CANADA SUPERIOR CIJ'O_URT
(Commercial Division)

PROVINCE OF QUEBEC (Sitting as a court designated pursuant to the
DISTRICT OF SAINT-FRANGCOIS Companies’ Creditors Arrangement Act, R.S.C.
N°:  450-11-000167-134 C. C-36, as amended)

IN THE MATTER OF THE PLAN OF
COMPROMISE OR 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 LLC

Mise en cause

MOTION FOR AN ORDER (a) APPROVING BID PROCEDURES FOR THE SALE OF
THE DEBTOR’S ASSETS, (b) APPROVING A STALKING HORSE BID (c)
APPROVING A BREAK-UP FEE AND EXPENSE REIMBURSEMENT (d)
SCHEDULING AN AUCTION (e) APPROVING PROCEDURES FOR THE
ASSIGNMENT AND ASSUMPTION OF CERTAIN EXECUTORY CONTRACTS AND
UNEXPIRED LEASES and (f) APPROVING A FORM OF NOTICES OF SALE
(Sections 9, 10, 11.3 and 36 of the Companies’ Creditors Arrangement Act, R.S.C. 1985,
c. C-36 (“CCAA"))

TO THE HONOURABLE JUSTICE GAETAN DUMAS OF THE SUPERIOR COURT, SITTING
IN COMMERCIAL DIVISION, IN AND FOR THE DISTRICT OF SAINT-FRANCOIS, THE
PETITIONER RESPECTFULLY SUBMITS AS FOLLOWS:

RELIEF SOUGHT

1. Montreal Maine & Atlantic Canada Co. (‘MM&A”) hereby requests that this honourable
Court enter an order: .

MTL_LAWA 2111962\4



i) Approving certain bidding procedures (the “Bid Procedures”) by which MM&A may
sell substantially all of its assets;

i) Ordering that Railroad Acquisition Holdings LLC (the “Stalking Horse") constitutes a
Qualified Bidder and that the Asset Purchase Agreement dated December 12, 2013
filed in support hereof as Exhibit R-1 (the “Stalking Horse APA”) shall constitute a
Qualified Bid for all purposes and in all respects in connection with the Bid
Procedures;

iii) Approving the Stalking Horse APA, subject to the terms and conditions of the Bid
Procedures;

iv) Approving a break-up fee and expense reimbursement in favor of the Stalking Horse;
v) Scheduling an auction;

vi) Approving procedures relating to the assumption by and the assignment in favor of
the Stalking Horse or the Successful Bidder(s) (as the terms are defined in the Bid
Procedures) of certain executory contracts and unexpired leases;

vii) Scheduling a hearing to consider the sale of MM&A'’s assets; and

viii) Approving the form of notice of sale which sets forth, inter alia, the date of the
hearing to consider the sale of MM&A's assets;

BACKGROUND

2.

On August 8, 2013, this Honourable Court issued an order extending the protection of
the Companies’ Creditors Arrangement Act (“CCAA”) to MM&A pursuant to section
11.02 of the CCAA (as amended on August 23, 2013, the “Initial Order”);

Pursuant to the Initial Order, Richter Advisory Group Inc. (Richter Groupe Conseil Inc.)
was appointed as Monitor of the Petitioner (the “Monitor”) and a stay of proceedings
(the “Stay of Proceedings’) was ordered until and including September 6, 2013 (the
“Stay Period”);

The Stay Period has since been extended by order of this Court to January 28, 2014;

In addition to protecting the Petitioner, the Stay of Proceedings also extends to inter alia
the members of the Petitioner's corporate group (the Petitioner and the other members
of its corporate group collectively referred to as the “Petitioner’s Corporate Group”)
listed in Schedule “A” hereto and to the persons listed in Schedule “B" hereto
(collectively, the “Non Petitioner Defendants”). As appears from Schedules “A” and “B”,
the members of the Petitioner's Corporate Group and the Non Petitioner Defendants
include, inter alia, Montreal, Maine & Atlantic Railway Ltd (‘“MM&AR”"), (the Petitioner’s
parent company), as well as their liability insurer, XL Insurance Company Ltd;

MM&A'’s filing under the CCAA was precipitated by the tragic train derailment in Lac-
Mégantic on July 6, 2013 (the “Derailment’). The Derailment also precipitated the filing
of Chapter 11 bankruptcy proceedings by MM&AR in the United States Bankruptcy
Court, District of Maine (the “Chapter 11 Case”),
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On August 21, 2013, the United States trustee appointed Robert J. Keach to serve as
trustee in the Chapter 11 Case (the “Chapter 11 Trustee”);

On September 4, 2013, the Court entered an order adopting the Cross-Border
Insolvency Protocol (the “Protocol”). In light of the Protocol, the Petitioner and Monitor
have conferred with the Chapter 11 Trustee appointed in the Chapter 11 Case regarding
the relief sought in this Motion;

On October 9, 2013, this Honourable Court authorized MM&A to execute the agreement
negotiated by MM&A, the Monitor and the Chapter 11 Trustee with an investment
banker, namely Gordian Group, whereby the latter, in accordance with the joint
instructions of the Monitor, MM&A and the Chapter 11 Trustee was to manage a sales
process of both MM&A's and MM&AR’s assets and business, including to identify
potential bidders, to obtain from them expressions of interest and select a stalking horse
bidder,;

THE SELECTION OF THE STALKING HORSE

10.

1.

12.

13.

14.

15.

The Gordian Group identified and solicited more than 40 potential bidders and 18 of
them executed a non-disclosure agreement and conducted verifications with respect
with MM&A’'s and MM&AR's assets and business, through consultation of the
information made available to them in a virtual data room or otherwise;

Each of these potential bidders were offered the possibility to act as the stalking horse
bidder,;

Although it is expected that some of these interested parties will participate in the
auction contemplated under the Bid Procedures, Railroad Acquisition Holdings LLC is
the only one willing, at this stage, to act as the Stalking Horse Bidder;

In view of the foregoing, Gordian, MMA, the Monitor and the Chapter 11 Trustee
concentrated their efforts on the negotiation and conclusion of a satisfactory stalking
horse bid with Railroad Acquisition Holdings LLC;

These efforts ultimately led to the execution, on December 12, 2013, of the Stalking
Horse APA,

In the context of the negotiation of the Stalking Horse APA, Gordion Group, MM&A, the
Monitor and the Chapter 11 Trustee satisfied themselves of the Stalking Horse’s ability
to perform all transactions provided for under the Stalking Horse APA:

e« This Stalking Horse is an affiliate of Fortress Investment Group LLC (“Fortress”),
incorporated for the purposes of carrying on the acquisition of MM&A and
MM&AR’s assets;

e Fortress is a global investment management firm acting on behalf of over 1,500
institutional investors and private clients worldwide;

e Fortress undertook to confirm, prior to the hearing of this Motion, the irrevocable
and sufficient capitalization of the Stalking Horse or, alternatively, that it will
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guarantee the Stalking Horse’s obligations under the Stalking Horse APA or
provide a letter of credit to secure said obligations;

SUMMARY OF THE STALKING HORSE APA

16.

The Stalking Horse APA (Exhibit R-1) contains the material terms of the Stalking Horse’s
proposed purchase and should be consulted as to all of the terms of the proposed sale.
Certain material terms of the Stalking Horse APA can be summarized as follows:'

i)

i)

ii)

vi)

Purchased Assets: All assets of MM&AR and MM&A other than the Excluded
Assets (collectively, the “Assets”).

