, Page 538 (20-foot strip of land).

Warranty deed to M.S, Donahue Co. dated July 16, 1957 and recorded in said
Registry of Deeds in Book 721, Page 262 (.03 acre).

Partial Release to Bangor Investment Company dated September 14, 1955 and
recorded in said Registry of Deeds in Book 726, Page 330 (.6 acre).

Condemnation by the City of Presque Isle dated May 2, 1955 and recorded in said
Registry of Deeds in Book 726, Page 447 for highway purposes. -
Partial Release to Bangor Investment Company dated January 25, 1957 and recorded
in said Registry of Deeds in Book 727, Page 215 (.6 acre). .
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Release to Bangor Investment Company dated April 25, 1957 and recorded inn said
Registry of Deeds in Book 728, Page 257, . . .
Warranty deed to Bangor Investment Company dated May 7, 1957 and recorded in’
said Registry of Deeds in Book 728, Page 505 (.76 acre). . o
Quitclaim deed to Archie Bishop & Sons dated December 30, 1959 and recorded in
said Registry of Deeds in Book 786, Page 71 (3,700 sq. ft.). o

Warranty deed to E.D, Hews dated January 14, 1963, and recorded at Aroostook
County Registry of Deeds in Book 882, Page 381 (.11 acre). _
Quitclaim deed to Potato Services Inc., dated August 28, 1963 and recorded at .’
Aroostook County Registry of Deeds in Book 891, Page 190.

Quitclaim deed to Rockiand-Rockport Lime Co., dated October 17, 1963 and
recorded at Aroostook County Registry of Deeds in Book 898, Page 286 (.01 acre),
Quitclaim deed to City of Presque Isie dated February 10, 1965 and recorded at

" Aroostook County Registry of Deeds in Book 936, Page 22 (town way).

Quitclaim deed to City of Presque Isle dated February 10, 1965 and recorded at
Aroostook County Registry of Deeds in Book 936, Page 23, as affected by Release
Deed dated August 29, 1972 and recorded in Book 1110, Page 451. .
Warranty deed to Howard G. Keirstead and Wallace T. Keirstead dated February 12,
1065 and recorded at Aroostook County Registry of Deeds in Book 940, Page 244 -
(.14 acre and right-of-way), - .
Notice of Layout and Taking by the State of Maine State Highway Commission
dated August 31, 1966 and recorded in said Registry of Deeds in Book 985, Page
382, : )

Warranty deed to Potato Service, Inc. dated May 22, 1968 and recorded in said
Registry of Deeds in Book 1030, Page 220 (.6 acre). :

Warranty.deed to Alan B. Irving and Ginette B. Irving dated July 3, 1968 and
recorded in said Registry of Deeds in Book 1030, Page 772,

Quitclaim deed to Arlene M. Adams and Calvin G. Adams dated November 8, 1968
and recorded in said Registry of Deeds in Book 1036, Page 766.

Release to Ella M. Keirstead and Howard G. Keirstead dated June 27, 1969 and
recorded in said Registry of Deeds in Book 1048, Page 172 (.14 acre at Perry
Siding). ‘

Quitclaim deed to Patricia M. Shaw and Robert W. Shaw dated July 8, 1969 and
recorded in said Registry of Deeds in Book 1048, Page 644 (.19 acre and right-of-
way).

Notice of Layout and Taking by the State of Maine State Highway Commission
dated October 8, 1969 and recorded in said Registry of Deeds in Book 1055, Page
209. . : , :
Warranty deed to Larry C. Allen dated September 27, 1971 and recorded in said -
Registry of Deeds in Book 1093, Page 51 (.05 acre and right-of-way). '
Wanranty deed to Presque Isle Urban Renewal Authority dated September 20, 1971
and recorded in said Registry of Deeds in Book 1095, Page 497, as corrected by
Warranty deed to Presque Isle Urban Renewal Authority dated September 20, 1971
and recorded in said Registry of Deeds in Book 1097, Page 104 (3 acre parcel).
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Releasé to Donald H. Keirstead and Roberta S. Keirstead dated March 19,1974 and
recorded in said Registry of Deeds in Book 1145, Page 417 releases right of first
rcfusal in Book 942, Page 54. - T L
Quitclaim deed to Adelbert Avery Higgins dated September 27, 1960 and recorded
in said Registry of Deeds in Book 1150, Page 4 (.02 acre). '
Rasement deed to City of Presque Isle dated January 27, 1975 and recorded in said
Registry of Deeds in Book 1170, Page 60 (storm drainage system). ,

Warranty deed to Maine Potato Growers dated April 17, 1975 and recorded in said
Registry of Deeds in Book 1174, Page 280 (1.78 acres).

* Quitclaim deed to Michael C. Beaulieu dated January 9, 1975 and recorded in said .-

Registry of Deeds in Book 1224, Page 132 (.34 acre and right-of-way). ~ .
Easement deed to New England Telephone and Telegraph Company dated August
13, 1976 and recorded in said Registry of Deeds in Book 1253, Page 228, to the
extent applicable). : ) :
Easerment deed to City of Presque Isle dated December 31, 1975 and recorded in
said Registry of Deeds in Book 1256, Page 237 (54" storm sewer pipeline).
Quitclatm deed to Belford W, Woodman dated December 29, 1976 and recorded in

. said Registey of Deeds in Book 1274, Page 283 (.13 acre gnd right-of-way).

Quitclaim deed to Stephen Sweetser dated August 23, 1977 and recorded in Book
1330, Page 47 (.09 acre and right-of-way). '

Notice of Layout and Taking by the State of Maine Department of Transportation
dated October 10, 1978 and recorded in said Registry of Deeds in Book 1386, Page
311

Easement deed to City of Presque Isle dated April 2, 1979 and recorded in said
Registry of Deeds in Book 1416, Page 110 (30" storm drain). .
Notice of Layout and Taking by the State of Maine Department of Transportation
dated May 6, 1980 and recorded in said Registry of Deeds in Book 1475, Page 314,
Warranty deed to Alan B. Irving dated September 12, 1980 and recorded in said
Registry of Deeds in Book 1506, Page 217 (several parcels totaling .77 acre).
Quitclaim deed to Davis V. Tompkins dated December 15, 1980 and recorded in
said Registry of Deeds in Book 1515, Page 246 (.54 acre and right-of-way).

Easerent deed to City of Presque Isle dated September 8, 1981 and recorded in said

Registry of Deeds in Book 1556, Page 82 (drainage line and catch basin).
Warranty.deed to Condon Realty Co. dated November 16, 1982 and recorded in said
Registry of Deeds in Book 1635, Page 241 (.12 acre and right-of-way).

Releass Deed to Carol I Harpine and David H. Harpine dated February 18, 1983
and recorded in said Reglstry of Deeds in Book 1643, Page 211 (.32 acre).’ ‘
Basement deed to Presque Isle Sewer District dated April 23, 1983 and recorded in
said Registry of Deeds in Book 1648, Page 122 (sewer system), '

Release to Austin J. DeCoster dated September 12, 1983 and recorded in said
Registry of Deeds in Book 1684, Page 187 (.34 acre and right-of-way). -

Warranty deed to City of Presque Isle dated December 19, 1983 and recorded in said
Registry of Deeds in Book 1710, Page 206 (1.30 acre). '

Quitclaim deed to Richard Ireland dated January 29, 1985 and recorded in said
Registry of Deeds in Book 1784, Page 288(.2 acre and right-of-way). '

‘ Schedule BE -
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61, Wan'anty deed to Mitchell ‘I'ruckmg, Inc. dated Deccmber 20, 1984 and recorded in
said Registry of Deeds in Book 1793 Page 72 (1.64 acres).

62.  Quitclaim deed to Harold F. Maines dated January 20, 1986 and recorded in said -

‘Registry of Deeds in Book 1871, Page 313,

63.  Quitclaim deed to Richard Ireland dated March 28, 1988 and rccorded in said
Registry of Deeds in Book 2069, Page 261 (.17 acre).

64.  Quitclaim deed to Maine Potato Growers, Inc. dated July 17, 1991 and rccordcd in
said Registry of Deeds in Book 2384, Page 49 (3.41 acres).

. 65.  Notice of Layout and Taking by the State of Maine Department of Transportation

dated May 27, 1992 and recorded in said Registry of Deeds in Book 2462, Page 313,

66.  Rights reserved in warranty deed to Karl R, Ziebarth, as Trustee of the Bangor and
Aroostook Railroad Company Retirement Plan IT dated October 31, 1996 and
recorded in said Registry of Deeds in Book 2961, Page 18 '

67.  Notice of Layout and Taking by the from State of Maine dated May 29, 1998 and
recorded in said Regxstry of Deeds in Book 3144, Page 299.

XX1.  Propertyin the Town of Smyma; .
1. Quitclaim deed to Almeda Tarbel] dated September 11, 1895 and recorded at
Aroostook County Registry of Deeds in Book 145, Page 502.
2, Notice of Layout and Taking by State of Maine State Highway Commission dated
January 27, 1965 and recorded in said Registry of Deeds in Book 936, Page 282.
3. Quitclaim deed to Dale W. Boutilier and Marlene A. Boutilier dated February 6,
1981 and recorded in said Registry of Deeds I Book 1522, Page 158 (.09 acre and

right-of-way).

XXI.  Propertyin T
Quitclaim deed to Matuc A. Powers dated Junc 22, 1912 and recorded at Aroostook

County Registry of Deeds in Book 266, Page 188 (2.57 acres strip of land).
2. Quitclaim deed to Neal W, Gerrish date June 5 1951 and recorded at Aroostook
- County Registry of Deeds in Book 628, Page 7 (1 acre).
3. Quitclaim deed to Jon L, Lyons and Sheila B. Lyons dated July 13, 1980 and
. recorded in said Registry of Deeds in Book 1493, Page 23.
.4, Quitclaim deed to Squa Pan Outing Club dated October 1, 1997 and recorded in said

Registry of Deeds in Book 3069, Page 322.

XXII  Miscellaneous: ‘ . :
1. Warranty deed to Northem Telegraph Company dated December 1, 1917 and
recorded at Aroostook County Registry of Deeds in Book 301, Page 324.
2. Lease by and between Bangor & Aroostook Railroad Company and Aroostook
North Railroad Co., dated December 31, 1901 and recorded at Aroostook County
Reglstry of Deeds in Book 190, Page 205 (999 year term).
3. Lease by and between the Fish River Railroad, dated December 13, 1902 and
recorded at Aroostook County Regxstry of Deeds in Book 194, Page 463 (999 year

tetm)
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4, Motion to Amend Complmnt. Dec]aration to Taklng and J udgmcnt of Talung by the

' United States of America dated May 15 1953 and recorded at Aroostook County - .

~ Registry of Deeds in Book 656, Page 490 (pipélines).

5. Warranty deed to Vahlsing, Inc. dated May 20, 1965 and recorded in ‘said Reglstry
of Deeds in Book 948, Page 500 (releases interest in Book 804, Page 458,459 and

. 460),

6. Quitclaim deed to Ruel W Plannery and Shirley T Flanncry dated August 30,1972
and recorded at Aroostook County Registry of Deeds in Book 1115, Page 633
releases reversionary clause in Book 783, Page 342,

7 Consent to Assignment of Lease by Bangor & Aroostook Railroad Company dated
November 5, 1973 and recorded at Aroostook County chistry of Deeds in Book
1139, Page 776,

8. Deed to Jeanette Seeley and Roger H. Secley dated August 12, 1976 and recorded in
said Registry of Deeds in Book 1251, Page 180, for access and parking expires in
2016.

9. Permit and Agreement to David H. McKenney dated August 2, 1977 and recorded in

. said Regxstry of Deeds in Book 1308, Page 244 (ME 15236).

10.  Release of Options to Judith P. Schlager, et al, dated April 7, 1978 and recorded in
said Registry of Deeds in Book 1345, Page 155 releasing option to purchase in Book
728, Page 564),

11, Notice to Mrs. J.J. Richards dated September 4, 1956 and recorded in said Registry
-of Deeds in Book 1440, Page 15,

12, Statutory Option by State of Maine Department of Transportatlon dated December
8, 1989 and recorded in said Registry of Deeds in Book 2238 Page 191 and Book

. 2242, Page 37.
.13, Notice of Taking, Confirmatory Proceedings by the State of Maine, Department of
Conservation dated December 14, 1994 and recorded in said Regnstry of Deeds in
* Book 2750, Page 239, .

14, Notice of Taking from Bangor & Aroostook Railroad Company to Department of
Conservation, Burcau of Parks and Recreation dated December 16, 1996 and
recorded in said Registry of Deeds in Book 2977, Page 289. '

15.  Email regarding railroad museum Jease dated September 9, 2002 and recorded i in
seid Registry of Deeds in Book 3705, Page 232.

16.  Assignment by and among H&G Produce, Inc. and Bangor and Railroad Company,
Farm Credit of Maine, ACA dated August 30, 2002 and recorded in said Registry of
Deeds in Book 3707, Page 221. '

17.  Affidavit of Hugo A. Olore, Jr. dated October 28, 2002 and recorded in said
Registry of Deeds in Book 3728, Page 107,

', Schedule EB
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Final
_ EXHIBITAZ
Former CANADJAN AMERICAN RAILROAD COMPANY (hereinafter “CDAC") Real Estale
Except as otherwise expressly provided by exclysion, reservation, or exception herein, all rea)
property, interests in real property, easements, rights, rights of way, with the buildings,
structures, and fixtures thereon and appurtenances thereto of every kind and description owned in

the Counties of Piscataguis, Somesset and Franklin in the State of Maine by the Grantor,
including, but without limiting the generality of the foregoing, and/or together with the foliowmg

properly

A certain raxlroad line, bemg all railroad lands, railroad rights of way and facxhues, commencing
at a point in Brownville Junction, Maine, designated as Milepost 104.84 on Canadian Pacific
Limited, Mattawamkeag Subdivision Plan No, 62775 (formerly known as Plan No. 56552), dated
November 1940, and continuing in a generally westerly direction through-Mile 0.00 on the
Moosehead Subdivision Line shown on Title Record Plan entitled “Atlantic and North West .
Railway, and jts Lessee, the Canadian Pacific Railway Company New Brunswick District -
Brownville Division Mile.0.00 to Mile 21,27 State of Maine Title Record Plan” datéd November
6, 1939 (also known as Title Record Plan No. 56553), through the State of Maine to the -
International Boundary, in Beattie Township, Franklin County, Maine, es shown on Title Record
Plan entitled “Atlantic and North West Railway, and its Lessee, the Canadian Pacific Railway
Company New Brunswick District - Brownville Division Mile 89.96 to Mile 101.75 State of
Maine Title Record Plan " dated August 15, 1940, sitvated in the Counties of Franklin, Somerset -
and Piscataquis, in the State of Maine and shown on Title Record Plans: No. 56553, dated
November 6, 1939 (Mile 0.00 to Mile 21.27), No. 56554 dated March 15, 1940; (Mile 21.27 to
Mile 44.38); No. 56555 (Mile 44.38 to Mile 68.74), dated June 28, 1940; No. 56556 dated July
12, 1940 (Mile 67.71 to Mile 89.96), No. 56557 dated August 15,-1940 (Mile 89.96 to Mile
101.75); together with all roadbed, bridges, stations, culverts, structures, communications and
signal facilities, parking and storage areas, depots, yards, shops, buildings, other facilities and all
other fixtuces, in each case located on the railroad line hereby granted.

Meanmg and intending to convey and hereby conveying all right, title and interest which Grantor
has in the land, together with the buildings and fixtures thereon and rights’ of way and other
ecasements conveyed or taken by the Instruments referenced in Schedule A (to this Exhibit A-2)
hereto attached, with certain exceptions and exclusions noted in said Schedule A, and the
instruments referred to in said Schedule A are incorporated hcrcm by referencc as though set

forth in ful) herein.

chg the railroad line conveyed to The Atlantic and North-West Ranlway Company by
International Railway Company of Maine by deed, dated December 6, 1886 and recorded on
August 11, 1939 in the Plscataqms County Registry of Deeds at Book 263, Page 3l and
recorded on August 19, 1939 in the Somerset County Registry of Deeds at Book 455, Page 294
and recorded on August 24, 1939 in the Franklin County Registry of Deeds at Book 272, Page
38, Further reference is made to deed from The Atlantic and North-West Railway Company,
Canadian Pacific Limited (formerly called Canadian Pacific Railway Company), énd

Page 10of 3




Case 13- 10670 Doc 579-3. . Filed 01/22/14 Entered 01/22/14 14:03:21 Desc Exhibit
B Part 2 of 4 Page 32 of 74

International Raxlway Company of Mamc to CDAC dated J anuary 4 1995 and rccorded in'the
Piscataquis County Registry of Deeds in Book 970, Page 153, in the Somerset County Registry
of Deeds in Book 2072, Page 299, and in the Franklin County Regnstry of Deeds in Book 1502,
Page 172 (heremafter, collcctwely, the “CDAC Dccd") )

Also being the railroad liné conveyed dlrectly to Canadian Pacxfxc Raxlway Company by
instraments referenced in Schedule A. ‘Canadian Pacific Railway Company changed its name to

Canadian Pacific Limited on July 3, 1971.

Also being the raxlroad line conveyed directly to CDAC by mstrumcms referenced in said.
Schedule A. ,

INCLUDING al! yards, sndmgs. buxldmgs, and fixtures appertainmg thereto, meaning
and intending by this clause to convey and hereby conveying Grantor’s entire lines of railroad,
including without limitation the lines depicted generally on the Title Record Plans of the 1a11road
as revised and amended, on fileat the offices of Grantor at Northem Maine Junction Park, Route
2, Hermon, Maine, identified as Title Record Plans Nos, 56552, 56553, 56554, 56555, 56556 and

56557.

INCLUDING all the right or rights of way, roadbed, depots, depot buildings and
grounds, station houses, station grounds, houses, wood houses and other buildings, fuel houses,
communication and signal facilities, water stations, water and coaling stations and grounds, coal
sheds and other buildings, gravel pits, quarries, and real estate, store houses, dwelling houses,
shops and other buildings, repair and machine shops now appettaining or which may hereafter
appertain to any or all of said lines of railroad; also all superstructures, fences, trestles, bridges,
wharves, piers, docks. culverts, crossings and sidings now appertaining or which miay hereafter
appertain to any and all of said lines of railroad; also all the privileges, rights and franchises
incident and necessary to the ownership, maintenance and operation of any and all of said

railroads and property aforesaid.

INCLUDING all the rail and related cross ties, rail joints, tie plates, switch ties, turnouts,
switches, anchors and spikes affixed to the land described in this deed.

INCLUDING all and singular of the tenements, hereditaments and appurtenances
thereunto belonging or in any way appertaining, and the.reversion or reversions, remainder or
remainders, rents, issues and profits thereof, and also all of the estate, right, title, interest,
property, possession, clasim and demand whatsoever, as well in Jaw as in equity of Grantor in and
to said premises and every part and parcel thereof, with the appurtenances, together with all
additions, betterments and replacements in and to any and all of said premises and together with
any and all other real property of every kind nnd description hercafter acquired-by Grantor that

pertains to these premises.

INCLUDING those Licenses, Leases, Easements, Crossings, Etc listed on Schedule B (to this
Exhibit A-2) attached hereto and made a part hereof. . .

This conveyance is subject to the following;

Page20f3 =
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1. Easement to the United States of America, relating to the. Apﬁalachian Trail,

dated August 30, 1988 and recorded on November 15, 1988 in the Piscataquis
County Registry of Deeds at-Book 703, Page 286. .