Assigned Contracts and Leases: all executory contracts and all unexpired leases
(the “Assigned Contracts and Leases”), subject to the addition or removal of certain
executory contracts and unexpired leases by the Stalking Horse pursuant to the
terms of the Stalking Horse APA, shall be assigned to the Stalking Horse.

Excluded Assets: includes: cash; cash equivalents; accounts; accounts receivable;
rights of reimbursement; setoff rights; rights of recoupment and any rights arising out
of governmental programs; causes of action other than the Assigned Causes of
Action selected by the Stalking Horse pursuant to Section 2.1(a)(xv) and Section
2.1(b)(xv) of the Stalking Horse APA; the Debtors’ rights and interests under any
insurance policies; any and all claims, causes of action, or liabilities relating to or
arising out of the Derailment; deposits; contracts and leases not assigned to the
Stalking Horse.

Sale Free and Clear: The transfer of the Assets to the Stalking Horse shall be free
and clear of all liens, claims, encumbrances and interests.

Purchase Price: The purchase price for the Assets consists of: US Fourteen
Million, Two Hundred and Fifty Thousand Dollars (US$14,250,000.00) (the
“Purchase Price”).

Deposit:  The Stalking Horse will deliver to counsel to the Chapter 11 Trustee, as
escrow agent, a deposit of US$750,000 (the “Deposit”) within five (5) Business Days
following the execution of the Stalking Horse APA. The Deposit (and any interest
accrued thereon) shall be credited as a partial payment of the Purchase Price
payable at the Closing.

vii) Cure Costs: The Stalking Horse shall pay any amounts payable under Section 11.3

(4) CCAA and the relevant provision of the United States Bankruptcy Code in order
to effectuate the assumption of the Assigned Contracts and Leases, provided,
however, that such cure costs shall not exceed the Cure Cost Cap set forth in the
Stalking Horse APA, namely an amount of U.S.$1,300,000 in the aggregate (Section
2.3 (a) (iii) of the Stalking Horse APA).

' The summary of the terms of the Stalking Horse APA set forth herein is intended solely to provide a brief
overview of certain material terms thereof. This summary is qualified entirely by reference to the Stalking
Horse APA, and in the event of any conflict or inconsistency between the provisions of this Motion and the
Stalking Horse APA, the Stalking Horse APA shall prevail.
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viii) Closing Costs: The Stalking Horse shall pay any recording fees and transfer taxes,
except as otherwise provided in the Sale Order or Vesting Order. Other costs
associated with the closing of the Stalking Horse APA shall be allocated as provided
for in the Stalking Horse APA.

ix) Break-Up Fee: The Stalking Horse APA requires that, in the event that a higher or
better offer or offers is approved by the Bankruptcy Court and/or Canadian Court, the
Debtors pay to the Stalking Horse a break-up fee in the amount of 3.5% of the
Purchase Price (the “Break-Up Fee”) and a reimbursement of actual expenses
incurred by the Stalking Horse (the “Expense Reimbursement”) in an amount not to
exceed US$500,000.00. The Break-Up Fee and Expense Reimbursement shall
constitute administrative expenses under sections 503(b)(1) and 507(a)(1) of the
Bankruptcy Code and be secured by a charge on MM&A'’s assets to be granted by
this Court.

x) Conditions to Closing: includes: entry of orders by this Court and the United States
Bankruptcy Court for the District of Maine approving Bid Procedures, Sale Motion,
and assumption, assignment and cure procedures; and all required governmental
approvals and permits.

THE BREAK-UP FEE AND THE EXPENSE REIMBURSEMENT

17.

18.

19.

20.

As consideration for the value of the bid for the Sale of the Assets proposed by the
Stalking Horse, as set forth in the Stalking Horse APA (the “Stalking Horse Bid"), in the
event that this Court and the U.S. Bankruptcy Court should determine that any
competitive bid or set of competitive bids in the aggregate constitute a higher or
otherwise better offer than the Stalking Horse Bid, or that acceptance of a bid or bids
other than the Stalking Horse Bid is in the public interest, and the Chapter 11 Trustee
and MMG&A thereafter close on the sale of the Assets to one or more third parties, then,
subject to the terms of the Stalking Horse APA, the Stalking Horse shall receive the
Break-Up Fee in the amount of US$498,750 (or 3.5% of the Purchase Price under the
Stalking Horse APA) and an expense reimbursement for the Stalking Horse's
reasonable expenses in an amount not to exceed US$500,000.00;

The Stalking Horse has incurred and will incur significant time, expense and costs in
negotiating the terms of the Stalking Horse APA, as well as in conducting due diligence
and participating in the bidding process contemplated under the Bid Procedures. The
Stalking Horse APA will serve as a basis by which other offers, if any, will be measured.
In light of these considerations, MM&A submits that the Break-Up Fee and Expense
Reimbursement are reasonable and should be approved by this Court;

Break-up fees serve a number of useful functions: (1) they attract bidders; (2) they help
to ensure that a bidder does not withdraw its bid; and (3) they help to establish a bid
standard for other bidders;

MM&A submits that this Court should consider the following questions in assessing the
appropriateness of break-up fees: (1) whether the relationship between the parties who
negotiated the break-up fee is tainted by self-dealing or manipulation; (2) whether the
fee hampers, rather than encourages, bidding; and (3) whether the amount of the break-
up fee is reasonably relative to the proposed purchase price;
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21.

22.

23.

24.

Applying this test to the Break-Up Fee and Expense Reimbursement, it should first be
noted that they are the product of arms’ length negotiations between unrelated parties.
Second, the Break-Up Fee and accompanying provisions encourage meaningful bidding
by: (i) attracting and retaining the Stalking Horse bid, where no other party was willing, at
this stage, to make a firm offer to acquire all or a portion of the Assets; and (ii)
establishing a benchmark against which MM&A, the Monitor and the Chapter 11 Trustee
can evaluate overbids. Third, MM&A believes that the Break-Up Fee is fair and
reasonable relative to the amount to be paid to the MM&A and MM&AR'’s estates if the
sale of the Assets is approved. The Break-Up Fee totals three and a half percent (3.5%)
of the Purchase Price, and the Expense Reimbursement is capped at US$500,000.00;
MM&A and MM&AR shall be jointly and severally liable for both the Break-Up Fee and
the Expense Reimbursement. Importantly, the Stalking Horse was unwilling to enter into
the Stalking Horse APA absent the protections afforded by the Break-Up Fee and the
Expense Reimbursement. Viewed in this light, the Break-Up Fee and Expense
Reimbursement are reasonable;

The Stalking Horse APA contemplates that any competing offer for all of the Assets must
provide an initial minimum overbid no less than US$1,498,750.00 more than the Stalking
Horse’s offer (the “Initial Minimum Overbid”). Subsequent bidding increments for all of
the Assets must be no less than US$500,000.00 more than the previous bid, although
the Trustee, the Monitor and MM&A reserve the right to reduce this amount at the
Auction. The initial minimum overbid is inclusive of the Break-Up Fee and maximum
Expense Reimbursement of US$500,000.00 payable to the Stalking Horse, plus the
subsequent bidding increment. Given the size of this transaction, subsequent bidding
increments of US$500,000.00 will not discourage competing bids at an auction. Bids for
less than all of the Assets will be permitted at the Auction; the initial minimum bid for
each “lot,” as well as the subsequent bidding increments for each “lot” (subject to
adjustment at the Auction) are set forth in the Bid Procedures as follows:

Lot INITIAL MINIMUM BID MINIMUM INCREMENTS
All asset Lot US $15,748,750 US $500,000
MMA Lot US $10,557,662 US $400,000
MMA Canada Lot US $5,197,088 US $200,000
Modified MMA lot (i.e. MMA Lot US $9,801,662 US $350,000
less the Newport Subdivision)
Newport Subdivision US $750,000 US $50,000

In addition, pursuant to Section 5.4 of the Stalking Horse APA, MM&A must obtain the
issuance by this honourable Court of an order establishing a charge (the “Stalking
Horse Charge’) upon MM&A’s assets securing payment of the Break-up Fee and
Expense Reimbursement that shall put the Stalking Horse in the same legal position
relative to the property of MM&A as Sections 503 (b) (1) and 507 (a) (2) of the U.S.
Bankruptcy Court put the Stalking Horse relative to the property of MM&AR (i.e. the
Break-up Fee and Expense Reimbursement to be considered as administrative priority
expenses in the Chapter 11 case of MM&ARY);

Accordingly, MM&A hereby requests this honourable Court to establish the Stalking
Horse Charge and to declare that the Stalking Horse Charge shall have priority over all
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25.

26.

other claims against the assets of MM&A, with the exception of the CCAA Charges (as
defined in the Initial Order) and all other valid security or charges affecting MM&A’s
assets;

The Break-up Fee, the Expense Reimbursement and Stalking Horse Charge are
essential elements of the Stalking Horse APA and failure to obtain approval of them
would expose MM&A to the termination of the Stalking Horse APA, thus leaving MM&A
without a stalking horse bidder;

Under the circumstances and in view of the fact that the Stalking Horse APA is
considered to be MM&A's best option at the present time, it is submitted that the Stalking
Horse charge should be granted;

Moreover, the Stalking Horse Charge is unlikely to cause any prejudice to MM&A'’s other
creditors as the Break-up Fee and the Expense Reimbursement shall only become
payable if another bidder is selected as the successful bidder in connection with the sale
of MM&A'’s assets following an auction in which case, according to the requirements of
the Bid Procedures, such alternative transaction shall provide sufficient additional funds
to satisfy the payment of the Break-up Fee and of the Expense Reimbursement as
required;

THE PROPOSED BID PROCEDURES

28.

30.

To ensure that the MM&A'’s estate receives the highest and best offer for its assets,
MMG&A will solicit competing bids for its assets pursuant for the proposed Bid Procedures
filed herewith as Exhibit R-2;

MM&A submits that the Bid Procedures do not provide an undue advantage to the
Stalking Horse Bid, provide the same access to information to all potential bidders,
provide the option to contain the same contingency as any stalking horse bid and
promote overall fairness. Of course, the primary goal of any sale process is to maximize
the proceeds received by the estate and it is respectfully submitted that said goal would
be achieve by the approval by this honourable Court of the Bid Procedures;

The Bid Procedures provide for the following process in connection with the sale of the
Assets:?

> The summary of the terms of the Bid Procedures set forth herein is intended solely to provide a brief
overview of certain material terms thereof. The summary is qualified entirely by reference to the Bid
Procedures and in the event of any conflict or inconsistency between the provision of this Motion and the
Bid Procedures, the Bid Procedures shall prevail. The capitalized terms used in this section have the
meaning ascribed to them in the Bid Procedures.
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L BID QUALIFICATIONS

1. The Bidding Process. The Trustee, the Monitor, and MMA
Canada, in conjunction with their respective advisors and using
reasonable discretion taking into account their fiduciary duties, shall
collectively: (i) determine whether any person is a Potential Bidder
(hereinafter defined); (ii) coordinate the efforts of Potential Bidders in
conducting their respective due diligence investigations regarding the
Assets; (iii) receive offers from Qualified Bidders (hereinafter defined);
and (iv) negotiate any offer made to acquire the Assets, together or
separately (collectively, the "Bidding Process"). Neither the Trustee, the
Monitor, MMA Canada, nor their respective representatives shall be
obligated to furnish any information of any kind whatsoever relating to the
Assets to any person who is not a Potential Bidder.

2 Participation Requirements. Unless otherwise ordered by the
Bankruptcy Court or the Canadian Court, for cause shown, or as
otherwise determined by the Trustee, the Monitor, and MMA Canada, in
their reasonable discretion, taking into account their fiduciary duties, in
order to participate in the Bidding Process each person (a "Qualified
Bidder") must submit a bid that adheres to the following requirements (a

"Qualified Bid"):

a. Al Qualified Bids must be submitted to the Trustee: Bernstein,
Shur, Sawyer & Nelson, P.A., c/o Robert J. Keach, Esq., 100 Middle
Street, P.O. Box 9729, Portland, ME 04104, counsel for MMA
Canada: Gowling Lafleur Henderson LLP, c/o Patrice Benoit, 3700-
1 Place Ville Marie, Montreal, Québec H3B 3P4, Canada, the
Monitor: Andrew Adessky, Richter Consulting, 1981 McGill College
Avenue, 12" Floor, Montreal, Québec, H3A 0G6, Canada, and
counsel to the Monitor: Woods LLP, c/o Sylvain Vauclair, 2000
McGill College Avenue, Suite 1700, Montreal Québec H3A 3HS3,
Canada, not later than 5:00 p.m. (prevailing Eastern Time) on
January 17, 2014 (the "Bid Deadline”). Upon determination that any
Bid is not a Qualified Bid, the Trustee and/or MMA Canada, or their
respective counsel, shall notify such bidder of such determination
forthwith, but in any event not later than 5:00 p.m. (prevailing
Eastern Time) on January 20, 2014, and shall provide such bidder
with the basis for such determination.

b. Al Qualified Bids shall be in the form of an offer letter from a person
or persons that the Trustee, the Monitor, and MMA Canada, in their
reasonable discretion, taking into account their fiduciary duties,
collectively deem financially able to consummate the Sale of the
Assets or Lot(s) on which that person or persons bid, which letter
states:

i, that such Qualified Bidder offers to purchase the Assets (or a

“Lot,” as defined below) upon the terms and conditions set
forth in an attached clean executed asset purchase agreement
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ii.

i,

iv.

Vi.

(an electronic version in Word format) as well as an attached
version of such asset purchase agreement blacklined against
the Stalking Horse APA (also an electronic version in Word
format) received on or before the Bid Deadline, with hard
copies to follow, together with all exhibits and schedules,
including terms relating to price and the time of closing (the
"Proposed Agreement");

that such Qualified Bidder is prepared to consummate the
transaction, following entry of an order of this Court and the
Canadian Court, as applicable, approving the Sale to the
Successful Bidder(s) (as defined above, the "Approval
Orders");

that in the event such Qualified Bidder becomes the
Successful Bidder or a holder of a Back-Up Bid (both are
defined below), such Qualified Bidder's offer is irrevocable until
five (58) business days after the closing of the Sale of the
Assets;

the actual value of such Qualified Bidder's bid to the Debtors’
respective estates (the “Purchase Price”), which Purchase
Price must be greater than or equal to the minimum initial bid
price for the applicable Lot or the aggregate of the minimum
initial bid prices for all Lots which are the subject of the Bid, as
set forth below;

which of the Debtors’ respective leases and executory
contracts are to be assumed in connection with the
consummation of the Qualified Bidder's bid: and

that the Qualified Bidder consents to the jurisdiction of both the
Bankruptcy Court and the Canadian Court as to all matters
relating to the Auction or the Sale of the Assets.

All Qualified Bids shall be accompanied by a deposit into escrow
with the Trustee of an amount equal to five percent (5%) of the
Purchase Price (the "Good Faith Deposit").

All Qualified Bids shall be accompanied by satisfactory evidence, in
the reasonable opinion of the Trustee, the Monitor, and MMA
Canada, in their reasonable discretion, taking into account their
fiduciary duties, of committed financing or other ability to perform all
transactions contemplated by the Proposed Agreement.

Qualified Bids shall not contain any financing conditions or other
contingencies not contained in the Stalking Horse APA.
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f. All Qualified Bids must provide adequate assurance of future
performance to counterparties to any executory contracts and
unexpired leases to be assumed by the Potential Bidder.

The documents referred to in subparagraphs (a) through (f) are referred
to herein as the required bid documents (the “Required Bid Documents”).

3. Due Diligence. The Trustee and MMA Canada shall afford each
Potential Bidder (hereinafter defined) due diligence access to the Assets.
Due diligence access may include management presentations as may be
scheduled by the Trustee, MMA Canada, and the Monitor, access to data
rooms, onsite inspections and such other matters which a Potential
Bidder may request and as to which the Trustee, MMA Canada, and the
Monitor may agree, in their reasonable discretion, taking into account
their fiduciary duties, provided that all such information shall be made
available to each Potential Bidder on an equal basis. Neither the Trustee,
nor the Monitor, nor the Debtors or any of their affiliates (nor any of their
respective representatives), is obligated to furnish any information relating
to the Assets to any person except to Potential Bidders and Qualified
Bidders. Potential Bidders are advised to exercise their own discretion
before relying on any information regarding the Assets provided by
anyone other than the Trustee, the Monitor, the Debtors, or their
respective representatives. To be a "Potential Bidder," each bidder must
have delivered an executed confidentiality agreement in a form
satisfactory to the Trustee, the Monitor, and MMA Canada, in their
reasonable discretion, taking into account their fiduciary duties.

4. No Representations or Warranties. The Sale of the Assets shall
be without representations or warranties of any kind, nature, or
description by the Trustee, the Monitor, the Debtors, their respective
agents or the Debtors’ respective estates, except to the extent set forth in
the Proposed Agreement of the Successful Bidder and agreed to by the
Sellers thereunder. Except as otherwise provided in the Proposed
Agreement, the Assets to be acquired shall be free and clear of all liens,
claims, and encumbrances of any kind or nature thereon and there
against (collectively, the "Transferred Encumbrances”), with such
Transferred Encumbrances to attach to the proceeds of the sale. Each
Potential Bidder and Qualified Bidder shall be deemed to acknowledge
and represent that it has relied solely upon its own independent review,
investigation and/or inspection of any documents and information in
making its bid, and that it did not rely upon any written or oral statements,
representations, promises, warranties or guaranties whatsoever, whether
express, implied, by operation of law or otherwise, regarding the Assets,
or the completeness of any information provided in connection with the
Assets, the Bidding Process or the Auction, except as expressly stated in
these Bid Procedures or, as to the Successful Bidder, in the applicable
Proposed Agreement.

5. The Stalking Horse. The Stalking Horse is a Qualified Bidder
(and, for the avoidance of doubt, a Potential Bidder) and the Stalking
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Horse Bid is a Qualified Bid for all of the Assets. Notwithstanding any
other provision in these Bid Procedures, in the event that the Stalking
Horse Bid is not selected as the Successful Bid, the Stalking Horse Bid
shall not be a Back-Up Bid unless the Stalking Horse consents. In the
event that one or more Qualified Bids other than the Stalking Horse Bid is
selected as the Successful Bid or Successful Bids and is approved as the
Successful Bid or Successful Bids by the Bankruptcy Court and/or the
Canadian Court, the Stalking Horse shall be entitled to the Break-Up Fee,
the Expense Reimbursement and a refund of the Good Faith Deposit in
accordance with, and subject to, the terms of the Stalking Horse APA.
For purposes of these Bid Procedures, the Stalking Horse’s Qualified Bid
is currently valued at $14,250,000.00.

1. AUCTION

If the Trustee, MMA Canada, and the Monitor receive a Qualified Bid prior
to the Bid Deadline, other than the Qualified Bid of the Stalking Horse, the
Trustee, the Monitor, and MMA Canada, or their respective
representatives, shall conduct a joint auction (the "Auction”) at Bernstein,
Shur, Sawyer & Nelson, P.A., 100 Middle Street, Portland, Maine, 04101
on January 21, 2014, beginning at 10:00 a.m. (prevailing Eastern Time)
or such later time or other place as the Trustee, the Monitor and/or MMA
Canada shall notify all Qualified Bidders who have submitted Qualified
Bids. Only representatives of the Stalking Horse, the Trustee, the
Trustee’s representatives, the Debtors’ respective representatives, the
Monitor, the Monitor's representatives, the United States Trustee,
representatives of the Federal Railroad Administration, the Maine
Department of Transportation, and the Province of Québec (or its
agencies), and any Qualified Bidders who have submitted Qualified Bids
shall be entitled to attend the Auction.

The Trustee, the Monitor, and/or MMA Canada, in their reasonable
discretion, taking into account their fiduciary duties, may announce at the
Auction additional procedural rules that are reasonable under the
circumstances (e.g., the amount of time allotted to make subsequent
overbids) for conducting the Auction. Based upon the terms of the
Qualified Bids received, the number of Qualified Bidders participating in
the Auction, and such other information as the Trustee, the Monitor, and
MMA Canada, in their reasonable discretion, taking into account their
fiduciary duties, determine is relevant, the Trustee, the Monitor, and MMA
Canada, in their reasonable discretion, taking into account their fiduciary
duties, may conduct the Auction in the manner they collective determine
will achieve the maximum value for the Assets.

At the Auction, the Assets will be offered in the following lots (the “Lots”)
in such order as the Trustee, MMA Canada, and the Monitor shall
determine in their discretion:

a. All of the assets to be transferred to the Purchaser in the Stalking
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Horse APA, consisting of substantially all of the assets of MMA and
MMA Canada, with the exception of the Excluded Assets (as
defined in the Stalking Horse APA) (the “All Asset Lot”),

b.  All of the assets of MMA (other than the Excluded Assets owned by
MMA) (the “MMA Lot");

c. All of the assets of MMA Canada (other than the Excluded Assets
owed by MMA Canada) (the “MMA Canada Lot"),

d. Al of the assets of the MMA Lot other than the Newport Subdivision
(as shown on the map attached to these Bid Procedures) (the
“Modified MMA Lot”); and

e. The Newport Subdivision, consisting of the track and related real
estate and rights applicable only to the Newport Subdivision (the
“Newport Subdivision Lot”).