2, All rights'the public may have to vse any roads, alleys, bridges, or streets
crossing the.railroad lines; rights of others in and to the waters of sll streams,
rivers, creeks and water ways passing under, across or through the railroad lines;
and to any pipes, wires, poles, cable, culverts, drainage courses or systems and
appurtenances now existing and remaining in, on, under, over, across, and
through the railroad lines; together with the right of any person entitled thereto to
maintain, repair, renew, replace, use and remove the same. o

3. Rights of the State of Maine under 23 M.R.S.A. Section 7105 referred to in -
Notices of Statutory Option by State of Maine Department of Transportation .
dated December 8, 1989 and recorded in the Somerset County Registry of Deeds
in Book 1577, Page 344, in the Franklin County Registry of Deeds in Book 1520,
Page 230, in the Piscataquis Country Registry of Deeds’ in Book 753, Page 262
affected.by Releases of Option pursuant to 23 M.R.S.A. § 7105 of near or even -
date herewith and to be recorded herewith,

4, Municipal real estate taxes not yet due and payable on any real estate herein
conveyed which is not tax exempt under applicable law.
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. Final
SCHEDULEA
To Exhibit-A-2
Description of Conveyances, Locations, Agiecmcnts, Exceptions -
And Reservations Relating to Properties of
The Atlantic and North-West Railway Company,
Canadian Pacific Limited (formerly -
Canadian Pacific Railway Company (CPRC))
International Railway Company of Maine (IRCM), and
Canadian American Rajlroad Company '

L Instruments Recorded in the Pi ount eeds:

Date of Date of . _
Grantor Grantee strument Record Book | Page
*Ladd e al IRCM | 10/04/1888 | 11/05/1888 [ 102 | 315
[See V(2,5-8) below]
Ladd et al. TRCM 09/10/1887 03/07/1888 102 108
(See VI(2) below]
Henderson et al. CPRC 11/08/02 12/16/02 139 . 132
Ladd IRCM 06/27/1888 08/22/1888 99 483
Glovers et al. IRCM 10/04/1888 11/05/1888 102 317 .
Spaulding CPRC 06/24/07 06/25/07 161 21
Spaulding CPRC 12/04/25 12/05/25 223 | 330

" | Graves CPRC 1.1/23/42 11/30/42 203-. | 159

Willard IRCM 08/04/1887 03/07/1888 102 95
Bangor & Aroostook CPRC 07/2717 08/07/17 189 [ 486
Railroad Company ’ :
Rolfe IRCM___ | 08/04/1887 | 03/07/1888 | 102 | 112
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Rolfe CPRC | 1272043 - 01708742 3%
Bunning T 7 T N
Briggs ef al IRCM | 03/28/1890 03/28/1890 | 105 | 351
Decker IRCM .| 09/0971887 03/07/1888 | 102 | &9
Lumbled et al. IRCM - | 09/10/1887 i0EEE (102 |97
Decker et al. TRCM | CoI00718% G 102 (92 ]
(scrivenor's
error in deed) .

Davis and Everett TRCM. | 08/03/1887 . | 03/07/1888 102 106
Merill —|IRCM | 08/01/1888 T R PR
Whitmore etal. | IRCM | 10/15/1888 02726/1889 | 102 | 434
Easement Interest ) ) .
Proctor IRCM | 01/26/1889 R S G
Adams and Drummond | IRCM | 1071888 11/05/1888 | 102 | 327
Bodfish RCM 072288 09050 [ 165 | 154
The Onawa Land & IRCM | 07/22/1889 09/05)1889 105|155
Lumber Company ' .
Williams RCM | 08/1071888 OR/1471888 B
[See IV(1) below].
Adams et al. IRCM | 10/-/1888 11/05/1888 | 102|332
[See IV (2-3) below]

TAppleton RCM | 12/03/1889 | 0172971890 | 105 | 290
Easement Interest : . :
[See IV(4) below]
Shaw ‘ IRCM | 09/08/1888 09/15/1888 | 102 | 258
Shaw IRCM___[03/12/1892 [ 03/17/1892- | 112 | 90
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[See IV (5) below]

Shaw et al, TRCM_ | /111887 | Goloo/ees | 102 . | 104

Rogers et al. IRCM "04/16/1889 04/18/1889 100 -335

Eveleth IRCM _ [OUI8/1897 . | 064897 [135 | 190 “
.| Newhall et al. IRCM .| 11/08/1887 03/07/1888 | 102 84

Bigney et al. TRCM_ 11/10/1887 03/07/1888 - ]QZ'. ‘ a9

Bangor & Aroostook CPRC v 01/10/63 - | 01/10/68 370’ ' 51

Railroad Company L ' . '

[See V(4) below]

*The property conveyed by this instrument is subject to the rights and interest of the Inhabitants
of the Town of Brownville relating to Pleasant Street, Ryder Avenue and Curve Street as shown
on a plan prepared by Plisga and Day Land Surveyors, dated August 20, 1992,

The property conveyed above is subject to certain Crossing Agreements by and between CDAC
and Shipyard Point Yacht Club, Inc. and Victor Ward Morrel, dated September 5, 1997 and
recorded in the Piscataquis County Registry of Deeds in Book 1121, Page 161, and in Book
1121, Page 163, respectively. '

If, Instruments Recorded in the Somerset County Registry of Deeds:

. Date of Date of '

Grantor Grantee | Instrument Record Book | Page
Newhall and Wing IRCM 11/08/1887 08/14/1888 199 11
Connor . IRCM 11/08/1887 08/14/1888 .199 16

‘ (scrivenor's :

error in deed)

Haynes et al, IRCM 10/22/1889 01/29/1890 206 |28
Easement Interest . . _
[See V(5) below] _
Haynes —[CPRC [ 08/18/14 ooy 527 |34
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[See IV(6) below)

Haynes and Milliken IRCM 10/22/1889 01/29/1890 206 34

Easement Interest , : ’

Foge TRCM | 11/08/1887 | 08/14/1888 | 199 |15

Kellogg Lumber Co. IRCM 06/24/09 07/02/09 - 294 339

. (scrivenor's :
error in deed)

Pogg and Dinsmore IRCM 11/08/1887 08/14/1888 199 14

Fogg and Dinsmore IRCM 07/24/1889 01/29/1890 206 20

(See IV(7) below]

McKenney IRCM 07/07/1888 08/14/1888 202 286

(See IV(8) below]

Lawrence ot al. IRCM 07/06/1899 08/10/1899 242 359

The Great Northern CPRC 11//1113 01/19/14 324 161

Paper Company (scrivenor's

error in deed)

The Great Northern CPRC | 11224115 01710716 332|417

Paper Company

Lawrence etal. IRCM 01/26/1889 -101/31/1889 199 184

Il Instruments Recorded in the Franklin County Registry of Deeds:

' | Date of Date of
rantor Grantee Instrument Record Book | Page

" Lawrence et al. IRCM 01/26/1889 01/31/1899 119 17

Blake and Coe IRCM 01/01/1885 01/02/1885 ' 104 88

IV.  Other Property of CDAC:

1. Rights and interests in a certain strip of land, situated in the Medical Tract (so-
called), Township of Elliotsville, County of Piscataquis, State of- Maine, being .

‘Pagedof1I' .
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. more particularly described as a strip of land, ninety-nine (99) feet in width,
commencing at the western limit of a certain parcel of land, being part of Lows 21
and 40, Range -1, Township of Elliotsville, conveyed to International-Railway .
Company of Maine by deed, dated August 10, 1888 and recorded on August 14,
1888 in the Piscataquis County Registry of Deeds at Book 102, Page 237, and
continuing in a westerly direction and connecting the aforementioned property to
the eastern limit of a certain parcel of land, being part of the Wilson Tract, Range -
3, Township of Elliotsville, conveyed to International Railway Company of

. Maine by quitclaim deed, datéd October 1888 and recorded on November 5, 1888
in the Piscataquis County Registry of Deeds at Book 102, Page 332, and generally
shown on Plan No. L-16-599, attached as Schedule B to the CDAC deed.

2, Rights and interests in a certain strip of land, situated in the Medical Tract (so-
called), Township of Elliotsville, County of Piscataquis, State of Maine, being
more particularly described as a strip of land, ninety-nine (99) feet in width,
commencing at the eastern limit of a certain parcel of land, being part of Lot 6,
Range 3, Township of Elliotsville, conveyed to International Railway Company
of Maine by quitclaim deed, dated October 1888 and recorded on November 5,
1888 in the Piscataguis County Registry of Deeds at Book 102, Page 332, and
continuing in a northerly direction and connecting the aforesaid property to the
eastern Jimit of a certain parcel of land, being part of Lot.7, Range 3, Township of
Elliotsville, conveyed to International Railway Company of Maine by quitclaim
deed, dated October 1888 and recorded on November 5, 1888 in the Piscataquis
County Registry of Deeds at Book 102, Page 332, and generally shown on Plan

- No. L-16-600, attached as Schedule C to the CDAC Deed.

3,  Rights and interests in a certain strip of land, situated in the Township of
Greenville, County of Piscataquis, State of Maine, being more particularly
described as a strip of land, ninety-nine (99) feet in width, commencing at the
western limit of a certain parcel of land, being part of Lot 7, Range 3, Township
of Elliotsville, conveyed to International Railway Company of Maine by
quitclaim deed, dated October 1888 and recorded on November 5, 1888 in the
Piscataquis County Registry of Deeds at Book 102, Page 332, and continuing in a
westerly direction and connecting the aforementioned property to the southem
Jimit of a certain parce! of land, being part of Lot 7, Range 1, Township of
Greenville conveyed to International Railway Company of Maine by quitclaim
deed, dated December 3, 1889 and recorded on January 29, 1890 in the
Piscataquis County Registry of Deeds at Book 105, Page 290, and generally -
shown on Plan No. L-16-601, attached as Schedule D to the CDAC Deed.

. 4. Rights and interests in a certain strip of land, being part of Lot 6, Range 1,
Township of Greenville, County of Piscataquis, State of Maine, being morc .
particularly described as a strip of land, ninety-nine (99) feet in width,
commencing at the western limit of a certain parce] of Jand, being part of Lot 7,
Range 1, Township of Greenville, conveyed to International Reilway Company of
Maine by quitclaim deed, dated December 3, 1889 and recorded on January 29, -
1890 in the Piscataquis County Registry of Deeds at Book 105, Page 290, and -

' Page 5 of 1'1'
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continuing in a westerly direction to and connecting the aforementioned property.

to the eastemn limit of a certain parcel of land being part of Lot 5, Range 1,

Township of Greenville, conveyed o International Railway Company of Maine
by deed, dated September 8, 1888 and recorded on September .15, 1888 in the

Piscataquis County Registry of -Deeds at Book 102, Page 258, and generally

shown on Plan No. L-16-602, attached as Schedule E to the CDAC Deed.

5. Rights and interests in'a certain strip of land, being part of Lots 4 and §, Rénge 2,
and Lot 4, Range 3, Township of Greenville, County of Piscataquis, State of
Maine, being more particularly described s a strip of land, ninety-nine (99) feet
in width, commencing at the northern limit of a cértain parcel of land being part
of Lot 5, Range 1, Township of Greenville conveyed to Intemational Railway
Company of Maine by quitclaim deed, dated March 12, 1892 and recorded on -
March 17, 1892 in the Piscataquis County Registry of Deeds at Book 112, Page
90, and continying in a westerly direction to and connecting the aforementioned
property to the eastern limit of a certain parcel of land, being part of Lot 3, Range
3, Township of Greenville, conveyed to International Railway Company of Maine
by deed, dated November 11, 1887 and recorded on March 7, 1888 in the
Piscataquis County Registry of Deeds at Book 102, page 104, and generally
shown on Plan No. L-16-603, attached as Schedule F to the CDAC Deed.

6. Rights and interests in a certain strip of land, situated in'the Sandwich Academy
Grant, County of Somerset, State of Maine, being more particularly described as a
strip of land, ninety-nine (99) feet in width, commencing at the western limit of
certain lands in the Township of Taunton and Raynham Academy Grant and
Miseree Gore conveyed to International Railway Company of Maine by deed,
dated October 22, 1889 and recorded on January 29, 1890 in the Somerset County
Registry of Deeds at Book 206, Page 28 and continuing in a westerly direction to
and connecting the aforementioned property to the eastern limit of a certain parcel
of land right-of-way in the Township of Long Pond, conveyed to International
Railway Company of Maine by deed, dated October 22, 1889 and recorded on
January 29, 1890 in the Somerset County Registry of Deeds at Book 206, Page
34, and generally shown on Valuation Map or Plan No. 56555 as reference 7,
referred to as Exhibit A to the CDAC Deed.

1. Rights and interests in g certain strip of land, situated in Range 11, 12, 13, 14, 15
and 16, Township of Jackman, County of Somerset, State of Maine, being more
particularly described as a strip of Jand, ninety-nine (99) feet in width,
commencing at the westemn limit of & certain right-of-way in the Township of
Long Pond, conveyed to International Railway Company of Maine by deed, dated
November 8, 1887 and recorded on August 14, 1888 in the Somerset County
Registry of Deeds at Book 199, Page 14, and continuing in a westerly and
southerly direction and connecting the aforementioned property to the northem
limit of a certain parcel of land, being part of Lot 1, Range 10, Township of
Jackman, conveyed to International Raiiway Company of Maine by deed, dated
July 7, 1888 and recorded on August 14, 1888 in the Somerset County Registry of

Page 6 of 11" _ .
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Deeds at Book 202, Pagé 286, and generau)" showh‘ on Valuation Map or Plan Nd. )
56556 as reference 1, referred to as Exhibit A to the CDAC Deed. S

8. Rights and interests in a certain strip of land, situated in the township of Attean, .
County of Somerset, State of Maine, being more particularly described as a strip
of land, ninety-nine (99) feet in width, commencing at the western limit of a
certain parcel of land, being part of Lot 1, Range 10, Township of Jackman,
conveyed to International Railway Company of Maine by deed, dated July 7,
1888 and recorded on August 14, 1888 in the Somerset County Registry of Deeds -
at Book 202, Page 286, and continuing in a westerly direction and connecting the
aforementioned property to the eastem limit of certain lands in the Township of
Holeb, conveyed tq Intemational Railway Company of Maine by deed, dated
January 26, 1889, and recorded on January 31, 1889 in the Somerset County
Reégistry of Deeds at Book 199, Page 181, and generally shown on Valuation Map * .
or Plan No. 56556 &s reference 1, referred to as Exhibit A to the CDAC Deed. -

9. A certain parcel of land, formerly known as Front Street, located at or near
Brownville, County of Piscataquis, State of Maine, containing an-area of thirty-
eight thousand, five hundred, forty-one (38,541) square feet, more or less, as
shown edged in green on Plan No, L-16-547, dated August 5, 1993, Warranty or
other covenants of title do not apply to this parcel. - '

10.  Land and interests in land conveyed in Release Deed from Victor Ward Morrel
and Shipyard Point Yacht Club, Inc. dated September 5, 1997, recorded in
Piscataquis County Registry of Deeds in Book 1121, Page 152, excepting, -
however, casements excepted and reserved as more particularly set forth therein.

11,  Deed from John Rancourt to Canadian American Railroad Cormipany dated May 2,
'1996, recorded in the Somerset County Registry of Deeds in Book 2199, Page

1L

12.  Easement described in document from the Atlantic and North-West Railway
Company, et al., to CDAC dated August 29, 1997 and recorded in the Piscataquis
County Registry of Deeds in Book 1121, Page 138. ‘

13.  Rights described in Quitclaim Assignment from the Atlantic and North-West
Railway Company, et al,, to CDAC dated August 29, 1997 and recorded in said
Registry of Deeds in the Piscataquis County Registry of Deeds in Book 1121,
Page 141, Warranty or other covenants of title do not apply to this parcel.

14,  Rights described in Quitclaim Assignment from the Atlantic and North-West
Railway Company, et al,, to CDAC dated August 29, 1997 and recorded in the -
Piscataquis County Registry of Deeds in Book 1121, Page 144. Warranty or other
covenants of title do not apply to this parcel. '

15, Rights and interests reserved in Deed to Shipyard Point Yacht Club, Inc. by
Canadian American Railroad Company dated Septeraber 5, 1997, recorded in.the
Piscataquis County Registry of Deeds in Book 1121,Page 149.

Page 7 of 1:1
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V. Exceptions:
There is excepted from this conveyance the followmg parccls of land which were .
previously conveyed or excluded: .

1, Property conveyed to Bangor & Aroostook Rallroad Company by Canadnan .
Pacific Railway Company by deed, dated May 16, 1917 and recorded on June 14,
1917 in the Piscataquis County, Registry of Deeds at Book 189, Page 144.

[

Property conveyed to State of Maine by International Railway Company of
Maine, The Atlantic and North-West Railway Company and Canadian Pacific
Railway Company by deed, dated January 28, 1958 and recorded on April 1, 1958
in the Piscataquis County Registry of Deeds at Book 334, Page 41. '

3 Property conveyed to Inhabitants of the Munfcipality of Greenville by Canadian
Pacific Limited by deed, dated January 4, 1974 and recorded on March 22, 1974
in the Piscataquis County Registry of Deeds at Book 417, Page 64.

4. Property taken by eminent domain by the Maine State Highway Commissioners
and the County Commissioners of Somerset, as described in a Notice of Taking,
dated June 23, 1931 and recorded in the Somerset County Registry of Deeds at
Book 413, Page 287 (scrivenor's error in deed).

5. Property conveyed to Michael L. King and Patricia King by International Railway
Company, The Atlantic and North-West Railway Company and Canadian Pacific
Railway Company by deed, dated March 23, 1994, and recorded on April 6, 1994,
in the Piscataquis County Registry of Deéds at Book 0936, Page 13,

6. Property conveyed to Horace Z, Russell by International Railway Company, The
Atlantic and North-West Reilway Company. and Canadisn Pacific Railway
Company by deed, dated March 23, 1994, and recorded April 6, 1994 in the
Piscataquis County Registry of Deeds at Book 0936, Page 435.

1. Property conveyed to Elwood Regional McCleary and Hannah Dorothy by
International Railway Company, The Atlantic and North-West Railway Company
and Canadian Pacific Railway Company by deed, dated March 23, 1994, and
recorded April 6, 1994 in the Piscataquis County Registry of Deeds at Book 0936,
Page 61.

8. Property conveyed to Arthur Herbest and Julie Herbest by International Railway
Company, the Atlantic and North-West Railway Company and Canadian Pacific
Railway Company by deed, dated March 23, 1994, and recorded April 6, 1994 in
the Piscataquis County Registry of Deeds at Book 0936, Page 29. '

9. Property conveyed to Bangor & Aroostook Railroad Company by Canadian
American Railroad Company by Eascment Deed, dated May 8, 1996 and-

. Page 8of 11 L
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recorded June 10, 1996 in the Piscataquis CGunty Registry of Deeds at Book
1036, Page 227. ' o -

10.  Deed to Kelly J. Lyford by CDAC dated June 4, 1996, recorded in‘the Piscataquis
County Registry of Deeds in Book 1036, Page 177. S o

11.  Deed to United States of America by Canadian American Railroad Company .
* dated May 9, 1995, recorded in Piscataquis County Registry of Deeds in Book
1049, Page 249. , , _ .

12.  Deed to Daniel and Barbara LaRue by Canadian American Railroad Company
dated August 26, 1997, recorded in the Piscataquis County Registry of Deeds in
Book 1096, Page 217. : C -

13, Except to the extent specifically described in Paragraph 1V, Item 15, above, Deed
to Shipyard Point Yacht Club, Inc. by Canadian American Railroad Company
dated September 5, 1997, recorded in the Piscataquis County Registry of Deeds in
Book 1121, Page 149. '

14. Mcr;lorandum of Lease to Keith E. Howard and Lori Ann Howard dated October
29, 1998, recorded in Piscataquis County Registry of Deeds in Book 1177, Page
344,

15.  Except to the extent specifically described in Paragraph IV, items 10, 12, above, a
certain lot or parcel of property located at or near Greenville, County of
Piscataquis, State of Maine, containing an area of Thirty-four thousand (34,000)
square feet, more or less, as shown on Plan No. L-16-506, dated November 27,
1990, attached as Schedule G to the CDAC deed, and being more particularly
described in Exhibit A of a certein Purchase and Sale Agreement between
Canadian Pacific Limited and Jake Motrell and Dan MacFadyen and an easement
in common with Canadian Pacific Limited, as more particularly describéd in
Exhibit D and Attachment I thereto of the same Purchase and Sale Agreement.

16. A certain lot or parcel of land, situated in Brownville, County of Piscataquis, State
of Maine, bounded and described as follows: '

Commencing at a point on the thread of the Pleasant River, so-called, Jocated at
the intersection of the southerly boundary line of the first parcel of land conveyed
to International Railway Company of Maine by deed dated September 10, 1887
and recorded on March 7, 1888 in the Piscataquis County Registry of Deeds at
Book 102, Page 108 (“First Parcel”) and the thread of the Pleasant River, this
point also being located at the intersection of the southerly boundary line of land
conveyed to International Railway Company of Maine by deed dated August 9,
1887 and recorded on February 28, 1888 in the Piscataquis County Registry of
: Deeds at Book 102, Page 76, and the thread of the Pleasant River; thence westerly
along the southerly boundary line of the First Parcel to & point where the southerly
bouridary line intersects with a point on the line, designated as Milepost 104.84 on

Page 9of 11
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Canadian Pacific Limited MattawamKeag Subdivision Plan No. 62775 (formerly
known as Plan No. 56552), dated November, 1940; thence northerly along the
line designated as Milepost 104.84 on Plan No. 62775 through the First Parcel to
the northerly boundary line of the First Parcel; thence easterly along the northerly .
boundary of the First Parcel to a point where the northerly boundary intersects
with the thread of the Pleasant River; thence southetly along the thread of the
Pleasant River to the point of commencement.

17.  Deed. to Maynard H. Leatherwood and Sarah J. Leatherwood by Canadian
American Railroad Company dated January 20, 1999, recorded in the Piscataquis
County Registry of Deeds in Book 1203, Page 218.

18, Public Utility Commission Petition for the location of a hlghway dated June 22,
' 1939, recorded in the Piscataquis County Registry of Deeds-in Book 262, Page
485, evidences the ‘acquisition by the State of Maine of several small parcels of

land for a highway overpass in Greenville.

19. A deed from CP to Harold V. Leéman, Jr., dated February 26, 1973, recorded in
said Registry of Deeds in Book 405, Page 331 of 5,570 square fect in Onawa
Village, Elliotsville Plantation, .

20.  Except to the extent specifically described in paragraph IV, item 10, above, a deed
to Victor Ward Morrel and Shipyard Point-Yacht Club, Inc. by the Atlantic and
Northwest Railway Company, et al., dated April 10, 1995 and recorded in the
Piscataquis County Registry of Deeds in Book 979, Page 196, as corrected by
Correcting Deed dated February 8, 1996 and recorded in said Registry of Deeds in
Book 1018, Page 146.

21. A deed from CP to Charles Dana Tomlin dated December 13, 1976, recorded in
said Registry of Deeds in Book 459, Page 284, describes 5,152 square feet and a
“strip of land 8 feet by 568 feet in said Onawa.

22, A deed from CP, et al., to Shipyard Point. Yacht Club, Inc. dated April 10, 1995
and recorded in the Piscataquis County Registry of Deeds in Book 979, Page 202,
as affected by release deed from said Morrel and Yacht Club to CDAC dated

. September 5, 1997 and recorded in said Registry of Deeds in Book 1121, Page
152,

23.  Adeed from CP, et al., to Victor Ward Morrel dated April 10, 1995 and recorded
in the Piscataquis County Registry of Deeds in Book 979, Page 211, as affected
by release deed from said Morrel and Yacht Club to CDAC dated September §,
1997 and recorded in said Registry of Deeds in Book 1121, Page 152,

24.  Notice of Layoﬁt and Taking by the State of Maine dated November 29, 1957,
recorded in said Registry of Deeds in Book 324, Page 452, relating to drainage
rights in Greenville, Harford's Point and Littlé Squaw Townships.

Page 10 of 11
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25.  Order of the State of Maine Department of Environmental Protection relating to

_ voluntary response action plan dated March 3, 1998, recorded in the Piscataguis

County Registry of Deeds in Book 1124, Page 144, relating to a site in Elliotsville
Plantation on the Bodfish Intervale Road. ‘ ' .

26.  Order of the State of Maine Department of Environmental Protéction relating to
voluntary response action plan dated February 22, 2001, ‘recorded “in -the
Piscataguis County Registry of Deeds in Book 1302, Page 296, relating to asite in
Brownville Junction. : . :

27. Order of the State of Maine Department of Environmental Protection relating to-
voluntary response action plan dated May 3, 2001, recorded in the Somerset
County Registry of Deeds in Book 2798, Page 80, relating to a site in Jackman.

+28.  Agreement for‘th_e' laying of sewer line and pipes by and between Canadian
Pacific Limited and Jackman Sewer District dated September 14, 1984, recorded
 in the Somerset County Registry of Deeds in Book 1160, Page 259,

29.  Aerial easement from Canadian American Railroad Company to Central Maine
Power Company and Nynex dated September 16, 1996, recorded in the Somerset
County Registry of Deeds in Book 2252, Page 265, describing an easement for
wires from Pole 322 on the Canada Road in Jackman. ,

. - Page 11 of 11
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" REAL PROPERTY DESCRIPTION .

Van Buren Bridge Company :
. Finaj -

Except as-otherwise expressly provided by exclusion, reservation, or exception herein, all real
property, interests in real property, easements, rights, rights of way, with the buildings, structures,
and fixtures thereon and appurtenances thereto of every kind and description in the county of
Aroostook in the State of Maine conveyed by the Van Buren Bridge Company (the “Company™)
to Montreal Maine & Atlantic Railway, Ltd. by deed of near or even date, including, but without
limiting the generality of the foregoing. and/or togcther with the following propcrty'

1. The bridge crossing over the St. John River, to the extent it is located i in the Town-
of Van Buren in Aroostook County, Maine, which bridge is located on and
between land described in deed from Van Buren Lumber Company to Van Buren .
Bridge Company dated June 8, 1915 and recorded in the Aroostook County
Registry of Deeds (Northern District) on June 9, 1915 in Book 77, Page 40, and
deed from Come Violette and Flevie Violette to Van Buren Bridge Company,
dated September 15, 1914 and recorded or registered as Madawaska County No,
15753, registered in Book (F-2), No, 15753, Pages 474-475-476-477-478-479 of
Records on September 15, A.D, 1914, in the Province of New Brunswick;

2. The land described in said deed from Van Buren Lumber Company recorded in
- the Aroostook County Registry of Deeds (Northern D:stnct) in Book 77, Page 40;
and
3. The land described in Description of Eminent Domain Tak’ing from Van Buren

Lumber Company to Van Buren Bridge Company, dated April 1, 1915 and
recorded in said Registry of Deeds in Book 73, Page S60.

TOGETHER WITH all the right or rights of way, roadbed, spur lines, sidings, rail, cross ties, tie
joints, tie plates, switch ties, turnouts, switches, anchors and spikes located on the land described
above, together with any and all replacements therefor and accessions thereto, depots, depot
buildings and grounds, station houses, station grounds, car houses, wood houses and other
buildings, fuel houses, communication and signal facilities, water stations, water and coaling
stations and grounds, coal sheds and other buildings, gravel pits, quarries, and real estate, store
houses, dwelling houses, shops and other buildings, repair and machine shops now appertaining
or which may hereafter appertain to any or all of said lines of railroad; also all superstructures,

- fences, trestles, bridges, wharves, piers, docks, culverts, crossings and sidings now located on or
appertaining to or which may hereafter be located on or appertain to any and all of said lines of
railroad or any other lands of Grantor herein conveyed; also all the privileges, rights and
franchises incident and necessary to the ownership, maintenance and operation of any and all of
said railroads, other lands and propérty aforesaid.

_ Pegelof2 .
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TOGETHER WITH all and singuler of the tenements, hereditaments and appiirtenances
thereunto belonging or in any wise appertaining, and the réversion or reversions, remainder or.
remainders, rents, issues and profits thereof; and also all of the estate, right, title, interest,
property, possession, claim and demand whatsoever, as well in law as in equity of the Company
in and to said premises and every part and parcel thereof, with the appurtenances, together with
all additions, betterments and replacements in and to any and all of said premises and together
with'any and all other real property of every kind and dcscnptxon hereafter acqulred by the

Company that pertains to these premises.

EXCLUDING all of the rights, obligations and liabilities reserved by Van Buren Bridge
Company in deed to the Grantor of near or even date herewith, in and to a certain CN Junction
Settlement Agreement and that certain CN Trackage Rights Agreement, each dated as at March

1, 2001, and each among Canadian National Railway Company. Bangor & Aroostook Railroad

"Company and Van Buren Bridge Company.

SUBJECT, however, to the following:

-

1. All rights the public may have to use aniy roads, alleys, bridges, or streets crossing the
railroad lines; rights of others in and to the waters of any streams, rivers, creeks and water ways
passing under, across or through the railroad lines; and to any pipes, wires, poles, cable, culverts,
drainage courses or systems and appurienances now exisling and remaining in, on, under, over,
across, and through the railroad lines; together with the right of any person entitled thereto to
maintain, repair, renew, replace, use and remove the same.

2)  Rights of the State of Maine under 23 M.R.S.A. Section 7105 referrcd to in Notice of
Statutory Option by State of Maine Department of Transportation dated December 8, 1989 and
recorded in the Aroostook (Northern) County Registry of Deeds in Book 795, Page 225, as
affected by a Release of Option pursuant to 23 M.R.S.A., Section 7105, dated of near or even

date herewith to be recorded herewith,

3) Municipal real estate taxes not et due and payable on any real estate herein conveyed
which is not tax exempt under applicable law. : '

Page 2 of 2




'Case 13-10670 Doc 579-3 Filed 01/22/14 Entered 01/22/14 14:03:21 Desc Exhibit
' : . "+ B-Part2of4 Page49of 74 S .

) v " Final
EXHIBIT A-4

Certain real property together with any improvements thereon more particularly
described in deed from Bangor & Aroostook Railroad Company, dated December 17, 1997,
recorded in the Waldo County Registry of Deeds in Book 1750, Page 100 which description .is-
incorporated by reference herein. ‘ o

TOGETHER WITH all the right or rights of way, roadbed, spur lines, sidings, rail, cross
. ties, tie joints, tie plates, switch ties, turnouts, switches, anchors and spikes located on the land

described above, together with any and all replacements therefor and accessions thereto, depots,
depot buildings and grounds, statlon houses, station grounds, car houses, wood houses and other
buildings, fuel houses, communication and signal facilities, water stations, water and coaling
stations and grounds, coal sheds and other buildings, gravel pits, quarries, and real estate, store
houses, dwelling houses, shops and other buildings, repair and machine shops now appertaining
or which may hereafter appertain to any or all of said lines of railroad; also all superstructures,
fences, trestles, bridges, wharves, piers, docks, culverts, crossings and sidings now located on or
appertaining to or which may hereafter be located on or appertain to any and all of said lines of
railroad or any other lands of Grantor herein conveyed; also all the privileges, rights and
franchises incident and necessary to the ownership, maintenance and operation of any and all of
said railroads, other lands and property aforesaid. '

TOGETHER WITH all the rail and related cross ties, tie joints, tie plates, switch ties,
turnouts, switches, anchors and spikes affixed to the land descn'bed in this deed.
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- EXHIBIT A-6

L Encupp{ances Wwhich do riot advérsely affect the Main Line Right of Way, the Moosehead - ,
SUb(EllVlb’lon Main Line Right of Way and/or the Branch Line Rights of Way (where -
applicable) for a continuous railroad line as historically operated and maintained. -~ .

2. Security interests in favor of the Staté of Maine Department of me{sportatioxi subordinate to
the lien of this Mortgage. ‘ ‘ o : '

P OBSC6T COUNTY, MAINE
Mﬁeds 'ﬁ
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EXHIBIT A~ ADDENDUM

Land and rights in land located in Herman, Penobscot County, Maine described in deed to Montreal,
Maine & Atlantic Railway, Ltd from Jeffrey S. Bridge and Dale T. St. Louis dated April 2, 2009 recorded in
Penobscot County Registry of Deeds in Book 11716, Page 21, to which reference is hereby made for a
more particular description.
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Exhibit B
Other Excluded Real Estate

There is further excepted, reserved and excluded from the real estate described on Exhibits A, A-
1, A-2, A-3 and/or A-4 to this Mortgage and notwithstanding any specific reference thereto, the
following described real estate: :

The real estate including any appurtenant easements and fee interests together with any
improvements thereon located including fixtures and any other leasehold interests of Grantor
whether as landlord or tenant all of which is more particularly described in the following deeds
which descriptions are incorporated by reference herein as if more particularly set forth herein:

Aroostook County (Northern District):

1. Quitclaim Deed with Covenant from Montreal, Maine & Atlantic Railway, LTD to Dead
River Company dated January 25, 2008 and recorded at the Aroostook County Registry
of Deeds, Northern District, in Book 1584, Page 120.

2. Quitclaim Deed from Montreal, Maine & Atlantic Railway, LTD to the State of Maine
acting through its Department of Transportation dated January 12, 2011 and recorded at
the Aroostook County Registry of Deeds, Northern District, in Book 1709, Page 1737

3. Quitclaim Deed from Montreal, Maine & Atlantic Railway, LTD to the United States of
America acting by and through the U.S. General Services Administration dated August 4,
2011 and recorded at the Aroostook County Registry of Deeds, Northern District, in
Book 1731, Page 68.

4. Quitclaim Deed from Montreal, Maine & Atlantic Railway, Ltd to Eastern Maine
Railway Company dated June 7, 2013 and recorded at Aroostook County Registry of
Deeds, Northern District, in Book 1812, Page 252.

Aroostook County (Southern District):

1. Notice of Taking by the State of Maine, acting'by and through its Bureau of Parks and
Lands, within the Department of Conservation dated June 29, 2005 and recorded
Aroostook County Registry of Deeds, Southern District, in Book 4146, Page 42.

2, Quitclaim Deed granted by Montreal, Maine & Atlantic Railway, Ltd to Dead River
Company dated January 25, 2008 and recorded in the Aroostook County Registry of
Deeds, Southern District, in Book 4543, Page 17.

3. Boundary Line Agreement by and between Montreal, Maine & Atlantic Railway, Ltd.
and John P. Langille, Jr. dated March 25, 2009 and recorded at Aroostook County
Registry of Deeds, Southern District, in Book 4692, Page 59.

4. Release Deed granted by Montreal, Maine & Atlantic Railway, Ltd to the City of Presque
Isle dated March 22, 2010 and recorded in the Aroostook County Registry of Deeds in
Book 4809, Page 341.

5. Quitclaim Deed granted by Montreal, Maine & Atlantic Railway, LTD to the State of
Maine, acting by and through its Department of Transportation dated January 12, 2011
and recorded in the Aroostook County Registry of Deeds in Book 4904, Page 189.

Page 1 of 3
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Franklin County:
None.

Penobscot County:

1. Quitclaim Deed with Covenant granted by Montreal, Maine & Atlantic Railway, LTD to
LMS Acquisition Corporation dated July 5, 2006 and recorded in the Penobscot County
Registry of Deeds in Book 10521, Page 332. :

2. Quitclaim Deed with Covenant granted by Montreal, Maine & Atlantic Railway, LTD to
Dead River Company dated January 25, 2008 and recorded in the Penobscot County
Registry of Deeds in Book 1 1280, Page 219.

3. Quitclaim Deed with Covenant granted by Montreal, Maine & Atlantic Railway, LTD to
Dead River Company dated August 27, 2008 and recorded in the Penobscot County
Registry of Deeds in Book 11519, Page 130.

4, Quitclaim Deed granted by Montreal, Maine & Atlantic Railway, LTD to Jeffrey S.
Bridge and Dale T. St. Louis dated April 1, 2009 and recorded in the Penobscot County
Registry of Deeds in Book 11716, Page 24,

5. Quitclaim Deed with Covenant granted by Montreal, Maine & Atlantic Railway, LTD to
McPike Realty, LLC dated September 17, 2010 and recorded in the Penobscot County
Registry of Deeds in Book 12253, Page 297,

6. Quitclaim Deed granted by Montreal, Maine & Atlantic Railway, LTD to the State of
Maine acting through its Department of Conservation Bureau of Parks and Lands dated
October 8, 2010 and recorded in the Penobscot County Registry of Deeds in Book 12284,
Page 181,

7. Notice of Taking Confirmatory Proceeding by the State of Maine dated October 13, 2010
and recorded in the Penobscot County Registry of Deeds in Book 12284, Page 202.

8. Quitclaim Deed granted by Montreal, Maine & Atlantic Railway, LTD to the State of
Maine dated October 8, 2010 and recorded in the Penobscot County Registry of Deeds in
Book 12284, Page 227.

9. Quitclaim Deed granted by Montreal, Maine & Atlantic Railway, LTD to the State of
Maine dated January 12, 2011 and reordering the Penobscot County Registry of Deeds in
Book 12378, Page 103.

10.  Notice of Layout and Taking by the State of Maine, by its Department of Transportations
dated May 10, 2012 and recorded at Penobscot County Registry of Deeds in Book 12828,
Page 88.

1. Notice RE Eminent Domain Taking by State of Maine, By and through its Department of
Agriculture, Conservation and Forestry Division of Parks and Public Lands from
Montreal, Maine & Atlantic Railway, LTD acknowledged on October 22, 2012 and
recorded at Penobscot County Registry of Deeds in Book 13008, Page 128.

Piscataquis County:

Page 2 of 3



Case 13-10670 Doc 579-3 Filed 01/22/14 Entered 01/22/14 14:03:21 Desc Exhibit
B-Part2of4 Page 55 of 74

1. Quitclaim Deed with Covenant granted by Montreal, Maine & Atlantic Railway, LTD to
X-Ring Industries of Maine, Inc. dated April 20, 2006 and recorded in the Piscataquis
County Registry of Deeds in Book 1739, Page 58.

2. Quitclaim Deed granted by Montreal, Maine & Atlantic Railway, LTD to Lesnaya
Komanda LLC dated May 2, 2007 and recorded in the Piscataquis County Registry of
Deeds in Book 1835, Page 249,

3. Quitclaim Deed granted by Montreal, Maine & Atlantic Railway, LTD to the State of
Maine, acting by and through the Department of Inland F isheries and Wildlife dated May
9, 2007 and recorded in the Piscataquis County Registry of Deeds in Book 1837, Page
301.

4, Quitclaim Deed granted by Montreal, Maine & Atlantic Railway, LTD to Richard C,
Trott, Jr., David A. Woodhead, Michel Bernard, and Rene Bernard, Trustees of Lakeview
Realty Trust dated May 24, 2007 and recorded in the Piscataquis County Registry of
Deeds in Book 1842, Page 83.

5. Quitclaim Deed granted by Montreal, Maine & Atlantic Railway, LTD to Haynes
Timberland, Inc., Kendall F. Chase and Janeane R. Chase dated May 24, 2007 and
recorded in the Piscataquis County Registry of Deeds in Book 1844, Page 135.

6. Notice of Taking Confirmatory Proceeding by the State of Maine dated October 13,2010
and recorded in the Penobscot County Registry of Deeds in Book 2073, Page 145.

7. Quitclaim Deed granted by Montreal, Maine & Atlantic Railway, LTD to the State of
Maine, acting by and through its Department of Conservation, Bureau of Parks and Lands
dated October 8, 2010 and recorded in the Piscataquis County Registry of Deeds in Book
2073, Page 137.

8. Notice RE Eminent Domain Taking by State of Maine, By and through its Department of
Agriculture, Conservation and Forestry Division of Parks and Public Lands from
Montreal, Maine & Atlantic Railway, LTD acknowledged on October 22, 2012 and .
recorded at Piscataquis County Registry of Deeds in Book 2200, Page 162 (2073/145)

Somerset County: '

1, Release Deed granted by Montreal, Maine & Atlantic Railway, LTD to Holeb Land, Inc.,
dated May 11, 2006 and recorded in the Somerset County Registry of Deeds in Book
3742, Page 293.

Waldo County:

None.

Page 3 of 3
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Exhibit C
Additional Encumbrances

Aroostook County (Northern District):

1. Memorandum of License from Montreal, Maine & Atlantic Railway, LTD to Maine
Public Service Company dated December 13, 2006 and recorded at the Aroostook
County Registry of Deeds, Northern District, in Book 1533, Page 54.

2. Easement from Montreal, Maine & Atlantic Railway LTD to Eagle Lake Water and
Sewer District dated February 6, 2008 and recorded at the Aroostook County Registry of
Deeds Northern District, Northern District, in Book 1586, Page 215.

3. Easement Deed from Montreal, Maine & Atlantic Railway, LTD to Madawaska Water
District dated July 16, 2006 and recorded at the Aroostook County Registry of Deeds
Northern District, Northern District, in Book 1605, Page 298.

4. Drainage Easement from Montreal, Maine & Atlantic Railway, LTD to the State of
Maine acting by and through the Department of Transportation dated August 12, 2008
and recorded at the Aroostook County Registry of Deeds, Northern District, in Book
1611, Page 153.

5. Drainage Easement from Montreal, Maine & Atlantic Railway LTD to the State of Maine
acting through its Department of Transportation dated November 6, 2009 and recorded at
the Aroostook County Registry of Deeds, Northern District, in Book 1662, Page 254.

6. Memorandum of Lease from Montreal, Maine & Atlantic Railway Company, LTD to
Fraser Papers Limited dated April 6, 2010 and recorded at the Aroostook County
Registry of Deeds, Northern District, in Book 1676, Page 329 as affected by Assignment
and Assumption of Agreements by and among Fraser Papers Limited and Twin Rivers
Paper Company LLC dated April, 2010 and recorded at the Aroostook County Registry
of Deeds, Northern District, in Book 1676, Page 346.

Aroostook County (Southern District):

1. Notice of Taking by the State of Maine, acting by and through its Bureau of Parks and
Lands, within the Department of Conservation dated June 29, 2005 and recorded in the
Aroostook County Registry of Deeds, Southern District, in Book 4146, Page 42.

2. Assignment by Spruce Enterprises, Inc. to Robert R. Michaud, Trustee of the Michaud
Family Trust dated April 2, 2004, dated November 9, 2006 and recorded in the
Aroostook County Registry of Deeds, Southern District, in Book 4369, Page 194.

3, Memorandum of License by and between Montreal, Maine & Atlantic Railway, Ltd and
Maine Public Service Company dated January 24, 2007 and recorded in the Aroostook
County of Deeds, Southern District, in Book 4399, Page 291.