The minimum initial bid for each of the Lots set forth above shall be as

follows:
All Asset Lot: $15,748,750
MMA Lot: $10,551,662
MMA Canada Lot: $5,197,088
Modified MMA Lot: $9,801,662
Newport Subdivision: $750,000.00

At the commencement of the Auction and at the conclusion of each round
of bidding at the Auction, the then highest or otherwise best offer for each
Lot shall be announced by the Trustee, the Monitor, MMA Canada, and/or
one or more of their respective representatives, along with the basis for
such determination, including identification of any non-economic terms
that form the basis for such determination. In comparing the proposed
purchase price in any competing Qualified Bid to the bid of the Stalking
Horse, the proposed purchase price of such competing Qualified Bid shall
be reduced by the Break-Up Fee and the Expense Reimbursement.

Subsequent bids shall be made in minimum increments of not less than
the following (unless such amount is increased or decreased as set forth

below):
All Asset Lot: $500,000
MMA Lot: $400,000
MMA Canada Lot: $200,000
Modified MMA Lot: $350,000
Newport Subdivision: $50,000
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Following the offering of all Lots and preliminary completion of rounds of
bidding for all Lots, the Trustee, MMA Canada, and the Monitor may
compare the then highest and best offer for the All Asset Lot (the “Best All
Asset Bid”) with any combination of offers for the Lots other than the All
Asset Lot (the “Combined Lot Bids”) to determine which of the two is the
highest and best offer and the offer which best addresses the public
interest (as that term is used in 11 U.S.C. § 1165, the “Public Interest”).
After announcement of that determination, additional rounds of bidding
may be conducted with the bidder having made the Best All Asset Bid
and each of the previous bidders making the highest and best bid for
each of the other Lots being permitted to increase their bids. Following
such additional bidding, the then-increased Best All Asset Bid and the
then-increased Combined Lot Bids shall again be compared. This
process may be repeated at the discretion of the Trustee, MMA Canada,
and the Monitor until they conclude, at their discretion, that bidding has
been completed, and subject to the right to conduct a round of sealed
bidding, as set forth below.

Prior to concluding the Auction, the Trustee, the Monitor, and MMA
Canada shall: (i) review each Qualified Bid on the basis of financial and
contractual terms and the factors relevant to the Sale process, including
those factors affecting the speed and certainty of consummating the Sale;
and (i) using the reasonable discretion of the Trustee, the Monitor, and
MMA Canada, taking into account their fiduciary duties and the Public
Interest, identify and announce to all attending the Auction, the highest or
otherwise best offer which is also in the Public Interest (the "Successful
Bid") and shall rank the remaining Qualified Bids (each a ‘Back-up Bid”)
and the basis for such determination.

The Trustee, MMA Canada and the Monitor may reject at any time before
announcing the Successful Bid(s) at the Auction, any bid that, in the
reasonable discretion of the Trustee, the Monitor, and MMA Canada,
taking into account their fiduciary duties and the Public Interest, is: (i)
inadequate or insufficient; or (ii) not in conformity with the Bankruptcy
Code, the CCAA, or the Bid Procedures.

The Trustee, MMA Canada, and the Successful Bidder(s) shall be
required to execute the asset purchase agreement(s) for the Successful
Bid(s) at the conclusion of the Auction or immediately thereafter. The
bidder as to any Back-up Bid shall also execute an asset purchase
agreement, contingent on the failure to close of any Successful Bid.

Absent irregularities in the conduct of the Auction, the Court will not
consider bids made after the Auction has been closed.

. ACCEPTANCE OF QUALIFIED BIDS
The Assets shall be sold to the Stalking Horse (in the absence of an

Auction) or the Successful Bidder(s), as the case may be, submitting the
highest or otherwise best Qualified Bid(s) at the Auction, which Qualified
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Bid(s) is/are also in the Public Interest, after approval by the Bankruptcy
Court and the Canadian Court pursuant to the Approval Orders. The
Trustee’s presentation to the Bankruptcy Court for approval of a particular
Qualified Bid does not constitute the Trustee's acceptance of such
Qualified Bid, and the Monitor's or MMA Canada’s presentation to the
Canadian Court for approval of a Qualified Bid does not constitute MMA
Canada’s acceptance of such Qualified Bid. The Trustee and MMA
Canada shall have accepted a Qualified Bid only when that Qualified Bid
has been approved pursuant to a Sale Order entered by the Bankruptcy
Court and pursuant to the Vesting Order entered by the Canadian Court.

v. APPROVAL HEARING

After the conclusion of the Auction, the Bankruptcy Court and the
Canadian Court shall conduct a joint hearing or individual hearings (with
rulings conditioned upon the ruling of the other Court) (together or each,
the "Approval Hearing") to approve the Sale. At the Approval Hearing,
the Trustee, MMA Canada, and the Monitor will seek entry of the
Approval Orders, among other things, authorizing and approving the Sale
of the Assets to the Successful Bidder(s), as determined by the Trustee,
MMA Canada, and the Monitor in accordance with the Bid Procedures,
pursuant to the terms and conditions set forth in the Proposed
Agreemenit(s) submitted by the Successful Bidder(s) (as such agreement
may be modified prior to, during or after the Auction with the agreement of
the Trustee, MMA Canada, and the Monitor). The Approval Hearing may
be adjourned or rescheduled without notice other than by an
announcement of the adjourned date in open court. Following the entry of
the Approval Orders approving the Sale, in the event that the Successful
Bidder, as determined at the Auction, fails to close on the Sale through no
fault of the Trustee, MMA Canada, and/or the Monitor, the Trustee and
MMA Canada may (in their discretion) sell the Assets to the holder of the
highest and best Back-Up Bid which is also in the Public Interest or,
failing that, to the next highest and best Back-Up Bid (which is also in the
Public Interest) as determined by the Trustee, MMA Canada, and the
Monitor, without further approval of the Bankruptcy Court or the Canadian
Court (and with such sequence to continue until a closing occurs, should
the Trustee, MMA Canada and the Monitor agree to pursue such a
closing, in their discretion).

V. MISCELLANEOUS

1. Return of Good Faith Deposit. The Good Faith Deposits of the
Qualified Bidders submitting a Successful Bid or Back-Up Bid shall be
retained by the Trustee and such Successful Bid or Back-Up Bids will
remain open and irrevocable, notwithstanding Bankruptcy Court and
Canadian Court approval of the Sale pursuant to the terms of a
Successful Bid by a Qualified Bidder, until the closing on the Sale of the
Assets, provided that the Good Faith Deposit of the Stalking Horse shall
be returned in accordance with and subject to the terms of the Stalking
Horse APA. If a Successful Bidder fails to consummate an approved Sale
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because of a breach or failure to perform on the part of such Successful
Bidder, the Trustee will not have any obligation to return the Good Faith
Deposit deposited by such Successful Bidder, which shall be retained by
the Trustee and MMA Canada as liquidated damages to the extent the
Trustee or MMA Canada are entitled to such damages under the
Proposed Agreement. Such deposit shall be allocated between the
estates of the Debtors as agreed to by the Trustee, MMA Canada, and
the Monitor, or, absent such agreement, a final order of the Bankruptcy
Court and the Canadian Court.

2. Reservation of Rights. The Trustee, MMA Canada, and the
Monitor may: (i) determine, in their reasonable business judgment and
taking into account their fiduciary duties, which Qualified Bid, if any, is the
highest or otherwise best offer and in the Public Interest; (ii) consult with
any significant constituency in connection with the bidding process and
Bid Procedures; and (iiij) reject at any time before announcing the
Successful Bid(s) at the Auction, any bid that, in the reasonable discretion
of the Trustee, MMA Canada, and the Monitor, taking into account their
fiduciary duties, and the Public Interest, is: (x) inadequate or insufficient;
or (y) not in conformity with the Bankruptcy Code or the Bid Procedures.