4. Boundary Line Agreement by and between Montreal, Maine & Atlantic Railway, Ltd and
John P. Langille, Sr. dated March 25, 2009 and recorded in the Aroostook County
Registry of Deeds, Southem District, in Book 4692, Page 59.

Page 1 of 4
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5. Easements granted by Montreal, Maine & Atlantic RailWay, LTD to Limestone Water &
Sewer District by instrument dated November 5, 2010 and recorded in the Aroostook
County Registry of Deeds, Southern District, in Book 4883, Page 263.

6. License by and between the State of Maine, acting through its Department of
Transportation and Montreal, Maine & Atlantic Railway, Ltd dated January 12, 2011 and
recorded in the Aroostook County Registry of Deeds, Southern District, in Book 4906,
Page 225. :

7. License by and between the State of Maine, acting by and through its Department of
Transportation and Montreal, Maine & Atlantic Railway, Ltd dated January 12, 2011 and
recorded in the Aroostook County Registry of Deeds, Southern District, in Book 4906,
Page 232,

8. Easement granted by Montreal, Maine & Atlantic Railway, LTD to Tri-Community
Recycling and Sanitary Landfill dated September 20, 2012 and recorded in the Aroostook
County Registry of Deeds, Southern District, in Book 5032, Page 344.

Franklin County:

L. Electric Transmission Line Easement by and between Montreal, Maine & Atlantic
Railway, Ltd. and New England Independent Transmission Company, LLC dated as of
December 3, 2012 and recorded at Franklin County Registry of Deeds in Book 3501,
Page 55.

Penobscot County:

L. Assignment of Utility Rights granted by J.M. Huber Corporation to Bangor Hydro-
Electric Company dated February 28, 2005 and recorded in the Penobscot County
Registry of Deeds in Book 9796, Page 257.

2. Memorandum of Lease by and between Montreal, Maine & Atlantic Railway, LTD and
LMS Acquisition Corporation dated March 31, 2006 and recorded in the Penobscot
County Registry of Deeds in Book 10371, Page 72.

3. Easements granted by Montreal, Maine & Atlantic Railway, LTD to MBC Enterprises,
Inc. dated July 19, 2006 and recorded in the Penobscot County Registry of Deeds in
Book 10620, Page 65.

4, Notice of Layout and Taking by the State of Maine its Department of Transportation
dated June 7, 2006 and recorded in the Penobscot County Registry of Deeds in Book
10477, Page 137.

5. Memorandum of License by and between Montreal, Maine & Atlantic Railway, LTD and
Maine Public Service Company acknowledged January 24, 2007 and recorded in the
Penobscot County Registry of Deeds in Book 10829, Page 251.

6. Release Deed granted by Montreal, Maine & Atlantic Railway, LTD to Industrial Metal
Recycling, Inc. dated January 29, 2007 and recorded in the Penobscot County Registry of
Deeds in Book 10835, Page 86.

7. Memorandum of License by and between Montreal, Maine & Atlantic Railway, LTD and
Maine Public Service Company acknowledged January 24, 2007 and recorded in the
Penobscot County Registry of Deeds in Book 10869, Page 226.

Page 2 of 4
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Easement granted by Montreal, Maine & Atlantic Railway, LTD to Richard Brackett
acknowledged May 22, 2006 and recorded in the Penobscot County Registry of Deeds in
Book 10894, Page 283.

Amended and Restated Memorandum of Radio Transmission Agreement by and between
Montreal, Maine & Atlantic Railway, LTD and RCC Atlantic, Inc dated December 16,
2008 and recorded in the Penobscot County Registry of Deeds in Book 11693, Page 190,

Agreement by and between Montreal, Maine & Atlantic Railway, LTD and SSR, LLC
dated June 17, 2009 and recorded in the Penobscot County Registry of Deeds in Book
11839, Page 331.

Easement granted by Montreal, Maine & Atlantic Railway, LTD to Mary Ellen Siniak
dated March 25, 2006 and recorded in the Penobscot County Registry of Deeds in Book
12088, Page 153.

Notice of Layout and Taking by the State of Maine dated October 13, 2010 and recorded
in the Penobscot County Registry of Deeds in Book 12284, Page 202.

Waiver of Right of First Refusal form Montreal, Maine & Atlantic Railway, LTD dated
July 11, 2011 and recorded in the Penobscot County Registry of Deeds in Book 12583,
Page 291.

Easement granted by Montreal, Maine & Atlantic Railway, LTD. to Bangor Hydro
Electric Company dated March 8, 2012 and recorded in the Penobscot County Registry of
Deeds in Book 12781, Page 57.

Notice of Layout and Taking by the State of Maine, by its Department of Transportations
dated May 10, 2012 and recorded at Penobscot County Registry of Deeds in Book 12828,
Page 88.

Consent to Assignment of License by Montreal, Maine & Atlantic Railway, Ltd.
acknowledged on June 12, 2012 and recorded at Penobscot County Registry of Deeds in
Book 12867, Page 63.

Notice RE Eminent Domain Taking by State of Maine, By and through its Department of
Agriculture, Conservation and Forestry Division of Parks and Public Lands from
Montreal, Maine & Atlantic Railway, LTD acknowledged on October 22, 2012 and
recorded at Penobscot County Registry of Deeds in Book 13008, Page 128 (Taking
12284/202). '

Electric Transmission Line Easement by and between Montreal, Maine & Atlantic
Railway, Ltd. and New England Independent Transmission Company, LLC dated as of
December 3, 2012 and recorded at Penobscot County Registry of Deeds in Book 13026,
Page 87.

Memorandum of Easement granted by Montreal, Maine & Atlantic Railway, LTD to
AT&T Corp. dated July 8, 2003 and recorded in the Penobscot County Registry of Deeds
in Book 8853, Page 17, as affected by Supplemental Final Order and Judgment by the
United States District Court dated July 2, 2007 and recorded in the said Registry of
Deeds in Book 11100, Page 1, and Amendment of Easement Agreement recorded in the
Penobscot County Registry of Deeds on September 17, 2010 and in Book 12253, Page
303.

Page 3 of 4
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Piscataquis County:

1. Memorandum of License by and between Montreal, Maine & Atlantic Railway, LTD and
Central Maine Power Company dated July 11, 2006 and recorded in the Piscataquis
County Registry of Deeds in Book 1802, Page 35.

2. Easements granted by Montreal, Maine & Atlantic Railway, LTD to the Town of
Brownville dated March 25, 2010 and recorded in the Piscataquis County Registry of
Deeds in Book 2047, Page 238.

3. Easement granted by Montreal, Maine & Atlantic Railway, LTD to Central Maine Power
Company and Northern New England Telephone Operations, LLC dated June 25,2012
and recorded at Piscataquis County Registry of Deeds in Book 21 81, Page 155.

4, Notice RE Eminent Domain Taking by State of Maine, By and through its Department of
Agriculture, Conservation and Forestry Division of Parks and Public Lands from
Montreal, Maine & Atlantic Railway, LTD acknowledged on October 22, 2012 and
recorded at Piscataquis County Registry of Deeds in Book 2200, Page 162 (Taking
2073/145).

5. Electric Transmission Line Easement by and between Montreal, Maine & Atlantic
Railway, Ltd. and New England Independent Transmission Company, LLC dated as of
December 3, 2012 and recorded at Piscataquis County Registry of Deeds in Book 2204,

Page 12.
Somerset County:
1. Memorandum of License from Montreal, Maine & Atlantic Railway, LTD to Central

Maine Power Company dated July 11, 2006 and recorded at the Somerset County
Registry of Deeds in Book 3772 Page 130.

2. Ground Lease from Jackman Utility District to Montreal, Maine & Atlantic Railway
dated May 14, 2011 and recorded at the Somerset County Registry of Deeds in Book
4398 Page 317. :

3. Electric Transmission Line Easement by and between Montreal, Maine & Atlantic
Railway, Ltd. and New England Independent Transmission Company, LLC dated as of
December 3, 2012 and recorded at Somerset County Registry of Deeds in Book 4604,
Page 1.

Waldo County:

1. Easement granted by Montreal, Maine & Atlantic Railway, LTD to Jack W. McLaughlin
dated January 19, 2006 and recorded in the Waldo County Registry of Deeds in Book
2888, Page 344.

2. Memorandum of License by and between Montreal, Maine & Atlantic Railway, LTD and
Central Maine Power Company dated July 11, 2006 and recorded in the Waldo County
Registry of Deeds in Book 2968, Page 315.

3. Electric Transmission Line Easement by and between Montreal, Maine & Atlantic
Railway, Ltd. and New England Independent Transmission Company, LLC dated as of
December 3, 2012 and recorded at Waldo County Registry of Deeds of Deeds in Book
3712, Page 204, :

Page 4 of 4
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| EXHIBIT D
Montreal, Maine & Atlantic Railway
Summary of Leases & Licenses
Maine & Vermont
Number Description
Utility Licenses Bangor Hydro

Fairpoint Communications
Central Maine Power

Fiber Optic Easement AT&T Corporation
Tower Leases PT-10050 Penobscot Regional Comm. Ctr.
(Bull Hill Tower) Portiand Cellular Partnership (aka Verizon Wireless)
Atlantic Communications
Crossings & Leases ADE 4660 Comcast Cable Communications
ADE 4661 Comcast Cable Communications
BLU1610 Blue Seal Feeds
BX00181 East Millinocket Water Works
BX00711 Town of East Millinocket
FEE1555 Feed Commodities
HES7201 Eugene Hess
HOO00125 Ron Rushton
JK 107 Gary Paradise
MA00529 Sawyer Environmental
MK 10065 Chris Carr
MK10055 Magic City Properties
MK14693 C. W. Preble
MK 14696 Levasseur's Hardware
MK900 J. M. Huber Corp.
MX00815 Jean Russel
NC10063 Joe Deroche
NC 10066 Carl & Janet Quirion
NE10064 Fairpoint - Bebee Spur (Landing Street)
NEW6325 Town of Newport
NEW6328 Newport Country Club MP 0.61
NEW6340 Newport Marina Condominium Asso.
NEWG6350 Town of Newport
NMO00640 Adelphia Cable
NO00141 Brownville Water District
NO14051 Brownville Water District
NOR7701 VT ASSOC. OF SNOW TRAVELERS
NOR7725 No. Country Union High School
NOR7800 Village of North Troy, Vermont
NOR7801 Village of North Troy
NW10060 City of Newport
POM1851 Pomerleau Real Estate

RIC2925 Village of Richford, Vermont
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RO00712
RU00624
RU00762
RU14957
SKO5990
STP3300
VER2475
VER4990
VR00618
VR16222
WAS3000
WR00835
XR30003
XR30006
XR30012
XR30013
XR30014
XR30023
XR30026
XR30044
XR30066
XR30076
XR30084
XR30102
XR30103
XR30108
XR30112
XR30115
XR30118
XR30159
XR30160
XR30171
XR30172
XR30174
XR30253
XR30265
XR30267
XR30280
XR30500
XR30615
XR30617
XR30618
XR30619
XR30621
XR30624
XR30625
XR30626
XR30627
XR30628
XR30632
XR30635
XR30636
XR30640
XR30841
XR30646

B-Part2of4 Page61of74

Lane Construction

Lionei Paimer

Lionel Paimer

Milo Water District
Skoozy/s Discount Center
Gerard St. Pierre

Donald Verge

Vermont Electric Coop
General Alum

General Alum
Washington County Railroad
Maine Fire Protection
Sawyer Environmental

“Twin Lakes Camp Owners

Jo-Mary Snowmobile Club

J. M. Huber Corp.

City of Bangor

Bayroot, LLC

Paul Bunyan Snowmobile Club
Ebeeme Snowmobile Club
Goodwill Riders Snowmobile Club
Katahdin Forest Mgt.

Katahdin Forest Mgt.

Harry & Kathy Fleming

J. M. Huber Corp.

Jack Anderson

Twin Lakes Camp Owners
Freshwater Stone & Brick
Lane Construction

Millinocket Trail Committee
Town of Milo

Twin Lakes Camp Owners
Millinocket Trail Committee
Penobscot Snowmobile Club
Bucksport Sand & Gravel
Penobscot Snowmobile Club
Richard Levesque

Davis Hill Farm

Great Lakes Hydro America
Steve Graebert

Plum Creek Timber

OFLC Inc.

MBC Enterprises

Taunton Rayham Boundary Riders
Cedar Lake - Long A Road Asso.
Town of Greenville

Town of Greenville

C&E Real Estate

Brownville Snowmobile Club
North Country Cable/now COMCAST
OFLC Inc. MP 37.41

Mike Chaput

Elliotsville Snowmobile Rider
Bodfish ATV Riders

Plum Creek Timber

Desc Exhibit
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XR30660 Jo-Mary Snowmobile Club

XR30661 Telephone Operating Co. of Vermont
XR30662 Time Warner Cable of Maine
XR30663 Time Warner Cable of Maine
XR30665 Vermont Electric Power

XR30867 Federal Aviation Administration
XR30668 Plum Creek Timber

XR30770 Jason Campbell
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EXHIBIT E

The property conveyed as part of the Mortgage to which this is attached also includes,
without limitation, the following, to the extent provided as collateral to the United States of
America, represented by the Secretary of Transportation acting through the Administrator of the
Federal Railroad Administration:

All right, title, and interest, if any, of the Grantor, now owned or hereafter acquired, in
and to all rail lines and related tracks and improvements, including all rail, ties and bridges, and
any and all buildings, structures and improvements now or at any time hereafter erected,
constructed or situated upon the Premises or any part thereof, and all personal property of
Grantor situated on or affixed to the Premises, including without limitation all building materials,
supplies and lumber to be incorporated into the Premises; and all of Grantor’s right, title and
interest under any contracts or agreements relating in any way to the construction of any

subcontracts, design contracts, and all other contracts and agreements between Grantor and any
of Grantor’s general contractors, subcontractors, architects, engineers, consultants, material

portion thereof: and all notes, drafts, instruments, acceptances or other evidences of any rents,
issues, profits, revenues, royalties, bonuses, rights, benefits, payments, sums of money and
accounts receivable arising from the Premises or from any of the foregoing categories of
property; and all cash and non-cash proceeds of all or any of the foregoing property, all
replacements of, and additions and accessions to, said property, and all similar property now
owned or hereafter acquired by Grantor. :

There is excepted from the Collateral any inventory and other personal property used, consumed
or sold in the ordinary course of Grantor’s business. If the lien of this Mortgage on any of the
Collateral is subject to a conditional sales agreement or security agreement, all the rights, title
and interest of Grantor in and to any and all deposits made thereon or therefor are hereby
assigned to Grantee, together with the benefit of any payments now or hereafter made thereon,
and are included in the Collateral. Grantor agrees to execute and deliver to Grantee specific
separate assignments of any contracts, instruments, agreements, permits, licenses, orders, or
approvals that are included in the Collateral when requested by Grantee, provided that nothing
contained herein shall obligate Grantee to perform any obligations of Grantor under any such
contracts, instruments, agreements, permits, licenses, orders or approvals, all of which the
Grantor hereby agrees to perform well and punctually. The inclusion of proceeds in the
Collateral does not constitute authorization by Grantee to dispose of any of the Collateral.
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Vermont Property Description

Schedule A

Being all and the same lands and premises conveyed to Monitreal, Maine & Atlantic Railway, 1td. pursuant to the decd, dated December 27,
2002, from James E. Howard, Trustee, recorded on January 10, 2003 in Volume 89, Page 450- of the Town of Richford Land Records, in
Volume 024, Page 168- of the Town of Newport Land Records, in Volume 149, Page 099- of the City of Newport Land Records, and Volume
061, Page 244- of the Town of Troy Land Records.

Except as otherwise expressly provided by exclusion, reservation or exception herein, being all teal property, interests in real property,

" Edsements, figﬁts‘,”rigﬁﬁ"'(')‘fﬁiﬁ'}""a'ﬁd“r'a‘ilfbhﬁ‘lih‘dﬁ;'v'\iiﬂi'iﬁé'bﬁilaifig"'é," Structures and fixtires thereon #d appurknances thereto of every Kisg ™~ e o

and description of the Newport and Richford Railway in the Towns of Richford, Newport and Troy and the City of Newport, all in the State of
Vermont (the “Property”) including, but without limiting the generality of the foregoing, and/or together with the following:

1. (8) The so-called “Newpart Line.” Segment { enters the United states in the westerly portion of the Town of Richford and exits back
into Canada in the easterly portion of the Town of Richford. Segment 2 re-enters the United States near the Town of Troy and
continues through the Town of Newport and into the City of Newpont, terminating near Mile Post 58.40 at a point located on the
narth side of the so-called “Newport Yard,”

(®) A portion of the so-called "Lyndon Line," Fom Mile Post 0.0 to Mile Post 2.0. (Together, the Newport Line and the 2.0 mile
portion of the Lyndon Line are referred to as the "Lines".}

2 The Lines are subject to all rights the public may have to use any roads, alleys, bridges or streets crossing the Lines; all streams,
rivers, creeks and waterways passing under, across or through the Lines; all casements, leases, licenses, permits, reversions,
remainders, public and private crossing agreements or contracts, of record or otherwise, affecting the Lines; and to any pipes, wires,
poles, cable, culverts, drainage courses or systems and appurtenances now existing and remaining in, on, under, over, across and
through the Lincs; together with the right of any person entitled thereto to maintain, Tepairs, renew, replace, use and remove the same,
Notwithstanding the foregoing or any other exclusion, reservation or exception herein, this policy insures the insured herein that the
foregoing items do not adversely affect the use and enjoyment of the Lines for a continuous railroad line as historically operated and

maintained.
3 All yards, sidings, buildings and fixtures appurtenant to the Lines,
4. All the right or rights of way, roadbed, depots, depot buildings and grounds, station houses, station grounds, car houses, wood houses

and other buildings, fuel houses, communication and signal facilities, water stations, water and coaling stations and grounds, coal
sheds and other buildings, gravel pits, quarries, and rea} estate, store houses, dwelling houses, shops and other buildings, repair and
machine shops now apyeriaining or which may hereafter appertain to any or all of the Lines; all superstructures, fences, trestles,
bridges, wharves, piers, docks, culverts, crossings and sidings now appertaining or which may heteafter appertain to any and all of
said Lines or Property; il the privileges, rights and franchises incident and necessary 1o the ownership, maintenance and operation of
any and all of said Lines or Property; and any other structures and/or parcels of land or appurtenant rights located within and/or
outside the right of way of the above-described Lines which are Iocated within the Town of Richford, the Town of Newport, the Town
of Troy and the City of Newport, all in the State of Vermont, :

5. TOGETHER WITH all and singular of the tenements, hereditaments and appurtenances thereunto belonging or in any wise
appertaining, and the reversion or reversions, remainder or remainders, tents, issues and profits thercof; and also all of the cslt_nc,
right, title, interest, property, possession, claim and demand whatsoever, as well in law as in equity of the Trustee in and to sai d
Property and every part and parce! thereof, with the appurtenances, together with all additions, betterments and replacements in and
to any and all of said Property and together with any and all other real property of every kind and description hercafter acquired by
the Newport and Richford Railroad Company that pertains to the Newport Line or Property.

6. TOGETRER WITH all the lots or parcels of land and interests in land in the City of Newport, Vermont, together with all
appurtenances, fixiures, equipment, rights of way, easements, buildings, and structures appertaining thereto,

Reference is hereby made to the above-referenced instruments, the records thereof and the references therein contained in further aid
of this description.

Richford

A certain piece, parcel or tract of land, with railroad tracks and related improvements thereon, bounded at each end by Fhe border
between the State of Vermont and the Province of Quebec, Canada, located along and adjacent to the survey line of the Missisquoi and Clyde
Rivers Railroad, a memorandum of which is dated June 11, 1871 and recorded in Volume 12, Page 206 of the Richford Land Records. The
subject propenty consists in part of parcels of land owned in fee simple or in fee simple conditional, and in part of rights of way over lands of
others.

The subject property consists at least of the parcels of land conveyed to the Newport and Richford Railroad Company or its corporate
predecessor, the Missisquoi and Clyde Railroad Company, by the following deeds of record:
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VOLUME PAGE GRANTOR DATE OF DEED

12 376 Daniel Scott June 19, 1872

12 377 William Puffer June 19, 1872

12 377 Qlive P, Rounds June 19, 1872

B B -12 st o o - 380 e .Adel-aidc..c--r;e,w‘s. e e ey 'Jliflélz, 1871 R A

12 381 Hezekish Corliss August 3, 1872

12 381 James Albert Beers July 2, 1872

12 382 Larenzo W. Miner June 21, 1872

12 382 Daniel Scott September 26, 1872

12 383 Ezekiel Brown and June 16, 1871

: George R, Brown

12 384 Joseph Rounds June 12, 1872

12 384 E. Henry Powell June 12, 1872

12 385 Georpe W. Smith and Rine 12, 1872
Joseph Rounds

12 386 Alvin Goff and June 12, 1872
1. H. Hamilton

12 387 Jay Powell and June 16, 1871
0. W. Wright

12 388 H. Spafford Stanhope June 1871

12 388 Samue] Miller June 1871

15 .27 Luther Parker January 28, 1886

15 605 "Thomas Davis March 13, 1836

15 606 E. Henry Powell March 11, 1886

15 627 William Corliss October 17, 1887

17 679 Estate of Daniel Scott January 10, 1903

20 23 Gilroen L. Corliss and November 18, 1902
Edna 8. Corliss

20 175 - Alvin G. Rogers and September 20, 1904
Alsadia A. Rogers

20 238 Nelson E. Smith and June 14, 1905
Mary E. Smith

20 234 Luther Baker, Jasper C. Baker and June 13, 1905
Homer L. Beker

20 563 Corliss W. Goff and October 10, 1907
Frances D. Goff

24 405 Richford Power Company July 27, 1914

66 339 Montreal and Atlantic October 24, 1996
Railroad Company
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66

338

Canadian Pacific
Railroad Company

October 24, 1996

The Property may be benefitted by an obligation on the part of adjacent property owners to maintain a stream and retaining wall, as
contained in a deed from C. P. Stevens and J. T. Shepley to Canadian Pacific Raitwsy Company, dated December 9, 1902 and recorded in

Volume 18, Page 153 of the Richford L.and Records.

v e Excluded. from. the-Property.are the parcels.of.-land. purportedly.conveyad to.others. by. Canadian Pacific Railway. Company.alone.or.. ... ... . ...
together with the Montreal and Atlantic Railway Company:

VOLUME PAGE GRANTEE DATE OF DEED

26 87 P. L. Shangraw December 3, 1923
37 419 A. G. Corliss May 1, 1940

. 39 359 A. Balthazard February 5, 1942
39 472 F. J. Lawliss and April __, 1939

Lillian Lawlis

43 257 William Henry Percy August 14, 1947
12 37 John W. Currier December 26, 1876
57 461 H. X, Webster Co., Inc. December 9, 1988

Newport Town

A certain piece, parced or tract of land, with railroad tracks and related improvements thereon, located along and adjacent to the
survey line of the Missisquoi and Clyde Rivess Railroad, a memorandum of which is recorded in the Newport Town Land Records in Volume
12, Page 530, as altered by survey description recorded in Volume 22, Page 729 of the Newport Town Land Records. The Property is bounded
on the north by the border between the Towns of Newport and Troy, and on the east by the border between the City of Newport and the Town of
Newport. The subject property consists in part of parcels of land owned in fee, in part of parcels of land owned in fee simple conditional, and in
part of rights of way over lands of others.

The Property is all and the same lands and premises conveyed to the Newport and Richford Railroad Company or its corporate
predecessor, the Missisquoi and Clyde Rivers Railroad Company, by means of at least the following instruments recorded in the Town of
Newport Land Records:

a. Volume 16, Page 421 (Prouty and Miller, May 14, 1884),

b. Volume 16, Page 544 (Jane Farrant, et al, October 28, 1884);

c. Volume 17, Page 445 (Ancil P. Vance, December 16, 1886);

d. Volume 17, Page 446 (S.J. and George W. Bowley, December 16, 1886);

¢. Volume 17, Page 455 (C.D. Gilbert and Willie Richmond, December 18, 1886);

£ Volume 17, Page 456 (Willie T. and Kendrick Richmond, December 18, [886);

g. Volume 17, Page 457 (James W. Joslyn, December 17, 1886);

h. Volume 17, Page 458 (Hollis Daggett, December 18, 1886),

i. Volume 17, Page 463 (Dudley Holbrook, December 17, 1886);

j. Volume 17, Page 464 (Dudley Holbrooke and Wilbur F. Holbrooke, December 17, 1886);

o8

Volume 17, Page 465 (S.G. Scott, January 3, 1887);

—

. Volume 17, Page 466 (Seymour Trowbridge, January 5, 1887);
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m. Volume 17, Page 467 (Carrie M, Woodrow, January 5, 1887);

. Volume 17, Page 468 (A.W. Brown, January 5, 1887);

o. Valume 17, Page 504 (J.C. Hunt and Lorenzo Cammings, February 7, 1887);

p. Volume 17, Page 512 (Cynthia L. Cummings and Thomas Curumings, February 9, 1887);

q. Volume 17, Page 513 (John L. Crawford, March 1, 1887);

- Nolume 17, Page 514 (George L S1eeper; MATGH-2, FBRT)s- - - ot oy e st s 10 s i 2 T s e

s. Volume 17, Page 535 (Robert D. Scott, March 12, 1887);

. Volume 18, Page 8 (C.).. Drown and Nellie A. Drown, April 19, 1887);

u. Volume 18, Page 9 (S.D. Meacham, April 13, 1887);

v. Volume 18, Page 10 (William H. Willey, May 23, 1887);

w. Volume 18, Page I1 (Eli B. Lampher, April 13, 1887);

x. Volume [8, Page 48 (Leroy Lute, July 13, 1887);

y. Volume 18, Page 49 (G.L. Field, et al,, July (3, I887);

z. Volume 18, Page 55 (A.W. Palmer, July 18, 1887);

as. Volume 18, Page 61 (Nancy A. Flint, et al.', July 19, 1887);

bb. Volume 18, Page 62 (George E. Percy, August --, 1887);

cc. Volume 18, Page 63 (Chatics A. Cobum, August 23, 1887);

dd. Volume 29, Page 401 (Almira and David Roltins, December 28, 1885); and

ee. Volume 30, Page 45 (National Bank of Newport, December 28, 1885),
Newpor: City

Except as otherwise expressly provided by exclusion, reservation, or sxception herein, ail real property, interests in real property,

Desc Exhibit

easements, rights, mineral rights, rights of way, and railroad lines, with the buildings, structures, and fixtures thereon and appurtenances thereto
of every kind and description owned by the Newport and Richford Railroad Company in the City of Newport (the “Property™) including, but

without limiting the generality of the foregoing, and/or together with the following:

All of the Newport Line and 2.0 miles of the Lyndon Line, all yards, sidings, buildings, and fixtures appurtcnant to the lines, meaning
and intending by this clause to convey the entire lines of railroad of the Newport and Richford Railroad Company within the City of
Newport.

All the right or rights of way, roadbed, depots, depot buildings and grounds, station houses, station grounds, car houses, wood houses
and other buildings, fuel houses, communication and signal facilities, radio towers, water stations, water and coaling stations and
grounds, coal sheds and other buildings, gravel pits, quarries, mineral rights and real estate, store houses, dwelling houses, shops and
other buildings, repair and machine shops now appertaining or which may hereaftcr appertain to any or all of said Lines or Property
within the City of Newport; all superstructures, fences, trestles, bridges, wharves, piers, docks, culverts, crossings and sidings now
appertaining or which may hereafter appentain to any and all of said Lines or Property within the City of Newport; all the privileges,
rights and franchises incident and necessary ta the ownership, maintenance and operation of any and all of said Lines or Praperty
within the City of Newport; and any other structures and/or parcels of land or appurtcnant rights located within and/or outside the
sight of way of the above-described Lines which are located within the City of Newport.

Together with all and singular of the tenements, hereditaments and appurtenances thereunto belonging or in any wise appertaining,
and the reversion or reversions, remainder or remainders, rents, issues and profits thereof; and also all of the estate, right, title,
interest, property, possession, claim and demand whatsoever, as well in law as in equity of the Trustee in bankruptcy of the Newport
and Richford Railroad Company in and to said Property aud every part and parcel thereof, with the appurtenances, together with all
additions, betterments and replacements in and to any and all of said Property and together with any and all other real property of
every kind and description hereafter acquired by the Newport and Richford Railroad Company that pertains to the Lines or Property
within the City of Newport.

SUBJECT, HOWEVER, to all rights the public may have to use any roads, alleys, bridges, or streets crossing the Lines or Property;
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all streams, rivers, crecks and water ways passing-under, across or through the Lines or Property; all easements, leases, licenses,
permits, reversions, remainders, public and private crossing agreements or contracts, of record or otherwise, affecting the Lines or
Property; and to any pipes, wires, poles, cable, culverts, drainage courses or systems and appurtenances now existing and remaining
in, on, under, over, across, and through the Lines or Property; together with the right of any person entitled thereto-to maintain, repair,
renew, replace, use and remove the same.

Parce! 1 (Lyndon Line) A portion of the lands and premises from Mile Post 0.0 to Mile Post 2.0 conveyed to the Newport and Richford Railroad
Company by means of the following instroments:

Quitclaim Deed, dated November 7, 1946 and recorded in Volume 15, Page 374 of the City of Newport Land Records, from the

- -Connecticut-and-Passumpsic-Rivers Railroad-Company-to-Newport-and Richford-Railroad Corupany; concerning lands-and-a-railroad dine - —- - -—wmv v oo

extending from Valuation Station 2144+27 in Wells River in the Town of Newbury, County of Orange and State of Vermont as shown on Sheet
No. 41 of the Valuation Map of Connecticut and Passumpsic Rivers Railroad Company, dated June 30, 1914, extending & distance of
approximately sixty eight and cight-tenths (68.8) miles to the international boundary line between the State of Vermont and the Province of
Quebec in the Town of Derby, County of Orleans and State of Vermont, together with all rails, tics, buildings, structures and fixtures thereon,
together with a quitclaim deed concerning improvements and appurtenances thereto, from the Boston and Maine Railroad to the Newport and
Richford Railroad Company, dated November 6, 1946, and recorded in Volume 15, Page 376 of the Land Records of the City of Newport.
Parce! 2 (Newport Line) Certain parcels of land with Railroad and related impravements thercon, owned in part in fee simple and in part in fee
simple conditional, together with certain rights of way, over lands of others, being all the same lands end premises conveyed to the Newport and
Richford Railroad Company or its corporate predecessor, the Missisquoi and Clyde Rivers Railroad Company, by means of at least the following
instruments recorded in the Town of Newport Land Records:

a. Volume 16, Page 421 (Prouty and Miller, May 14, 1884);

b. Volume 16, Page 544 (Jane Farrant, et al, October 28, 1884);

c. Volume 17, Page 445 (Ancil P. Vance, December 16, 1886);

d. Volume 17, Page 446 (S.J. and George W. Bowley, December 16, 1886);

¢. Volume 17, Page 455 (C.D. Gilbert and Willie Richmond, December 18, 1886);

f, Volume 17, Page 456 (Willie T. and Kendrick Richmond, December 18, 1886);

g. Volume 17, Page 457 (James W, Joslyn, December 17, 1886),

h. Volume 17, Page 458 (Hollis Daggett, December 18, 1886),

i. Volume 17, Page 463 (Dudtey Holbrook, December 17, 1886);

j. Volume 17, Page 464 (Dudley Holbrooke and Wilbur ¥. Halbrooke, December 17, 1886);

k. Volume 17, Page 465 (S.G. Scott, January 3, 1887);

1. Volume 17, Page 466 (Seymour Trowbridge, January 5, 1887);

m. Volume 17, Page 467 (Carrie M., Woodrow, January 5, 1887);

n. Volume 17, Page 468 (A.W. Brown, January 5, 1887);

0. Volume 17, Page 504 (J.C. Hunt and Lorenzo Cummings, February 7, 1887),

p. Volume 17, Page 512 (Cynthia L. Cummings and Thomas Cumumings, February 9, 1887);

q. Volume 17, Page 513 (John L. Crawford, March 1, 1887);

r. Volume 17, Page 514 (George L. Sleeper, March 2, 1887);

s. Volume 17, Page 535 (Robert D. Scott, March 12, 1887);

t. Volume 18, Page § (C.L. Drown and Neilie A. Drown, April 19, 188 R

u. Volume 18, Page 9 (S.D. Meacham, April 13, 1887);

v. Volume 18, Page 10 (William H. Willey, May 23, 1887);

w. Volume 18, Page 11 (Eli B. Lampher, April 13, 1887);




Case 13-10670 Doc 579-3 Filed 01/22/14 Entered 01/22/14 14:03:21 Desc Exhibit
B-Part20of4 Page 69 of 74

x. Volume 18, Page 48 (Leroy Lute, July 13, 1887);

v. Volume 18, Page 49 (G.L. Field, et al,, July 13, 1887y,

z. Volume 18, Page 55 (A.W. Palmer, July 18, 1887);

aa. Volume 18, Page 61 (Nancy A. Flint, et al,, July 19, 1887);

bb. Volume 18, Page 62 (George E. Percy, August -, 1887);

e e s gV olme 18, Page-63-(Charles-Ax Gob\lm,—August%a;l‘B%:l);--- e ey e 1AMt e 1 e SRR 5 a2
dd. Volume 29, Page 401 {Almira and David Rollins, December 28, 1885); and

¢e. Volume 30, Page 45 (National Bank of Newport, December 28, 1885);

ff. ‘Two certain strips of land adjoining the right of way now or fonmerly of the Newport and Richford Railroad Company, granted to
the Canadian Pacific Railway Company by Quitclaim Deed of A W. Palmer, dated April 30, 1891, and recorded in Volume 19, Page 288 of the
Town of Newport Land Records, and subsequently conveyed by Quitctaim Deed of Canadian Pacific Railway Company to Newport and
Richford Railroad Company, Inc., dated October 24, 1996 and recorded in Volume 120, Page 441 of the City of Newport Land Records;

- gg. Parcel of land bounded on the east by Coventry Road and on the south by the Newport and Richford Railroad, granted to the
Canadian Pacific Railroad Company by Quitctaim Deed of Edward Bickford, et al,, dated Tuly 6, 1891, and recorded in Volume 19, Page 290 of
the Town of Newport Land Records, and subsequently conveyed by Quitclaim Deed of Canadian Pacific Railway Company to Newport and
Richford Railroad Company, Inc., dated October 24, 1996 and recorded in Volume 120, Page 441 of the City of Newport Land Records;

hh. Two certain strips of land, one adjoining the Newport and Richford Railroad on the north side, and one adjoining the Newport
and Richford Railroad on the south side, containing respectively, 2.21 acres and 0.31 acre, granted by Warranty Deed of S.G. Scott, dated
September S, 1891, and recorded in Volume 19, Page 334 of the Town of Newport Land Records, and subsequently conveyed by Quitclaim
Deed of Canadian Pacific Rajlway Company to Newport and Richford Railroad Company, Inc., dated October 24, 1996 and recorded in Volume
120, Page 441 of the City of Newport Land Records.

ii. All and the same lands and premises conveyed to the Montreal and Atlantic Railway Company by Warranty Deed of Abbie
Crawford, dated July 29, 1913, and recorded in Volume 33, Page 79 of the Land Records of the Town of Newport, and subsequently conveyed
by Quitclaim Deed of Montreal and Atlantic Railway Company to Newport and Richford Railroad Company, dated October 24, 1996 and
recorded in Volume 120, Page 443 of the City of Newport Land Records . As described in such Warranty Deed, the conveyed property is a
triangular tract containing 0.21 acres and bounded on the northeast by the Newport and Richford Railroad Company property, on the southwest
by & public highway, and o the northwest by a line perpendicular to the public road and 78 feet in length.

Excluded Herefrom are the Following

1. Lease of a railroad siding from Canadian Pacific Railway Company to Frost's Veneer Seating Co., Ltd., dated June 2, 1930 and
recorded in Volume 9, Page 127 of the City of Newport Land Records, thereafter acquired by the City of Newport under an’ Assignment dated
January 7, 1936 and recorded in Volume 10, Page 203 of the City of Newport Land Records, and thereafter further assigned by the City of
Newport (with the consent of Canadian Pacific Railway Company) to Newport Veneer Co., Inc., by Agreement dated December 21, 1936 and
recorded in Volume 10, Page 479 of the City of Newport Land Records.

2. Assignment of rights to maintain encroachments and utilities, originally established between Canadian Pacific Railway Company
and Frost's Vencer Seating Co., Inc., to the City of Newpart, dated January 7, 1936 and recorded in Volume 10, Page 203 of the City of Newport
Land Records, and subsequently assigned by the City of Newport to Newport Vencer Co., Inc. by Agreement dated December 21, 1936 and
recorded in Volume 10, Page 479 of the City of Newport Land Records. .

3. Lease of beach property to Roy L. Barnett by Canadian Pacific Railway Company, dated September 1, 1939, and recorded in
Volume 12, Page 115 of the City of Newport Land Records.

4. Water line casement granted by Canadian Pacific Railway Company to the City of Newport by Agreement dated May 1, 1940 and
recorded in Miscellaneous Volume 2, Page 153 of the City of Newport Land Records.

5. 055 acre parcel conveyed to the City of Newport by Warranty Deed of Newport and Richford Railroad Company, dated June 23,
1948, and recorded ia Volume 16, Page 522 of the City of Newport Land Records.

6. 3,600 square-foot parcel conveyed by Warranty Deed of Newport and Richford Railroad Company to Arthur A. Lahar and Rose
Lahar, dated September 12, 1950, and recorded in Volume 17, Page 5 18 of the City of Newport Land Records,

7. 20-acre parcel conveyed by Quitclaim Deed of Canadian Pacific Raitway Company and Newport and Richford Railroad Company
to Andrew G. Pepin and Emestine R. Pepin, dated September 4, 1962 and recorded in Volume 35, Page 258 of the City of Newport Land
Records.
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8. 3.23-acre parcel conveyed by Quitclaim Deed of Newport and Richford Railroad Company and Cenadian Pacific Railway
Company to Hilton Metered Gas Service, Inc., dated October 19, 1962, and recorded in Volume 35, Page 483 of the City of Newpont Land
Records. Reserved to the Grantors in this conveyance is a 20-foot right of way across the subject property and mineral rights on the subject
property.

9. 15-foot wide sewer and water casement granted to the City of Newport by deed of Canadian Pacific Railway Company, Montreal
and Atlantic Railway Company, and Newport and Richford Railroad Company, dated August 27, 1965 and recorded in Volume 40, Page 414 of
the City of Newport Land Records.

10. 322,000 square-foot parcel, conveyed to Marathon Realty Company, Ltd. by Warranty Decd of Canadian Pacific Railtway
~Company-and-Newport-and Richford-Railroad-Company; dated September 8; 1969, and recorded in-Volume-48, Page 352-of the City of Newport
Land Records.

11, Private Railroad Crossing Agreement between Canadian Pacific Raitway Company and Lakeshore Plaza, Inc., dated November
5, 1969, and recorded in Volume 49, Page 92 of the City of Newport Land Records.

12. Lease for a building encroachment of 405 squase feet, from Canadian Pacific, Ltd. (formerly Canadian Pacific Railway
Company) to Sanel Realty, Inc., dated October 2, 1972, and recorded in Volume 54, Page 443 of the City of Newport Land Records.

13, 14,474 square-foot parcel conveyed by Quitclaim Deed of Canadian Pacific, Ltd. to Charles G. Schurman, Ir., dated July 24,
1973, and recorded in Volume 57, Page 28 of the City of Newport Land Records.

14, 66,828 square-foot parcel conveyed by Warranty Deed of Newport and Richford Railroad Company and Canadian Pacific, Ltd.
to Marathon Realty Comipany, Ld., dated August 22, 1975, and recorded in Volume 60, Page 10 of the City of Newport Land Records.
Reserved to the grantars in this deed are mineral rights, tracks, lines and buildings on the conveyed property.

15. Four parcels of land conveyed by Warranty Deed of Newport and Richford Railroad Company and Canadian Pacific, Ltd. to
Marathon Realty Company, Ltd,, dated November 26, 1975, and recorded in Volume 60, Page 232 of the City of Newport Land Records.
Reserved to the grantors in this deed are mineral rights, tracks, lines and buildings on the conveyed property. By Quitclaim Deed dated February
3, 1998 and recorded in Volume 124, Page 471 of the Land Records of the City of Newpost, Newport and Richford Railroad Company and
Northem Vermont Railroad Company, Inc. released to the State of Vermont the mineral rights reserved in this deed.

16. 12.444 acre parcel, conveyed by Warranty Deed of Canadian Pacific, Ltd. to Marathon Realty Company, Ltd., dated November
27, 1975, and recorded in Volume 60, Page 243 of the City of Newport Land Records. Reservations to the Grantor in this Warranty Deed of
mineral rights, vtilities and tracks on the conveyed property were released in a Quitclaim Deed from Canadian Pacific, 1td. to American Maple
Products Corp., dated April 30, 1984, and recorded in Volume 80, Page 59 of the City of Newport Land Records.

17. 2,353 square-foot parce] conveyed by Quitclaim Deed of Newport and Richford Railroad Company and Canadian Pacific, Ltd. to
Adrien and Geannette Pouliot, dated December 20, 1977, and recorded in Volume 64, Page 377 of the City of Newport Land Records.

18. Agreement for ptacement of sewer, water and electrical lines between Canadian Pacific, Ltd. and the City of Newport, dated
April 28, 1976, and recorded in Miscellaneous Volume 4, Page 371 of the City of Newport Land Records.