In addition to the rights set forth above, the Trustee, MMA Canada, and
the Monitor may, collectively, modify these Bid Procedures or impose, at
or prior to the Auction, additional terms and conditions on the proposed
Sale of the Assets if, in their reasonable judgment, taking into account
their fiduciary duties, such modifications would be in the best interests of
the Debtors’ respective estates, maximize the value of the Assets, and/or
promote an open and fair Auction process; provided, however, that the
Trustee, MMA Canada, and the Monitor shall not have the right to (i)
modify or alter any right of the Stalking Horse to receive the Break-Up
Fee, the Expense Reimbursement or a refund of the Good Faith Deposit
in accordance with, and subject to, the terms of the Stalking Horse APA
or (i) waive or modify the minimum initial bid amount set forth in these Bid
Procedures for the All Asset Lot. Without limitation, at any point during
the Auction, the Trustee, MMA Canada and the Monitor shall have the
absolute right to convert the bidding process from an open auction to a
“sealed bid auction,” in which case all Qualified Bidders shall have one
opportunity to make a final, sealed bid. If this option is exercised, then
the Trustee, MMA Canada, and the Monitor shall collect all sealed bids,
analyze them, and determine the highest and best bid or combination of
bids which is/are in the Public Interest, select the Successful Bidders, and
rank all of the Back-Up Bids as set forth above.

31. As a sale of MM&A’s assets is in the best interest of MM&A's estate and the Bid
Procedures are intended to foster bidding to maximize a return on the assets, the Bid
Procedures should be approved by the honourable Court, including the scheduling of a
hearing on January 23, 2014 in order to authorize and approve the sale of MM&A's
assets to the Stalking Horse or to alternative Successful Bidder(s) (the “Sale Hearing");
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PROPOSED PROCEDURES RELATING TO THE ASSUMPTION AND ASSIGNMENT OF EXECUTORY

CONTRACTS AND UNEXPIRED LEASES

32.

33.

34.

35.

36.

37.

38.

39.

In connection with the Stalking Horse APA, the Stalking Horse has requested that
certain executory contracts and unexpired leases be assigned to it;

Given the nature of MM&A'’s business and operations, it expected that any Successful
Bidder, other than the Stalking Horse, will also require the assignment in its favour of
certain executory contracts and unexpired leases;

As set forth in Section 2.1 (a) (iii) of the Stalking Horse APA, the Stalking Horse
undertakes to pay to the counter-parties to the executory contracts and unexpired leases
to be assigned, any amount payable pursuant to Sections 365 (b) (1) (A) (B) or (C) of the
Bankruptcy Code or Section 11.3 of the CCAA, provided, however, that such amounts
shall not exceed U.S.$1,300,000 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 Stalking Horse’s only remedies shall be to (i) designate certain contracts or leases
as no longer being assigned or (i) terminate the Stalking Horse APA:

To avoid the time and expense of addressing cure issues on a piecemeal basis, MM&A
requests approval of procedures for objections to assumption and assignment, and to
establish the cure amounts, if any, that are owed under the Assigned Contracts and
Leases, as further provided in Exhibit R-3 filed in support hereof (the “Assumption and
Assignment Procedures”);

To determine the amount that must be paid to each counter-party to an executory
contract or unexpired lease (each, a “Counter-Party’), MM&A needs to accurately
determine the extent of the Debtor's cure obligations, if any. MM&A is currently
preparing a Motion pursuant to Section 11.3 of the CCAA (the “Section 11.3 Motion”)
which shall provide a listing of the executory contracts and unexpired leases proposed to
be assumed and assigned, as well as the cure amounts, if any, that MM&A believes are
owed under each such contract or lease;

Pursuant to the Section 11.3 Motion, MM&A will seek an order from this honourable
Court approving the assignment of any such contract or lease selected by the Stalking
Horse or the Successful Bidder, as the case may be. The Section 11.3 Motion will be
served on each Counter-Party and the service list within seven (7) calendar days
following entry of an order approving this Motion and will be appended to the Bid
Procedures;

MM&A requests that this Court require any Counter-Party to file and serve by January
22, 2004 (or such later date, as set forth in the Assumption and Assignment Procedures
(Exhibit R-3)), any objection to the assumption and assignment of the Assigned Contract
or Lease and the cure amount asserted by MM&A on the Section 11.3 Motion in
accordance with the Assignment and Assumption Procedures. Any such objection
should contain the cure amount such Counter-Party believes is owing and any other
basis for the objection;

The failure of a Counter-Party to submit such objection will be deemed to be consent to
the assumption, assignment and/or transfer of its Assigned Contract or Lease and
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forever bar such Counter-Party from (i) asserting any other cure amount or otherwise
disputing such amounts with respect to the contracts and leases set forth on the
Contract & Cure Schedule, (ii) objecting to the proposed adequate assurance of future
performance, and/or (iii) objecting to the assumption, assignment and/or transfer of its
Assigned Contract or Lease, the whole as per the Assumption and Assignment
Procedures (exhibit R-3).

MM&A requests that this Court hear any objection with respect to any cure amounts at
the Sale Hearing or adjourn any hearing on such objection on the condition that the
difference between the amount asserted by the Counter-Party and MM&A, or such lower
amount as this Court shall fix, shall be held in escrow from the sale proceeds, pending
further order of this Court or mutual agreement of the parties. MM&A submits that such
an objection should not be deemed an objection to the assumption, assignment and sale
of any Assigned Contract and Leases, but only as a reservation of the Counter-Party’s
rights to request a subsequent determination as to the correct cure amount.

Adequate assurance of future performance depends on the facts and circumstances of
each case. As necessary, the proposed assignee (i.e. the Stalking Horse or another
Successful Bidder) must demonstrate to the Court that it can provide adequate
assurance of future performance in connection with any executory contract or unexpired
lease to be assigned, or will have obtained any necessary consents of the Counter-
Parties to such contract or lease.

At the Sale Hearing, MM&A will request that this Court determine that the Stalking
Horse, or the maker of the winning bid, has provided adequate assurance of future
performance to each Counter-Party.

PROPOSED FORM AND MANNER OF NOTICE

43.

44,

A proposed form of notice with respect to the sale of the Assets and the objection,
overbid and hearing dates is filed herewith as Exhibit R-4 (the “Sale Notice”). MM&A
respectfully requests that the Court approve such Sale Notice, as such approval is a
requirement under the Stalking Horse APA.

MM&A and the Chapter 11 Trustee intend, upon approval of this Motion and a parallel
motion in the MM&AR Chapter 11 Case, to:

i) Serve copies of a Motion for a vesting order and of the Sale Notice (or the similar
pleading and notice in the MM&AR Chapter 11 Case) upon:

a) The United States Trustee;

b) The twenty largest non-insider unsecured creditors of MM&A and
MM&AR,;
c) Local, state and federal taxing authorities for each jurisdiction in which the

Assets are located;
d) Counsel to the Stalking Horse;
e) Counsel to MM&AR,;
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f) The Monitor;

9) Counsel to the Monitor;

h) Prospective bidders (or their counsel) that are known to MM&A, the
Monitor and the Chapter 11 Trustee and their advisors;

i) The Counter-Parties to the executory contracts and unexpired leases on
the Contract & Cure Schedule;

)] Counsel to the Official Committee of Derailment Claimants;

k) Counsel to the Maine Department of Transportation;

) Counsel to the Federal Railroad Administration;

m) The United States Environmental Protection Agency;

n) Town of Lac Megantic;

0) Ministry of Sustainable Development, Environment, Wildlife and Parks;
p) Transport Canada;

q) All parties known to MM&A, the Monitor and the Trustee to have or assert
any liens, claims and encumbrances or other interests against the Assets;
and

r All parties having filed requests for notices in the MM&A CCAA
proceedings (service list) and in the MM&AR Chapter 11 Case; and

s) Serve a copy of the Sale Notice by first-class mail upon all creditors,
including all plaintiffs and counsel in any and all lawsuits and other
actions arising out of or related to the Derailment.