19. Agreements by Canadian Pacific, Ltd., consenting to transfers of rights by Herbert Billington Match to James Russell, as follows:

a. Consent to Assignment of Private Crossing Rights, (said to be originally dated June 4, 1963, but which are not recorded), dated
July 18, 1978, and recorded in Volume 90, Page 271 of the City of Newport Land Records; and

b. Consent to Assignment of Water Pipe Agreement, (said to be originally dated Decomber 8, 1958, but which is not recorded), dated
July 18, 1978, and recorded in Volume 90, Page 272 of the City of Newport Land Records.

20. Agreement for placement of a water main between Canadian Pacific, Ltd. and the City of Newport, dated May 14,1981, and
recorded in Valume 73, Page 361 of the City of Newport Land Records,

21. Agreement for private crossings between Canadian Pacific, Ltd. and Pomerkeau Real Estate Company, dated April 2, 1984, and
recorded in Miscellaneous Volume 7, Page 91 of the City of Newport Land Records.

22. 44,867 square-foot parce! conveyed by Quitclaim Deed of Canadian Pacific, Ltd. and Newport and Richford Railroad Company
to Poulin Grain, Inc., dated July 28, 1988, and recorded in Volume 92, Page 55 of the City of Newport Land Records. The Grantors in this deed
reserved mineral rights to the conveyed property, but later refeased these rights to Jeffrey Poulin by document recorded in Volume 113, Page 277
of the City of Newport Land Records. :

23, Agreement for the placement of a sewer line between Canadian Pacific, Ltd. and the City of Newport, dated April 30, 1991, and
recorded in Misceltaneous Volume 7, Page 259 of the City of Newport Land Records. This document is not witnessed or acknowledged.

24. 104,334 square-foot parcel conveyed by Quitclaim Deed of Newport and Richford Railroad Company and Canadian Pacific, Ltd.
to Jeffrey Poulin, dated September 26, 1994, and recorded in Volume 113, Page 277 of the City of Newport Land Records.
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25. Quitclaim Deed of Canadian Pacific L.td. and Newport and Richford Railroad Company to the State of Vermont, conceming a
3.876-mile portion of the Beebe subdivision so-called, dated June 18, 1996, and recorded in Volume 1 19, Page 269 of the City of Newport Land
Records. : .

26. Agreement regarding the placement of & one-inch water pipe, by and between Montreal and Atlanitc Railway Company and A C.
Harris, dated November 26, 1909, and recorded in Volume 31, Page 12 of the Town of Newport Land Records.

27. Parcel of land located on Main Street in the City of Newport, described as measuring 25 fect by 340 feet, more or less, conveyed
to the State of Vermont by Warranty Deed of Newport and Richford Railroad Company and the Northern Vermont Railroad Company, Inc.,
dated October 10, 1997 and recorded in Volume 124, Page 270 of the City of Newport Land Records.

28. Parcel of land described as 2,53 acres of land on the shore of Lake Memphramagog, conveyed to the State of Vermont by
Warranty Decd of Newport and Richford Railroad Company and the Northern Vermon! Railroad Company, Inc., dated October 10, 1997 and
recorded in Volume 127, Page 273 of the Land Records of the City of Newport.

Troy

A certain piece, parce] or tract of land, with railroad tracks and refated improvements thereon, bounded at its northern end by the
border between the State of Vermont and the Province of Quebec, Canada, and at its eastern end by the border between the Towns of Troy and
Newport, Vermont, and located, in part, along and adjacent to the survey line of the Missisquoi and Clyde Rivers Railroad, 2 memorsndum of
which is dated February 17, 1871, and recorded in Volume 10, Page 599 of the Troy Land Records. The subject property consists, in part, of
parcels of land owned in fee simple, in part of parcels of land owned in fee simple conditional, and in part of rights of way over lands of others.

The subject property consists at least of the parcels of land conveyed to the Newport and Richford Railroad Company or its corporate
predecessor, the Missisquoi and Clyde Rivers Railroad Company, by the following deeds of record:

VOLUME PAGE ' GRANTOR DATE OF DEED

1§ . 206 Zeri and Almia Miller June 19, 1872

11 207 Bigne) Hunt, Emeline Hunt, June 19, 1872

‘ Eleazer Porter and W. G. Elkins

11 305 ) Hullis F. Pettengill and April 25,1873
Jane Augusta Pettengill

11 349 L. D. Adams May 29, 1873

12 440 John Hamilton and February 7, 1880
John W. Currier

11 520 Estate of Loved Leach March 17, 1875

11 542 Estate of Loved Leach October 15, 1874

12 36 Elcazar Porter and December 21, 1876
Caroline M. Porter

14 238 Gro. [sic] G. May February 25, 1886

14 325 J. S. Mason and August 13, 1886

‘| Hattie E. Mason

14 352 T. J. Sartwell and December 3, 1886
Ruth L. Sartwell

14 353 Thirza Stow December 3, 1886

14 354 V. 0. Eastman November 30, 1886

14 35S W._ H. Richardson and January 28, 1886
A. S. Miller

14 359 1. §. Dorman Janvary 1, 1887

14 360 George C. Lewis December 29, 1886
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14 366 A.J Leach January 3, 1887

14 369 | H.C.Wilsen June 12, 1885

14 404 Curtis Elkins March 2, 1887

14 420 John 8. King and March 29, 1887
Purlina H. King

14 426 Harry B. Parker, N. D. Martin, June 22, 1887
Caroline F. Martinand o
Jeremish Allen

14 443 Polly Seach, E. W. Clark, guardian of Emnma July 20, 1887
Seach, Marion E. Tinkham and
Leslie N, Seach

14 454 Mancy A. Flint, George H. Flint and Frank Flint | July 19, 1887

14 457 William G. Elkins August 23, 1887

15 | 406 David G. Gallup and March 26, 1891
1. W. Currier

17 529 Harry Baxter Parker and | October 1, 1898
James Ross Bignal Hunt

19 3 John W, Curyier May 28, 1903

22 28 David T. Gallagher September 18, 1885

2 29 S.P. Hunt October 17, 1883

22 30 Edward Bickford June 15, 1883

28 590 Midland Railroad Company December 16, 1936
28 591 Midland Railroad Company December 16, 1936
55 348 Montreal and Atlantic Railway October 24, 1996

Excluded from the Property are the parcels of land conveyed of record to athers by the Newport and Richford Railroad Company or
purportedly by the Montreal and Atlantic Railway Company (a former tenant of the Property), as follows:

VOLUME PAGE GRANTEE DATE OF DEED

24 51 Luke K. Horner August 31, 1915

23 628 Town of Troy July 5, 1915

32 300 Blair Veneer Company November 13, 1924
32 352 Blair Vencer Company May 25, 1949

34 400 Roy L. Bamett and January 6, 1958

Maric F. Bamett

34 432 State of Vermont May 2, 1958

37 44 Gaston Poulin Fuly 2, 1968

12 37 Zesi Miller and Almia Miller - , 1876

Richford P

4, Orders of the Vermont Public Service Board regarding the replacement of grade crossings with underpasses and requiring pemetual
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maintenance of the underpasses, as follows:
Volume 18; Page 379, dated April 12, 1909;
Volume 18, Page 489, dated September 16, 1912,
Volume 18, Page 610, dated February 10, 1916.

Reservation of waterline service rights contained in a deed from Hattie Dow to Canadian Pacific Raitway Company, dated July 18,
1928 and recorded in Volume 34, Page 152 of the Richford Land Records.

Reservation of waterline service rights contained in a deed from William Durkee to Canadian Pacific Railway Company, dated July

+-19, 1928 and rceorded in Volume 34, Page 154 of the Richford Land Records: - - s

Agreement for the construction and maintenance of a sewer line, granted by Canadian Pacific Railway Company to the Village of
Richford, dated November 1, 1968 and recorded in Volume 46, Page 480 of the Richford Land Records.

Agreement regarding the installation and maintenance of a water line, granted by Canadian Pacific Railroad
Company to the Village of Richford, dated March 26, 1991 and recorded in Volume 70, Page 170 of the Richford Land Records.

Continuing effect, if any, of the exception of yard rights and a driveway in the Stevens Mills section of the Town of Richford,
contained in 2 deed from Richford Power Company to Montreal and Atlantic Railway Company, dated July 27, 1914 and recorded in
Volume 24, Page 405 of the Richford Land Records, and subsequent conveyance from the Montreal and Atlantic Railway Company
to the Newport and Richford Railroad Company, dated October 24, 1996 and recorded in Volume 66, Page 339 of the Richford Land
Records. )

Deferral Permit D-6-1517, dated December 23, 1988, recorded in Volume 64, Page 175 of the Richford Land Records.

Deferral Permit D-6-1518, dated December 23, 1988, recorded in Volume 65, Page 177 of the Richford Land Records.
Newport Town

Agreement regarding the placement of a one-inch water pipe, by and between Montreal and Atlantic Railway Company and A, C,
Harris, dated November 26, 1909, and recorded in Volume 31, Page 12 of the Town of Newport Land Records.

Agreement regarding a water well and pipeline easement, between Canadian Pacific Railway Company and Ella and Amasa
Crawford, dated September 12, 1930 and recorded in Volume 3 (new series), Page 311 of the ‘Newport Town Land Records.

Agreement regarding the taking of water and installation of pipelines, between Canadian Pacific Railway Company and Elphage and
Rose Alma Laporte, dated September 12, 1930 and recorded in Volume 3 (new series), Page 312 of the Newport Town Land Records.

Waterlinc cascment agreement between Canadian Pacific Railway Company and Sidney E. and Nellie M. Davis, dated September 27,
1930 and recorded in Volume 3 {new secies), Page 316 of the Newport Town Land Records.

Lease from Newport and Richford Railroad Company to Montreal and Atlantic Railway Company, for & term of 950 years fiom June
8, 1980, dated December 15, 1981 and recorded in Volume 10 (new series), Page 407 of the Newpori Town Land Records. A
purported termination of this lease by Northemn Vermont Railroad -Company, dated August 12, 1999 and recorded in Volume 21,
Page 323, is ineffective because no assignment of the tenant’s initerest in the lease to Northern Vermont Railroad is of record in the
Town of Newport Land Records.

Newport City

Sixty-foot wide easements, conveyed by deed of Newport and Richford Railroad Company to David Mosher and Lynda Mosher,
dated August 27, 2001 and recorded in Volume 140, Page 248 of the Newport Land Records.

Memorandum of Agreement for Private Crossing, dated July 18, 1978, between Hesbert Billington March, Yames Russell and
Canadian Pacific Limited, recorded in Volume 90, Page 271 of the Newport Land Records.

Memorandum of Agreement for maintenance of 2 water pipe, dated Tuly 18, 1978, between Herbert Billington March, James Russell
and Canadian Pacific ’
Limited, recorded in Volume 90, Page 272 of the Newport Land Records.

Agreement for private crossing, dated April 2, 1984, between Canadian Pacific Limited and Poinerieau Rea! Estate Co., recorded in
Miscellaneous Volume 7, Page 91 of the Newport Land Records.

Troy

Orders of the Vermont Public Service Board regarding the replacement of grade crossings with underpasses and requiring perpetual
maintenance of the underpasses, as follows:
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Volume 24, Page 474, dated March 17, 1515;
Volume 24, Page 472, dated May 22, 1915,

22, Obligation to install and maintain a culvert suitable for use as a cattie pass, undertaken by Montreal and Atlantic Railway Company
in an agreement with Albert G. Lunna, dated March 2, 1914 and recorded in Volume 23, Page 553 of the Troy Land Records.

23. Obligation to maintain a fence between the railroad property and property of the Grantor, stated as a condition in a Wamanty Deed
from Jonathan Elkins to Newport and Richford Railroad Company, dated January 29, 1886 and recorded in Volume 14, Page 222 of
the Troy Land Records.

24 - .Reservation-of the right-to maintain a building encroachment by-the Grantor, in a deed from H.C.-Wilson-to Newport and Richford -

Railroad Company, dated June 12, 1885 and recorded in Volume 14, Page 369 of the Troy Land Records.
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SCHEDULE B

The property conveyed as part of the Mortgage to which this is attached also includes,
without limitation, the following, to the extent provided as collateral to the United States of
America, represented by the Secretary of Transportation acting through the Administrator of the
Federal Railroad Administration:

All right, title, and interest, if any, of the Grantor, now owned or hereafter acquired, in
and to all rail lines and related tracks and improvements, including all rail, ties and bridges, and
any and all buildings, structures and improvements now or at any time hereafter erected,
constructed or situated upon the Premises or any part thereof, and all personal property of
Grantor situated on or affixed to the Premises, including without limitation all building materials,
supplies and lumber to be incorporated into the Premises; and all of Grantor’s right, title and
interest under any contracts or agreements relating in any way to the construction of any
improvements on the Premises, including without limitation, all construction contracts and
subcontracts, design contracts, and all other contracts and agreements between Grantor and any
of Grantor’s general contractors, subcontractors, architects, engineers, consultants, material
providers or other parties providing any goods or services in connection with construction upon
all or any portion of the Premises, together with all plans, specifications, drawings, surveys,
engineering and all other site reports, studies, and assessments related to the Premises, or to any
portion thereof; and all notes, drafts, instruments, acceptances or other evidences of any rents,
issues, profits, revenues, royalties, bonuses, rights, benefits, payments, sums of money and
accounts receivable arising from the Premises or from any of the foregoing categories of
property; and all cash and non-cash proceeds of all or any of the foregoing property, all
replacements of, and additions and accessions to, said property, and all similar property now
owned or hereafter acquired by Grantot.

There is excepted from the Collateral any inventory and other personal property used, consumed
or sold in the ordinary course of Grantor’s business. If the lien of this Mortgage on any of the
Collateral is subject to a conditional sales agreement or security agreement, all the rights, title
and interest of Grantor in and to any and all deposits made thereon or therefor are hereby
assigned to Grantee, together with the benefit of any payments now or hereafter made thereon,
and are included in the Collateral. Grantor agrees to execute and deliver to Grantee specific
separate assignments of any contracts, instruments, agreements, permits, licenses, orders, ot
approvals that are included in the Collateral when requested by Grantee, provided that nothing
contained herein shall obligate Grantee to perform any obligations of Grantor under any such
contracts, instruments, agreements, permits, licenses, orders or approvals, all of which the
Grantor hereby agrees to perform well and punctually. The inclusion of proceeds in the
Collateral does not constitute authorization by Grantee to dispose of any of the Collateral.

$AC\CMDNO8\Loan Decuments\Vermont Loan Documents & Title\Mortgage.doc
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Exhibit B

MMA Canada Lines
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DESCRIPTION

1- All the immovables properties listed under the heading First Schedule (page 13) of the Deed of
Guarantee and Hypothec granted by Montreal, Maine & Atlantic Canada Co. in favour of the United
States of America acting through the Administrator of the Federal Railroad Administration, received
before Mtre. Frédéric Lavigne, notary on December 21st, 2010, under his minute 179 (the « Deed of
Guarantee and Hypothec ») and registered as follows:

Registration Division of Saint-Jean under number 17 810 185;
Registration Division of Brome under number 17 810217,
Registration Division of Missisquoi under number 17 810 130;
Registration Division of Shefford under number 17 810 472;
Registration Division of Standstead under number 17 810 780;
Registration Division of Sherbrooke under number 17 810 656;
Registration Division of Frontenac under number 17 810 190; and
Registration Division of Compton under number 17 811 424.

2- All the immovables properties listed under the heading Description of the Summary dated
December 23, 2010 summarizing the Deed of Guarantee and Hypothec referred to in paragraph 1 above
and registered as follows:

Registration Division of Saint-Jean by summary under number 17 818 989;
Registration Division of Brome by summary under number 17 820 819;
Registration Division of Missisquoi by summary under number 17 826 401;
Registration Division of Shefford by summary under number 17 820 408;
Registration Division of Standstead by summary under number 17 821 133;
Registration Division of Sherbrooke by summary under number 17 819 553;
Registration Division of Frontenac by summary under number 17 820 488 and
Registration Division of Compton by summary under number 17 821 092.

3- All the immovables properties listed under the heading First Schedule (page 13) of the Deed of
Hypothec granted by Montreal, Maine & Atlantic Railway, Ltd. in favour of the United States of America
acting through the Administrator of the Federal Railroad Administration, received before Mtre. Frédéric
Lavigne, notary on December 21st, 2010, under his minute 180 (the « Deed of Hyvpothec ») and registered
as follows:

Registration Division of Brome under number 17 810 194.

4- All the immovables properties listed under the heading Description of the Summary dated
December 23, 2010 summarizing the Deed of Hypothec referred to in paragraph 3 above and registered as
follows:

Registration Division of Brome by summary under number 17 820 820.

5- To be distracted from the immovable properties hereinabove listed above under paragraphs 1, 2, 3
and 4, the following parcels of land:

- A certain parcel of land situated in the City of Magog, being lot FOUR MILLION
SEVEN HUNDRED TWELVE THOUSAND SIX HUNDRED EIGHTY-TWO (4 712 682) of
the Cadastre of Québec, Registration Division of Standstead. (corresponding to a part of the
previous lot number 3 485 493 of the Cadastre of Québec, Registration Division of Standstead)
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(Cadastral Notice and Assignment of an immovable registered respectively under numbers
18392227 and 18 392 228),

- A certain parcel of land situated in the City of Magog, being lot THREE MILLION
FOUR HUNDRED EIGHTY-FIVE THOUSAND FIVE HUNDRED FIFTY-SIX (3 485 556) of
the Cadastre of Québec, Registration Division of Standstead. (Deed of sale registered under
number 18 143 189);

- A certain parcel of land situated in the City of Farnham, being lot FOUR MILLION
THREE HUNDRED FIFTY-THREE THOUSAND SEVEN HUNDRED TWENTY-ONE (4 353
721) and lot FOUR MILLION THREE HUNDRED FIFTY-THREE THOUSAND EIGHT
HUNDRED FORTY-FIVE (4 353 845) of the Cadastre of Québec, Registration Division of
Missisquoi. (corresponding to a part of the previous original lot number 30 of the Cadastre of the
Town of Farnham and to a part of the previous original lot number 502 of the Cadastre of the
Town of Farnham, both of the Registration Division of Missisquoi) (Deed of sale registered under
number 18 878 410);

6- The description of the railway network

6.1 Registration Division of Saint-Jean:

The railway network corresponds to a part of the land file number 55-B-1138 at the Land Register of
Public Services Network for which the hereinabove mentioned file was opened and traverses the
following cadastres:

- Cadastre for the Parish of Sainte-Brigide
- Cadastre of Québec

6.2 Registration Division of Brome:

The railway network corresponds to a part of the land file number 38-B-1090 at the Land Register of
Public Services Network for which the hereinabove mentioned file was opened and traverses the
following cadastres:

- Cadastre for the Township of Sutton
- Cadastre for the Township of Brome
- Cadastre for the Township of Bolton
- Cadastre of Québec

6.3 Registration Division of Missisquoi:

The railway network corresponds to a part of the land file number 54-B-1376 at the Land Register of
Public Services Network for which the hereinabove mentioned file was opened and traverses the
following cadastres:

- Cadastre for the Town of Farnham

- Cadastre for the Parish of Saint-Romuald-de-Farnham-Ouest
- Cadastre for the Township of Stanbridge

- Cadastre of Québec
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6.4 Registration Division of Shefford:

The railway network corresponds to a part of the land file number 39-B-10 at the Land Register of Public
Services Network for which the hereinabove mentioned file was opened and traverses the following
cadastre:

- Cadastre of Québec
6.5 Registration Division of Stanstead:

The railway network corresponds to a part of the land file number 37-B-7 at the Land Register of Public
Services Network for which the hereinabove mentioned file was opened and traverses the following
cadastre:

- Cadastre of Québec
6.6 Registration Division of Sherbrooke:

The railway network corresponds to a part of the land file number 36-B-10 at the Land Register of Public
Services Network for which the hereinabove mentioned file was opened and traverses the following
cadastre:

- Cadastre of Québec

6.7 Registration Division of Sherbrooke:

The railway network corresponds to a part of the land file number 36-B-11 at the Land Register of Public
Services Network for which the hereinabove mentioned file was opened and traverses the following
cadastre:

- Cadastre of Québec
6.8 Registration Division of Frontenac:

The railway network corresponds to a part of the land file number 24-B-1967 at the Land Register of
Public Services Network for which the hereinabove mentioned file was opened and network traverses the
following cadastres:

- Cadastre of Québec

- Cadastre for the Township of Ditchfield
- Cadastre for the Township of Hampden
- Cadastre for the Township of Whitton

- Cadastre for the Township of Marston

6.9 Registration Division of Compton:

The railway network corresponds to a part of the land file number 25-B-11 at the Land Register of Public
Services Network for which the hereinabove mentioned file was opened and traverses the following
cadastres:

- Cadastre of Québec

- Cadastre for the Township of Bury
- Cadastre for the Township of Eaton
- Cadastre for the Town of Scotstown
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6.10  Registration Division of Brome:

The railway network corresponds to a part of the land file number 38-B-1091 at the Land Register of
Public Services Network for which the hereinabove mentioned file was opened and traverses the
following cadastres:

- Cadastre for the Township of Sutton
- Cadastre for the Township of Potton

7- The St. Guillaume Subdivision described as follows:
A. REGISTRATION DIVISION OF MISSISQUOI

a) Le lot CINQ CENT SIX (Lot 506) du cadastre ofticiel de la Ville de Farnham, circonscription
fonciere de Missisquoi, lequel pourrait étre décrit comme suit :

Commengant au coin Nord-Ouest dudit lot 506, ce point étant appelé le "POINT DE DEPART" :

De la, vers I’Est, longeant la limite NORD dudit lot 506, assumant celle-ci comme ayant le
gisement 84°-34'-19", une distance de treize métres et dix-huit centimétres (13,18 m) jusqu'au
coin Nord-Est dudit lot 506;

De 14, vers le Sud, longeant la limite EST dudit lot 506, selon le gisement 196°-51'-44", une
distance de cent quatre vingt-huit métres et soixante-dix-sept centimétres (188,77 m) jusqu’au
coin Sud-Est dudit lot 506;

De la, vers I’Ouest, longeant la limite SUD dudit lot 506, selon le gisement 260°-28'-04", une
distance de six métres et quatre-vingt-huit centimeétres (6,88 m);

De 14, vers 1'Ouest, longeant la limite SUD dudit lot 506, selon le gisement 248°-10'-39", une
distance de sept métres et quatre-vingt-trois centimétres (7,83m) jusqu’au coin Sud-Ouest dudit
lot 506;

De I3, vers le Nord, longeant la limite OUEST dudit lot 506, selon le gisement 16°-53'-11", une
distance de cent quatre vingt-onze métres et soixante-treize centimetres (191,73 m) pour revenir
au "POINT DE DEPART".