The Chapter 11 Trustee and MM&A also intend to give publication notice, including
publishing notice of the sale (substantially in the form of Exhibit R-5 filed in support
hereof), in the: (a) Wall Street Journal, (b) Journal of Commerce, (c) Portland Press
Herald, (d) Globe & Mail, (e) Montreal Gazette, (g) La Presse, (h) La Tribune and (i)
L’Echo de Frontenac (the “Publication Notice”);

FOR THESE REASONS, MAY IT PLEASE THIS HONOURABLE COURT TO:

1.
2.

GRANT the present Motion
DECLARE sufficient the service and notice of the Present Motion;

APPROVE the Stalking Horse Asset Purchase Agreement (Exhibit R-1), dated as
December 12, 2013, by and between Robert J. Keach, as Chapter 11 Trustee for the
estate of Montreal, Maine and Atlantic Railway, LTD, Montreal, Maine & Atlantic Canada
Co. and Railroad Acquisition Holdings LLC, including, without limitation, the obligations
of Montreal, Maine & Atlantic Canada Co. and Montreal, Maine & Atlantic Railway, Ltd,
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to pay the Break-up Fee, and the Expense Reimbursement (as such terms as defined in
the Stalking Horse Asset Purchas Agreement) to Railroad Acquisition Holdings LLC on
the terms and conditions set forth in the Stalking Horse Assets Purchase Agreement;

APPROVE the Bid Procedures, as set out in exhibit R-2;

ORDER that the capitalized terms used herein, but not defined, shall have the meaning
ascribed to them in the Bid Procedures (exhibit R-2) or, if not defined therein, in the
Initial Order;

DECLARE that Railroad Acquisition Holdings LLC shall be the Stalking Horse for the
purpose of the competitive bidding process set out in the Bid Procedures;

AUTHORIZE and DIRECT MMA Canada to conduct, together with the Trustee and the
Monitor, the competitive bidding process set out in the Bid Procedures in accordance
with said Bid Procedures;

ORDER that to the extent that the Trustee, MM&A Canada and the Monitor receive a
Qualified Bid prior to the Bid Deadline, other than the Qualified Bid of the Stalking Horse,
the Trustee, the Monitor and MM&A Canada or their respective representatives, shall
conduct a joint auction (the “Auction”) at Bernstein Shur Sawyer & Nelson B.A., 100
Meadle Street, Portland, Maine, 04101 on January 21, 2014, beginning at 10:00 a.m.,
(prevailing Eastern Time) or such later time or other place as the Trustee, the Monitor
and/or MM&A Canada shall notify all Qualified Bidders, who had submitted Qualified
Bids;

AUTHORIZE and DIRECT the Monitor and MM&A Canada to carry out, with the Trustee,
any such Auction in accordance with the Bid Procedures;

DECLARE that a hearing shall take place before the Superior Court of Quebec,
Commercial Division, on January 23, 2014, in order to authorize and approve the sale of
MM&A Canada’s assets, pursuant to the terms set out in the Stalking Horse Assets
Purchase Agreement (exhibit R-1), or pursuant to the terms of an alternative transaction
with the Successful Bidder(s) at the Auction, as the case may be (the “Sale Hearing");

ORDER that in the event that no Qualified Bids other than the Qualified Bid submitted by
the Stalking Horse, are received pursuant to the terms of the Bid Procedures, MM&A
Canada is authorized and directed to (i) cancel the Auction and (ii) seek entry of the
Vesting Order (as defined in the Stalking Horse Assets Purchase Agreement (exhibit R-
1)), in accordance with the Bid Procedures;

DECLARE that, pursuant to the terms of the Stalking Horse Asset Purchase Agreement
(exhibit R-1) and as security for MM&A and MM&AR to pay the Break-up Fee and the
Expense Reimbursement to the Stalking Horse, as hereby approved under the terms
and conditions set forth under the Stalking Horse Assets Purchase Agreement (exhibit
R-1) and the Bid Procedures (exhibit R-2), the Stalking Horse is hereby granted a
charge and security in the Property to the extent of the aggregate amount of
CAN$1,100,000, which charge shall be subordinated to the CCAA Charges and to any
and all other valid Encumbrances affecting the Property charged by such
Encumbrances;
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13. APPROVE the Assumption and Assignment Procedures (exhibit R-3);
14. APPROVE the Notice of Sale and the Publication Notice (exhibits R-4 et R-5);

15. ORDER that, in connection with the Bid Procedures (exhibit R-2), MM&A Canada and
the Monitor are authorized and permitted to disclose personal information of identifiable
individuals to Qualified Bidders and their advisors, but only to the extent required in
connection with the terms of the Bid Procedures and the bidding and sale process to be
conducted thereunder. Each Qualified Bidder shall maintain and protect the privacy of
said information and limit the use of said information to its participation in said bidding
and sale process to be conducted under the Bid Procedures and, if it does not complete
the Purchase of the Assets, shall return all such information to MM&A Canada or, in the
alternative, destroy all such information;

16. REQUEST the aid and recognition of any Court or administrative body in any Province of
Canada and any Canadian federal Court or administrative body and any federal or state
Court or administrative body in the United States of America, including the United States
Bankruptcy Court for the District of Maine and, any Court or administrative body
elsewhere, to act in aid of and to be complementary to this Court in carrying out the
terms of this Order;

17. ORDER the provisional execution of this Order, notwithstanding any appeal and without
the necessity of furnishing any security.

18. THE WHOLE without costs except in case of contestation.

MONTREAL, December 16, 2013

\ A \ LL P
GOWLING QAFLEYUR HENDERSON LLP
Attorneys for Petitioner

MTL_LAW\ 21119624



SUPERIOR COURT

CANADA (Commercial Division)
PROVINCE OF QUEBEC (Sitting as a court designated pursuant to the
DISTRICT OF SAINT-FRANCOIS Companies’ Creditors Arrangement Act, R.S.C.

N°:  450-11-000167-134 C. C-36, as amended)

IN THE MATTER OF THE PLAN OF
COMPROMISE OR 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 LLC

Mise en cause

NOTICE OF PRESENTATION

———

TO: Service list

TAKE NOTICE that the present Motion for an order (a) approving Bid Procedures for the sale of
the debtor’s assets, (b) approving a Stalking Horse Bid (c) approving a Break-up Fee and
Expense Reimbursement (d) scheduling an Auction (e) approving procedures for the
assignment and assumption of certain executory contract and unexpired leases (f) approving a
form of Notice of sale will be presented for adjudication before the Honourable Justice Gaétan
Dumas of the Superior Court of Quebec on December 20, 2013 in room 1 of the Courthouse
located at 375 King St. West in Sherbrooke, at 10:00 am or so soon as counsel may be heard

DO GOVERN YOURSELVES ACCORDINGLY.