Ce terrain, contenant deux mille trois cent quatorze métres carrés et cinquante décimétres carrés
(2 314,5m2) en superficie, est borné comme suit : vers le Nord par la riviére Yamaska, vers I’Est
par les lots 45, 47, 48, 42 et par la rue Principale (montrée a l'originaire), vers le Sud par deux
parties du lot 499, vers I'Ouest par les lots 41, 49, 46 et par la rue Principale (montrée a
l'originaire).

b) Un terrain de figure irréguliére, faisant partie du lot CINQ CENT CINQ (505 Partie) du cadastre

officiel de la Ville de Farnham, circonscription fonciére de Missisquoi, lequel pourrait &tre décrit
comme suit :

Commengant au coin Nord-Ouest dudit lot 505, ce point étant appelé le "POINT DE DEPART" :
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De 1a, vers I'Est, longeant la limite NORD dudit lot 505, assumant celle-ci comme ayant le
gisement 68°-33'-00", une distance de neuf metres et soixante centimeétres (9,60 m);

De la; vers I'Est, longeant la limite NORD dudit lot 505 sclon le gisement 69°-28'-13", une
distance de neuf meétres et soixante et onze centimétres (9,71 m) jusqu’au coin Nord-Est dudit
lot 505;

De 13, vers le Sud, longeant la limite EST dudit lot 505, sclon le gisement 196°-37'-13", unc
distance de quarante et un métres et cinquante-huit centimetres (41,58 m);

De 14, vers I’Ouest, selon le gisement 286°-51'-44", une distance de quinze métres ct cinquante
centimétres (15,50 m) jusqu’a un point situé sur la ligne Ouest dudit lot 505;

De la, vers le Nord, longeant la limite OUEST dudit lot 505, selon le gisement 17°-00'-38", une
distance de vingt-neuf métres et soixante-treize centimetres (29,73 m) pour revenir au "POINT
DE DEPART".

Ce terrain, contenant cinq cent quarante-neuf métres carrés et quarante décimetres carrés
(549,4m2) en superficie, est borné comme suit : vers le Nord par deux parties du lot 499, vers
I’Est par une partie du lot 34, vers le Sud par une autre partic du lot 505, vers I’Ouest par une
partie du lot 40 et par le lot 640.

B. REGISTRATION DIVISION OF MISSISQUOI
a) A certain parcel of land of irregular figure, situated in the Town of Farnham, being a part of

lot four hundred and thirty-four (Pt434), of the Cadastre for the Parish of St-Romuald-de-
Farnham-Ouest, Registration Division of Missisquoi, containing an area of one hundred and fifty
thousand one hundred and forty square feet (150,140 sq. ft.), more or less and more fully
described as follows:

BOUNDED LOT LENGTH LINE
(FEET)
North Pt 434 500 straight
Southeast Pt 364 8652 straight
Southeast Pt 364 and Pt 299 769 2 curve
2058 5 radius
East Pt 299, 441 484 4 straight
and Pt 440
South Pt 440 50 straight
East Pt 440, 447, 299-1 705 4 straight
and 299-2
Southeast 299-2 and Saint-Paul 3693 curve
Street (Pt 299)
2664 5 radius
Southeast Saint-Paul Street 607 straight
(bearing no cadastral number)
Northwest Saint-Paul Street 408 8 curve
(Pt 296) and Pts 296
2624 5 radius
West Pt 296 703 1 straight
South Pt 296 50 straight
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BOUNDED LOT LENGTH LINE
(FEET)

West 300 4870 straight

Northwest 300 and Pt 364 787 8 curve
2108 5 radius

Northwest Pt 364 8652 straight

The southeastern limit (60 7' long) of said Parcel 1 is measured along the northwestern limit of
Saint-Paul Street (bearing no cadastral number); the eastern corner of the northern limit coincides
with the eastern limit of lot 364.

A certain parcel of land of irregular figure, situated in the Town of Farnham, being a part of
lot four hundred and thirty-four (Pt 434), of the Cadastre for the Parish of St-Romuald-de-
Farnham-Ouest, Registration Division of Missisquoi, containing an area of ninety-six thousand
eight hundred and thirty square feet (96,830 sq. ft.), more or less and more fully described as
follows:

BOUNDED LOT LENGTH LINE
(FEET)
Northwest Saint-Paul Street 756 straight
(bearing no cadastral
number)
Southeast Saint-Paul Street 3117 curve
(Pt 297), 296-1 and 296-11
2664 5 radius
Southeast 296-11, Pt 294, 2149 % straight
Pt 293-1, Pt 292-
25, Magenta Boulevard
(Pt 292) and Pts 292
Southwest Pt 613, (Cadastre for the 43 6 straight
Town of Farnham)
Northwest 292-1,292-2,292-3 21324 straight
Pts 292-4, 292-5
Magenta Boulevard (Pt 292)
292-7,293-2-8, 293-2-7,
Pts 294, Pts 296,
296-12, 296-13 and 296-10
Northwest 296-10 and Saint-Paul 243 6 curve
Street (Pt 296)
2624 5 radius

The northwestern limit (75 6' long) of said Parcel 2 is measured along the southeastern limit of
Saint-Paul Street (bearing no cadastral number); the southwestern limit (43 6' long) of said part of
lot is measured along the cadastral line between The Town of Farnham and The Parish of St-
Romuald-de-Farnham-Ouest.

A certain parcel of land of irregular figure, situated in the Town of Farnham, being a part of
lot six hundred and thirteen (Pt 613), of the Cadastre for the Town of Farnham, Registration
Division of Missisquoi, containing an area of thirty-six thousand and sixty-two square feet
(36,062 sq. ft.), more or less and more fully described as follows:
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BOUNDED  LOT LENGTH LINE
(FEET)
Northeast Pt 434 (Cadastre for the 436 straight

Parish of St-Romuald-
de-Farnham-Ouest
Southeast 519, 513A, Pt 511, 8§86 4 straight
Pts 512 and
512-1 (Yamaska Street)
South Yamaska River 432 shore
Northwest Pt 515, Pt515-2 9192 straight
(Yamaska Street),
Pt 515-2, 514A-2
514A-3,514-3,514-4,
514-5,514-6, 514-7,
514-8,514-9, 514-10,
514-11, 514-12, 514-13,
514-14 and 514-15

The northeastern limit (43 6' long) of said Parcel 3 is measured along the cadastral line between
the Town of Farnham and the Parish of St-Romuald-de-Farnham-Ouest: the southern limit 432
long) is measured along the northern shore of Yamaska River.

REGISTRATION DIVISION OF MISSISQUOI

A certain parcel of land of irregular figure. situated in the Town of Farnham, being a part of
lot four hundred and thirty-four (Pt434) of the Cadastre for the Parish of St-Romuald-de-
Farnham-Ouest, Registration Division of Missisquoi, containing an area of two hundred and fifty-
four thousand and forty-two square feet (254,042 8q. ft.), more or less and more fully described as
follows:

BOUNDED LOT LENGTH  LINE
(FEET)

South Pt 434 500 straight

Northwest Pt 364, Pt 367, Pts 368 47124 straight

Pts 369, Pt 370,
Pts 371 and a Public
Road (Pt 371)

Northwest Pt 367 3577 curve
28400 radius
North Longpré Road, bearing 522 straight
no cadastral number
Southeast Pt 367 379 1 curve
2890 0 radius
Southeast 371-3, Pt 367, Pts 368, 4712 4 straight

Pts 369, Pt 370,
Pt 371 and a Public
Road (Pt 371)

The northern limit of said Parcel 1 is measured along the southern limit of Longpré Road (bearing
no cadastral number); the northwestern limit (357 7' long) is measures along the division line
between lots 434 and 367.
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b) A certain parcel of land of irregular figure, situated in the Town of Famham, being a part of
lot four hundred and thirty-four (Pt434) of the Cadastre for the Parish of St-Romuald-de-
Farnham-Ouest, Registration Division of Missisquoi, containing an area of thirty-five thousand
two hundred and sixty-eight square feet (35,268 sq. ft.), more or less and more fully described as

follows:
BOUNDED  LOT LENGTH  LINE
(FEET)
South Longpré Road, bearing 520 straight
no cadastral number
Northwest Pt 381 1613 curve
28400 radius
Northwest Pt 381 5663 straight
Northeast Pts 409 and Pt 410 (Cadastre 599 straight
for the Parish of I' Ange-Gardien)
Southeast Pt 381 5334 straight
Southeast Pt 381 1497 curve
28900 radius

The southern limit of said Parcel 2 is measured along the northern limit of Longpré Road (bearing
no cadastral number); the northeastern limit is measured along the division line between the
Cadastre for the Parish of St-Romuald-de-Farnham-Ouest and the Cadastre for the Parish of
I'Ange-Gardien.

D. REGISTRATION DIVISION OF ROUVILLE

a) A certain parcel of land, situated in the Town of I’ Ange-Gardien, being lot THREE MILLION
FIVE HUNDRED SIXTEEN THOUSAND AND NINETY (3516 090), of the Cadastre du
Québec, Registration Division of Rouville.

b) A certain parcel of land, situated in the Town of I’ Ange-Gardien, being lot THREE MILLION
FIVE HUNDRED SIXTEEN THOUSAND AND EIGHTY-EIGHT (3 516 088), of the Cadastre
du Québec, Registration Division of Rouville.

c) A certain parcel of land, situated in the Town of I’Ange-Gardien, being lot THREE MILLION
FIVE HUNDRED EIGHTEEN THOUSAND ONE HUNDRED AND SEVENTY-ONE
(3 518 171), of the Cadastre du Québec, Registration Division of Rouville.

E. REGISTRATION DIVISION OF ROUVILLE

a) A certain parcel of land, situated in the Town of I’ Ange-Gardien, being lot THREE MILLION
FIVE HUNDRED EIGHTEEN THOUSAND TWO HUNDRED AND NINETY-SIX
(3 518 296), of the Cadastre du Québec, Registration Division of Rouville.

b) A certain parcel of land, situated in the Town of I'Ange-Gardien, being lot THREE MILLION
FIVE HUNDRED EIGHTEEN THOUSAND TWO HUNDRED AND NINETY-SEVEN
(3 518 297), of the Cadastre du Québec, Registration Division of Rouville.

¢) A certain parcel of land, situated in the Town of I'Ange-Gardien, being lot THREE MILLION
FIVE HUNDRED EIGHTEEN THOUSAND TWO HUNDRED AND NINETY-EIGHT
(3 518 298), of the Cadastre du Québec, Registration Division of Rouville.
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d) A certain parcel of land, situated in the Town of I"Ange-Gardien, being lot THREE MILLION
FIVE HUNDRED EIGHTEEN THOUSAND THREE HUNDRED (3 518 300), of the Cadastre
du Québec, Registration Division of Rouville.

F. REGISTRATION DIVISION OF ROUVILLE

a) A certain parcel of land, situated in the Town of I’ Ange-Gardien, being lot THREE MILLION
FIVE HUNDRED SIXTEEN THOUSAND AND NINETY-TWO (3 516 092), of the Cadastre du
Québec, Registration Division of Rouville.

b) A certain parcel of land, situated in the Town of I’ Ange-Gardien, being lot THREE MILLION
FIVE HUNDRED EIGHTEEN THOUSAND TWO HUNDRED AND NINETY-FIVE
(3 518 295), of the Cadastre du Québec, Registration Division of Rouville.

C) A certain parcel of land, situated in the Town of I’ Ange-Gardien, being lot THREE MILLION
FIVE HUNDRED EIGHTEEN THOUSAND TWO HUNDRED AND NINETY-NINE
(3 518 299), of the Cadastre du Québec, Registration Division of Rouville.

d) A certain parcel of land, situated in the Town of I’ Ange-Gardien, being lot THREE MILLION
FIVE HUNDRED SIXTEEN THOUSAND AND NINETY-FOUR(3 516 094), of the Cadastre
du Québec, Registration Division of Rouville.

G. REGISTRATION DIVISION OF ROUVILLE

a) A certain parcel of land, situated in the Municipality of St-Paul-d'Abbotsford, being lot THREE
MILLION FIVE HUNDRED SIXTEEN THOUSAND AND NINETY-THREE (3516 093), of
the Cadastre du Québec, Registration Division of Rouville.

b) A certain parcel of land, situated in the Municipality of St-Paul-d'Abbotsford, being lot THREE
MILLION FIVE HUNDRED SIXTEEN THOUSAND AND NINETY-ONE (3516 091), of the
Cadastre du Québec, Registration Division of Rouville.

¢) A certain parcel of land, situated in the Municipality of St-Paul-d'Abbotsford, being lot THREE
MILLION FIVE HUNDRED SIXTEEN THOUSAND AND EIGHTY-SEVEN (3516 087), of
the Cadastre du Québec, Registration Division of Rouville.

d) A certain parcel of land, situated in the Municipality of St-Paul-d'Abbotsford, being lot THREE
MILLION FIVE HUNDRED SIXTEEN THOUSAND AND EIGHTY-NINE (3 516 089), of the
Cadastre du Québec, Registration Division of Rouville.

H. REGISTRATION DIVISION OF ROUVILLE

a) A certain parcel of land, situated in the Municipality of St-Paul-d'Abbotsford, being lot THREE
MILLION FIVE HUNDRED EIGHTEEN THOUSAND ONE HUNDRED AND SEVENTY-
TWO (3 518 172), of the Cadastre du Québec, Registration Division of Rouville.

b) A certain parcel of land, situated in the Municipality of St-Paul-d'Abbotsford, being Io}‘ THREE‘
MILLION FIVE HUNDRED EIGHTEEN THOUSAND AND EIGHTY-FIVE (3 518 085), of
the Cadastre du Québec, Registration Division of Rouville.
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c) A certain parcel of land, situated in the Municipality of St-Paul-d'Abbotsford, being lot THREE
MILLION FIVE HUNDRED EIGHTEEN THOUSAND AND EIGHTY-SIX (3 518 086), of the
Cadastre du Québec, Registration Division of Rouville.

L REGISTRATION DIVISION OF SAINT-HYACINTHE
a) A certain parcel of land of irregular figure, situated in the Town of St-Pie, being composed by

lots TWO MILLION NINE HUNDRED SEVENTY-TWO THOUSAND ONE HUNDRED
FORTY-FIVE, TWO MILLION NINE HUNDRED SEVENTY-TWO THOUSAND ONE
HUNDRED FORTY-SIX and TWO MILLION NINE HUNDRED SEVENTY-TWO
THOUSAND ONE HUNDRED FORTY-SEVEN (2972 145, 2 972 146 and 2 972 147) of the
Cadastre of Québec, Registration Division of Saint-Hyacinthe.

J. REGISTRATION DIVISION OF SAINT-HYACINTHE

a) A certain parcel of land of irregular figure, situated in the Town of St-Pie, being lot TWO
MILLION NINE HUNDRED SEVENTY-ONE THOUSAND ONE HUNDRED SEVENTY-SIX
(2971 176) of the Cadastre of Québec, Registration Division of Saint-Hyacinthe.

b) A certain parcel of land of irregular figure, situated in the Town of St-Pie, being composed of lots
TWO MILLION NINE HUNDRED SEVENTY-ONE THOUSAND ONE HUNDRED
SEVENTY-SEVEN, TWO MILLION NINE HUNDRED SEVENTY-ONE THOUSAND ONE
HUNDRED SEVENTY-NINE, TWO MILLION NINE HUNDRED SEVENTY-ONE
THOUSAND ONE HUNDRED AND EIGHTY, THREE MILLION TWO HUNDRED FOUR
THOUSAND ONE HUNDRED TWENTY-NINE, THREE MILLION TWO HUNDRED FOUR
THOUSAND ONE HUNDRED AND THIRTY and THREE MILLION TWO HUNDRED
FOUR THOUSAND ONE HUNDRED FIFTY-EIGHT (2971177, 2971179, 2971 180,
3204 129, 3204 130 and 3 204 158) of the Cadastre of Québec, Registration Division of Saint-
Hyacinthe.

K. REGISTRATION DIVISION OF SAINT-HYACINTHE

a) A certain parcel of land of irregular figure, situated in the Town of St-Pie, being lot THREE
MILLION TWO HUNDRED FOUR THOUSAND ONE HUNDRED TWENTY-NINE
(3204 129) of the Cadastre of Québec, Registration Division of Saint-Hyacinthe.

L. REGISTRATION DIVISION OF SAINT-HYACINTHE

a) A certain parcel of land of irregular figure, situated in the Town of St-Hyacinthe, being lot TWO
MILLION THIRTY-EIGHT THOUSAND EIGHT HUNDRED AND TEN (2 038 810), of the
Cadastre du Québec, Registration Division of Saint-Hyacinthe.

b) A certain parcel of land of irregular figure, situated in the Town of St-Hyacinthe, being lot TWO
MILLION THIRTY-EIGHT THOUSAND EIGHT HUNDRED AND ELEVEN (2038 811), of
the Cadastre du Québec, Registration Division of Saint-Hyacinthe.

c) A certain parcel of land of trapezoidal figure, situated in the Town of St-Hyacinthe, being
lot ONE MILLION TWO HUNDRED NINETY-NINE THOUSAND AND SIX (1 299 006), of
the Cadastre du Québec, Registration Division of Saint-Hyacinthe.
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d) A certain parcel of land of trapezoidal figure, situated in the Town of St-Hyacinthe, being
lot ONE MILLION TWO HUNDRED NINETY-NINE THOUSAND FOUR HUNDRED AND
NINETY-FOUR (1299 494). of the Cadastre du Québec, Registration Division of Saint-
Hyacinthe.

M. REGISTRATION DIVISION OF SAINT-HYACINTHE

a) A certain parcel of land of irregular figure, situated in the Town of St-Hyacinthe, being lot ONE
MILLION TWO HUNDRED NINETY-NINE THOUSAND AND FIVE (1299 005), of the
Cadastre du Québec, Registration Division of Saint-Hyacinthe.

b) A certain parcel of land of irregular figure, situated in Town of St-Hyacinthe, being lot ONE
MILLION TWO HUNDRED NINETY-NINE THOUSAND AND FOUR (1 299 004), of the
Cadastre du Québec, Registration Division of Saint-Hyacinthe.

¢) A certain parcel of land of trapezoidal figure, situated in the Town of St-Hyacinthe, being
lot ONE MILLION TWO HUNDRED NINETY-EIGHT THOUSAND NINE HUNDRED AND
NINETY-FIVE (1298 995), of the Cadastre du Québec, Registration Division of Saint-
Hyacinthe.

d) A certain parcel of land of irregular figure, situated in the Town of St-Hyacinthe, being lot ONE
MILLION TWO HUNDRED NINETY-NINE THOUSAND FOUR HUNDRED AND NINETY-
THREE (1 299 493), of the Cadastre du Québec, Registration Division of Saint-Hyacinthe.

€) A certain parcel of land of irregular figure, situated in the Town of St-Hyacinthe, being lot ONE
MILLION TWO HUNDRED NINETY-EIGHT THOUSAND NINE HUNDRED AND
NINETY-SEVEN (1298 997), of the Cadastre du Québec, Registration Division of Saint-
Hyacinthe.

) A certain parcel of land of irregular figure, situated in the Town of St-Hyacinthe, being lot ONE
MILLION TWO HUNDRED NINETY-NINE THOUSAND FOUR HUNDRED AND
SEVENTY-NINE (1299 479), of the Cadastre du Québec, Registration Division of Saint-
Hyacinthe.

) A certain parcel of land of irregular figure, situated in the Town of St-Hyacinthe, being lot ONE
MILLION TWO HUNDRED NINETY-NINE THOUSAND FOUR HUNDRED AND
SEVENTY-SEVEN (1299 477), of the Cadastre du Québec, Registration Division of Saint-
Hyacinthe.

h) A certain parcel of land of irregular figure, situated in the Town of St-Hyacinthe, being lot ONE
MILLION TWO HUNDRED NINETY-NINE THOUSAND FOUR HUNDRED AND
SEVENTY-EIGHT (1 299 478), of the Cadastre du Québec, Registration Division of Saint-
Hyacinthe.

1) A certain parcel of land of trapezoidal figure, situated in the Town of St-Hyacinthe, being
lot ONE MILLION TWO HUNDRED NINETY-EIGHT THOUSAND NINE HUNDRED AND
NINETY-NINE (1298 999), of the Cadastre du Québec, Registration Division of Saint-
Hyacinthe.
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1) A certain parcel of land of irregular figure, situated in the Town of St-Hyacinthe, being lot ONE
MILLION TWO HUNDRED NINETY-NINE THOUSAND (1 299 000), of the Cadastre du
Québee, Registration Division of Saint-Hyacinthe.

N. REGISTRATION DIVISION OF SAINT-HYACINTHE
a) A certain parcel of land of irrcgular figure, situated in the Town of St-Hyacinthe, being lot TWO
MILLION THIRTY-EIGHT THOUSAND EIGHT HUNDRED AND THIRTEEN (2038 813),

of the Cadastre du Québec, Registration Division of Saint-Hyacinthe.

(collectively, the “St-Guillaume Subdivision Property”)

The description of the above-mentioned immovables might have to be amended to take into

account the cadastral renovation since December 21, 2010.

12
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Schedule 2.1(a)(iii)
MMA Rolling Stock and Motor Vehicles'

' The Purchaser reserves the right to supplement and/or modify this Schedule 2.1(a)(iii) pursuant to
Section 5.5 of the Agreement.
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Description Markings/ Notes
Identification Number
1984 International Truck VIN 1HTLDTVNGEHA57146
1985 Ford - BVL - Crane Truck VIN 1FDYK80U8FVA73199
1987 Peterbilt 357 VIN 1XPALA9X7HN212800
1995 MITSUBISHI FH VIN JW6CEH1GXSL002347
1998 Chevrolet 3500 Crew Cab VIN 1GCGK33R4WF050270
2000 Volvo WG64 VIN 4V5JC2UEXN869618
2001 GMC 2500HD Crew Cab VIN 1GTHK23U51F114873
2001 Ford F-250 VIN 1FDSF355X1ED16542
2001 GMC W5500 VIN J8DES5B14117902314
2002 Chevrolet Astro Van VIN 1GNEL19X82B150018
2002 Ford F-350 VIN 1FDSF35L72EB11674
2002 Chevrolet Astrovan VIN 1GNEL19X82B150018
2002 Ford Taurus Madawaska VIN 1FAFP53U02A100054
2003 Dodge Dakota VIN 1D7H612X038355831

Page 1 of 20
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Description

Markings/

Identification Number

2003 Ford F-350 Crew Cab

VIN 1FTSW31L23ED68835

2003 Ford F-450

VIN 1FDXF46S43EC25487

2004 Chevrolet Tahoe

VIN 1GNEK13V94J220077

2005 Chevrolet 2500HD Crew Cab

VIN 1GCHK33U55F917548

2005 Chevrolet 2500HD Crew Cab’

VIN 1GCHK33U95F926463

2005 Chevrolet 3500 Crew Cab

VIN 1GCHK33U75F809061

2005 Chevrolet Astro”

VIN 1GNE319X55B120527

2005 Chevrolet Silverado”

VIN 1GCHK24U95E329733

2005 Chevrolet Tahoe Sport Utility
Vehicle’

VIN 1GNEK13V45R108418

2005 Dodge Dakota’

VIN 1D7HW22K355110487

2005 Dodge Durango

VIN 1D4HB48N75F504625

2005 GMC 2500 Extra Cab’

VIN 1GTHK29U25E102845

2005 GMC Safari (Passenger Van)’

VIN 1GKEL19X35B508868

2006 Chevrolet Extra Cab’

VIN 1GCHK29UX6E183241

Page 2 of 20
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Description

Markings/

Identification Number

2006 Chevrolet Trailblazer”

VIN 1GNDT135462210343

2007 Chevrolet 2500HD Crew Cab

VIN 1GCHK23K97F548477

2007 Chevrolet 2500HD Crew Cab’

VIN 1GCHK23U47F124173

2007 Chevrolet 2500HR Extra Cab

VIN 1GCHK23K27F546716

2007 Chevrolet Extra Cab’

VIN 1GCEK19V27E161953

2007 Chevrolet Extra Cab’

VIN 1GCHK29U27€185308

2007 Chevrolet Tahoe

VIN 1GNEK13057)124987

2007 Chevrolet Tahoe”

VIN 1GNFK13017R195450

2007 Subaru Forester

VIN JF15G63617H748183

2008 Ford F150

VIN 1FTRX14W78FB76642

2008 Ford F-550 welding truck

VIN 1FDAX56R08EC00261

2008 Ford Hi rail with utility body

VIN 1FTWX315X6EC75596

2008 Toyota RAV4™

VIN JTMBD33Vv886079593

2010 Honda CR-V

VIN 5J6RE4H34AL026464

Page 3 of 20
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| Description Markings/ Notes
Identification Number

2013 Carry on Trailer VIN 4YMCL1427DV000086

Locomotive GP-7: 22

Locomotive B23-7: 2001

Locomotive B23-7: 2002

Locomotive B23-7: 2003

Locomotive B23-7: 2004

Locomotive B23-7: 2005

Locomotive B23-7: 2006

Locomotive B39-8: 8544

Locomotive B39-8: 8561

Remote Control Cars VB 1

Remote Control Cars VB 2

Remote Control Cars VB 3

Remote Control Cars VB 4
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Case 13-10670 Doc 579-4 Filed 01/22/14 Entered 01/22/14 14:03:21 Desc Exhibit
B-Part30of4 Page 20 of 80

Description Markings/ Notes
Identification Number

Plow VB 100

Plow VB 101

Plow VB 103

Plow VB 150

Plow VB 151

Plow VB 152

Spreader VB 200

Spreader VB 201

Spreader V8B 202

Wrecker Crane BARX 127

Tool Car BARX 1055

Idler BARX 197

Freight Car: Log Rack Flatbed Car BAR 11000

Freight Car: Log Rack Flatbed Car BAR 11001
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Case 13-10670 Doc 579-4 Filed 01/22/14 Entered 01/22/14 14:03:21 Desc Exhibit
B-Part30f4 Page 21 of 80

Description Markings/ Notes
Identification Number
Freight Car: Log Rack Flatbed Car BAR 11002
Freight Car: Log Rack Flatbed Car BAR 11003
Freight Car: Log Rack Flatbed Car BAR 11004
Freight Car: Log Rack Flatbed Car BAR 11005
Freight Car: Log Rack Flatbed Car BAR 11006
Freight Car: Log Rack Flatbed Car BAR 11007
Freight Car: Log Rack Flatbed Car BAR 11008
Freight Car: Log Rack Flatbed Car BAR 11009
Freight Car: Log Rack Flatbed Car BAR 11010
Freight Car: Log Rack Flatbed Car BAR 11011
Freight Car: Log Rack Flatbed Car BAR 11012
Freight Car: Log Rack Flatbed Car BAR 11013
Freight Car: Log Rack Flatbed Car BAR 11014
Freight Car: Log Rack Flatbed Car BAR 11015
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Case 13-10670 Doc 579-4 Filed 01/22/14 Entered 01/22/14 14:03:21 Desc Exhibit
B -Part30f4 Page 22 of 80

Description Markings/ Notes
Identification Number
Freight Car: Log Rack Flatbed Car BAR 11016
Freight Car: Log Rack Flatbed Car BAR 11017
Freight Car: Log Rack Flatbed Car BAR 11018
Freight Car: Log Rack Flatbed Car BAR 11019
Freight Car: Log Rack Flatbed Car BAR 11020
Freight Car: Log Rack Flatbed Car BAR 11021
Freight Car: Log Rack Flatbed Car BAR 11022
Freight Car: Log Rack Flatbed Car BAR 11023
Freight Car: Log Rack Flatbed Car BAR 11024
Freight Car: Log Rack Flatbed Car BAR 12000
Freight Car: Log Rack Flatbed Car BAR 12001
Freight Car: Log Rack Flatbed Car BAR 12002
Freight Car: Log Rack Flatbed Car BAR 12003
Freight Car: Log Rack Flatbed Car BAR 12004
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Case 13-10670 Doc 579-4 Filed 01/22/14 Entered 01/22/14 14:03:21 Desc Exhibit
B-Part30of4 Page 23 0f80

Description Markings/ Notes
Identification Number
Freight Car: Log Rack Flatbed Car BAR 12005
Freight Car: Log Rack Flatbed Car BAR 12006
Freight Car: Log Rack Flatbed Car BAR 12007
Freight Car: Log Rack Flatbed Car BAR 12008
Freight Car: Log Rack Flatbed Car BAR 12009
Freight Car: Log Rack Flatbed Car BAR 12010
Freight Car: Log Rack Flatbed Car BAR 12011
Freight Car: Log Rack Flatbed Car BAR 12012
Freight Car: Log Rack Flatbed Car BAR 12013
Freight Car: Log Rack Flatbed Car BAR 12014
Freight Car: Log Rack Flatbed Car BAR 12015
Freight Car: Log Rack Flatbed Car BAR 12016
Freight Car: Log Rack Flatbed Car BAR 12017
Freight Car: Log Rack Flatbed Car BAR 12018
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Case 13-10670 Doc 579-4 Filed 01/22/14 Entered 01/22/14 14:03:21 Desc Exhibit
B-Part30f4 Page 24 of 80

Description Markings/ Notes
Identification Number

Freight Car: Log Rack Flatbed Car BAR 12019

Freight Car: Log Rack Flatbed Car BAR 12020

Freight Car: Log Rack Flatbed Car BAR 12021

Freight Car: Log Rack Flatbed Car BAR 12022

Freight Car: Log Rack Flatbed Car BAR 12023

Freight Car: Log Rack Flatbed Car BAR 12024

Freight Car: Log Rack Flatbed Car MMA 14000

Freight Car: Log Rack Flatbed Car MMA 14001

Freight Car: Log Rack Flatbed Car MMA 14002

Freight Car: Log Rack Flatbed Car MMA 14003

Freight Car: Log Rack Flatbed Car MMA 14004

Freight Car: Log Rack Flatbed Car MMA 14005

Freight Car: Log Rack Flatbed Car MMA 14006

Freight Car: Log Rack Flatbed Car MMA 14007
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Case 13-10670 Doc 579-4 Filed 01/22/14 Entered 01/22/14 14:03:21 Desc Exhibit
B-Part30of4 Page 25 of 80

| Description Markings/ Notes
Identification Number

Freight Car: Log Rack Flatbed Car MMA 14008

Freight Car: Log Rack Flatbed Car MMA 14009

Freight Car: Log Rack Flatbed Car MMA 14010

Freight Car: Log Rack Flatbed Car MMA 14011

Freight Car: Log Rack Flatbed Car MMA 14012

Freight Car: Log Rack Flatbed Car MMA 14013

Freight Car: Log Rack Flatbed Car MMA 14014

Freight Car: Log Rack Flatbed Car BAR 1001

Freight Car: Log Rack Flatbed Car BAR 1029

Freight Car: Log Rack Flatbed Car BAR 1033

Freight Car: Log Rack Flatbed Car BAR 1043

Freight Car: Log Rack Flatbed Car BAR 1047

Freight Car: Log Rack Fiatbed Car MMA 1044

Freight Car: Log Rack Flatbed Car MMA 1052
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Case 13-10670 Doc 579-4 Filed 01/22/14 Entered 01/22/14 14:03:21 Desc Exhibit
B-Part30of4 Page 26 of 80

Description Markings/ Notes
Identification Number

Freight Car: Log Rack Flatbed Car MMA 1056

Freight Car: Ballast MMA 300

Freight Car: Ballast MMA 301

Freight Car: Ballast MMA 302

Freight Car: Ballast MMA 303

Freight Car: Ballast MMA 304

Freight Car: Ballast MMA 305

Freight Car: Ballast MMA 306

Freight Car: Ballast MMA 307

Freight Car: Ballast MMA 308

Freight Car: Ballast MMA 309

Freight Car: Ballast MMA 310

Freight Car: Ballast MMA 311

Freight Car: Ballast MMA 312
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Case 13-10670 Doc 579-4 Filed 01/22/14 Entered 01/22/14 14:03:21 Desc Exhibit
B-Part30of4 Page 27 of 80

Description Markings/ Notes
Identification Number
Freight Car: Ballast MMA 313
Freight Car: Ballast MMA 314
Freight Car: Ballast MMA 315
Freight Car: Ballast MMA 316
Freight Car: Ballast MMA 317
Freight Car: Sand Hopper MMA 350
Freight Car: Sand Hopper MMA 351
Freight Car: Sand Hopper MMA 352
Freight Car: Sand Hopper MMA 353
Freight Car: Sand Hopper MMA 354
Freight Car: Sand Hopper MMA 355
Freight Car: Sand Hopper MMA 356
Freight Car: Sand Hopper MMA 357
Freight Car: Sand Hopper MMA 358
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Case 13-10670 Doc 579-4 Filed 01/22/14 Entered 01/22/14 14:03:21 Desc Exhibit
B-Part30of4 Page 28 of 80

Description Markings/ Notes
Identification Number

Freight Car: Sand Hopper MMA 359

Freight Car: Sand Hopper MMA 360

Freight Car: Sand Hopper MMA 361

Freight Car: Sand Hopper MMA 362

Freight Car: Sand Hopper MMA 363

Freight Car: Sand Hopper MMA 364

Freight Car: Sand Hopper MMA 365

Freight Car: Sand Hopper MMA 366

Freight Car: Sand Hopper MMA 367

Freight Car: Sand Hopper MMA 368

Freight Car: Sand Hopper MMA 369

Freight Car: Gondola Railcar MMA 6637

Freight Car: Gondola Railcar MMA 6652

Freight Car: Gondola Railcar MMA 6673
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Case 13-10670 Doc 579-4 Filed 01/22/14 Entered 01/22/14 14:03:21 Desc Exhibit
B-Part30f4 Page 29 of 80

| Description Markings/ Notes
Identification Number

Freight Car: Gondola Railcar MMA 6674

Freight Car: Gondola Railcar MMA 6688

Freight Car: Gondola Railcar MMA 6698

Freight Car: Gondola Railcar MMA 6700

Freight Car: Gondola Railcar MMA 6713

Freight Car: Gondola Railcar MMA 6722

Freight Car: Gondola Railcar MMA 6726

Freight Car: Gondola Railcar MMA 6738

Freight Car: Gondola Railcar MMA 6746

Freight Car: Gondola Railcar MMA 6762

Freight Car: Gondola Railcar MMA 6790
Maintenance of Way Gondola Car BAR 34013
Maintenance of Way Gondola Car VB 34004
Maintenance of Way Gondola Car VB 34005

Page 14 of 20



Case 13-10670 Doc 579-4 Filed 01/22/14 Entered 01/22/14 14:03:21 Desc Exhibit
B-Part30f4 Page 30 of80

Description Markings/ Notes
Identification Number

Maintenance of Way Gondola Car VB 34006

Maintenance of Way Gondola Car VB 34011

Maintenance of Way Gondola Car VB 34012

Maintenance of Way Flatbed Car MMA 420

Maintenance of Way Flatbed Car MMA 429

Maintenance of Way Flatbed Car MMA 463

Maintenance of Way Flatbed Car MMA 465

Maintenance of Way Flatbed Car MMA 492

Maintenance of Way Flatbed Car MMA 493

Maintenance of Way Flatbed Car MMA 495

Maintenance of Way Flatbed Car MMA 499

2006 Crane Geismar 400 Serial 4628

1970 26" Rail Saw Atlantic 407

1980 Cribber RTW 408
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Case 13-10670 Doc 579-4 Filed 01/22/14 Entered 01/22/14 14:03:21 Desc Exhibit
B-Part30f4 Page 31 of80

Description Markings/ Notes
Identification Number

1980 AnchorFast Racine 409
1974 Snow Thrower Sno-Go 410
1978 Snow Thrower Sno-Go 411
1973 Switch Tamper Sno Tamper 412
1990 Spiker Puller Nordco 413 Serial 390206
1971 Tie Crane Kershaw 414
2006 Plate Machine Fairmont 415

1966 Ballast Regulator Sno Kershaw  |416

1990 Ballast Regulator Kershaw 417
Vermont

1972 Ballast Regulator Bert Pyke 420
1978 Speed Swing Pettibone 421
1982 Speed Swing Pettibone 422
1974 Switch Tamper Sno Tamper 423

1978 Torsion Beam MK 2 Tamper 424
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Case 13-10670 Doc 579-4 Filed 01/22/14 Entered 01/22

B-Part30f4 Page 32 of 80

/14 14:03:21 Desc Exhibit

Description Markings/

Identification Number

1983 Speed Swing Pettibone, Vermont|425

1965 Loader L -30 Euclid Millinocket, [430

Maine

1971 Tie Shear / Cribber Fairmont 431

Madawaska, Maine

1966 Tie Spacer Nordberg Houiton, 439

Maine

1980 Shoulder Jack Tamper Vermont |441

1971 Spiker Nordberg 448
1974 Speed Swing Pettibone 450
1975 Speed Swing Pettibone 453

1977 Switch Tamper - Snow Tamper [456

1980 Ballast Regulator -Snow Bert 457

Pyke

1975 Speed Swing Pettibone Houlton, |458

Maine

1974 Speed Swing Pettibone 459
1983 Gradall Gradall 463
1986 Tie Inserter - 925 464
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Case 13-10670 Doc 579-4 Filed 01/22/14 Entered 01/22/14 14:03:21 Desc Exhibit
B-Part30f4 Page 33 of 80

| Description Markings/ Notes
Identification Number

1987 Speed Swing Pettibone, Houlton, [465
ME

1979 Speed Swing Pettibone - Mkt, 466

ME

1977 Switch Tamper 467
1989 Nordberg Spiker - Hydro 468
1980 Speed Swing Pettibone - 469

Madawaska, ME

1980 Speed Swing Pettibone 470

1990 Tamper Tie Inserter - TR - 10 471

1980 Kershaw Ballast Regulator 473
1980 Tie Crane - RTW 475
1980 Tie Crane - RTW 476
1982 Speed Swing Pettibone 477
1980 Switch Tamper Mark2 478
1995 Tamper Mark IV 480
Jackson Tie Inserter - 925 481
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Case 13-10670 Doc 579-4 Filed 01/22/14 Entered 01/22/14 14:03:21 Desc Exhibit
B-Part30f4 Page 34 of 80

Description Markings/ Notes
Identification Number

1983 Kershaw Scarifer 485

1988 Tamper Ballast Regulator - C 486

2003 Kershaw Ballast Regulator 850 |487

2004 Kershaw Ballast Regulator 875 {488

2004 Kershaw Ballast Regulator 875 489

1980 Kershaw Tie Crane 490
2005 Nordco Spiker 491
2004 Racine Anchor Machine 492
2002 Kershaw Tie Crane 493
2002 Nordco Tie Inserter 494
2002 Tamper - Mark IV 495
2006 John Deere Brush Cutter 496
2006 Crane Geismar 497 Serial 4626
2002 Tamper TKO 498
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Case 13-10670 Doc 579-4 Filed 01/22/14 Entered 01/22/14 14:03:21 Desc Exhibit
B -Part30f4 Page 35 of 80

Description Markings/ Notes
Identification Number

2005 Teleweld Rail Heater 499

"These 19 designated vehicles are in the possession of MMA pursuant to that certain Master Equity Lease
Agreement dated November 22, 2004, entered into by and between Enterprise Rent-A-Car Company of Boston,
Inc. and MMA (the "Enterprise Vehicles"). MMA believes that it has the option to purchase the Enterprise Vehicles
for an amount less than $30,000.00.
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