MONTREAL, December 16, 2013

Oouﬂ, (uP/rwb/UGh )\LP

HENDERSON LLP

Attorneys for"Petitioner
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CANADA

PROVINCE OF QUEBEC
DISTRICT OF SAINT-FRANCOIS

N°:  450-11-000167-134

SUPERIOR COURT
(Commercial Division)

(Sitting as a court designated pursuant to the
Companies’ Creditors Arrangement Act, R.S.C.
C. C-36, as amended)

IN THE MATTER OF THE PLAN OF
COMPROMISE OR 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 LLC

Mise en cause

LIST OF EXHIBITS

Exhibit R-1: Assets Purchase Agreement dated December 12, 2013,

Exhibit R-2: Bid Procedures;

Exhibit R-3: Assigned Contracts and Leases;

Exhibit R-4: Form of notice with respect to the sale of the Assets and the objection, overbid

and hearing dates;

Exhibit R-5 Form of publishing notice of the sale.
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(MONTREAL, MAINE & ATLANTIQUE CANADA
CIE)
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and
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MOTION FOR AN ORDER (A) APPROVING BID
PROCEDURES FOR THE SALE OF THE DEBTOR’S
ASSETS, (B) APPROVING A STALKING HORSE BID (C)
APPROVING A BREAK-UP FEE AND EXPENSE
REIMBURSEMENT (D) SCHEDULING AN AUCTION (E)
APPROVING PROCEDURES FOR THE ASSIGNMENT
AND ASSUMPTION OF CERTAIN EXECUTORY
CONTRACT AND UNEXPIRED LEASES (F)
APPROVING A FORM OF NOTICE OF SALE

ORIGINAL

Me Patrice Benoit BLOO52
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Montreal, Québec
Canada H3B 3P4
Tel.: 514-392-9550 / Fax: 514-876-9550
Patrice.benoit@gowlings.com
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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
otherwise 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 Proceeding 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, Sellers 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:





Case 13-10670 Doc 490-1 Filed 12/12/13 Entered 12/12/13 17:56:50 Desc Exhibit
A - Asset Purchase Agreement Page 2 of 47

ARTICLE 1
DEFINITIONS

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

“Agreement” shall mean this Assct Purchasc Agreement, including the Exhibits
and Schedules attached hereto.

“Assets” 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 Purchaser and which are listed on Schedule 2.1(a)(xv)
and Schedule 2.1(b)(xv) hereto.

“Assigned Contracts” shall have the meaning set 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 Scction 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 thc meaning sct forth in Section 6.1(a).

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

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

3

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
gencrally are closed for business.

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

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

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

“Claims” shall have the meaning set forth in the Bankruptcy Code 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 successor, 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).

“Derailment” 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 Tax 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,

3
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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 Authorities, including, without limitation, any certificates of fitness
issued by any Governmental Authorities in connection with the transactions contemplated
by this Agreement and the operation of the MMA Lines or the MMA Canada Lines.

“GST/HST” mecans any goods and scrvices or harmonized sales tax imposed
under Part IX 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 defined by the Resource Conservation
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, buried contaminants, regulated chemicals, flammable
liquids or gasses, explosives, radioactive materials, polychlorinated biphenyls, petroleum
and petroleum products, in cach case the releasc of which into the environment or human
cxposure to which is regulated by any applicable Environmental Laws.

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

“Intellectual 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 therewith; (ii) registered copyrights; (ii1)
computer software (other than general commercial software), 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 sct forth in Section 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 respect to the MMA Canada Assets.

“MMA” shall mean Montreal Maine & Atlantic Railway Ltd., a Dclaware
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 Section 2.1(a)(v).

“MMA Assigned Leases™ shall have the meaning set forth in Section 2.1(a)(vi).






Case 13-10670 Doc 490-1 Filed 12/12/13 Entered 12/12/13 17:56:50 Desc Exhibit
A - Asset Purchase Agreement Page 5 of 47

“MMA Canada” shall mean Montreal 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 section
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(a)(iv).

“Proceedings” 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 Québec sales tax imposed under the QST Act.

“QST Act” means Title I of An Act respecting the Québec sales tax.

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

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

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

“Sellers” shall mecan MMA and MMA Canada, with each being referred to
individually as a “Seller.”

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

“Tax_Act” means the Income Tax Act, R.S.C. 1985, 5th Supplement and the
regulations thercunder.

“Taxes” shall have the meaning set forth in Section 2.3(b)(iii).
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o6

Vesting Order” shall mean a Final Order issued by the Canadian Court
approving the sale of the Assets pursuant to this Agreement and under the applicable
provisions of the CCAA.

ARTICLE 11
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, except 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 assets (except the Excluded Assets identified in
Section 2.2) (collectively, the “MMA Assets™):

(1) The MMA Lines.

(i1) 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
Lines.

(i11) All locomotives, 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).

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

(v) All executory Contracts selected by Purchaser and
listed on Schedule 2.1(a)(v) (the “MMA 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 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 connection with the MMA Assets described in Schedule
2.1(a)(vin).

(1x) 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 useful in connection with, the ownership and operation of the MMA
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
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to, 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 foregoing, the
MMA Assets shall also include the following:

(D All agreements that generate income streams from
property rentals, pipe, wire and utility crossing licenses and
easements, 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) All 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 due 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 to 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 applicable) 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 Canadian
Court and applicable regulatory authorities, MMA Canada shall sell and deliver 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 Lines.

(i1) All real, immovable, personal property and 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).

(1v) 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 and
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
Intellectual 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.

(xii1) 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 generality of the foregoing, the
MMA Canada Assets shall also include the following:

(D 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 Date 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, however, 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 applicable) 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; ISS
settlements; and other work in progress.

(b) Any and all causes of action other than the Assigned Causes of
Action selected 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 Section 10.1(viii) solely with respect to
damage or destruction of Assets occurring after the entry of the Sale Order and
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, (i) employee benefit, deferred compensation
and/or severance agreements, plans, commitments, arrangements oOr
understandings including, without limitation, all stock option, stock purchase,
bonus, incentive and similar agreements, plans, commitments, arrangements or
understandings;  (iii)  collective  bargaining agreements, commitments,
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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.

(2) All Contracts and Leases not listed on Schedules 2.1(a)(Vv),
2. 1(a)(vi), 2.1(b)(v) and 2.1(b)(vi) of this Agreement as of five (5) days before
the Closing.

23 Assumption and Assignment of Liabilities.

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

Q) 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™).

(i1) 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 liable for any claims, causes of
action, regulatory actions, enforcement proceedings or Liabilities relating
to the Real Property prior to the Closing Date.

(ii1) 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 exceed 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 be to (A) designate certain
contracts or leases as no longer being Assigned Contracts or Assigned
Leases; or (B) terminate this Agreement pursuant to Section 10.1(b)(viii).

(iv) Purchaser shall assume all obligations of MMA Canada
with respect to periods from and after the Closing Date under Canadian
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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
Date in a manner that is otherwise consistent with the terms of this
Agreement and applicable law.

) 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 relevant 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:

(1) 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 Sellers 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 benefit,
deferred compensation or severance agreement, plan, commitment,
arrangement or understanding (including, without limitation, any stock
option, stock purchase, bonus, incentive and similar agreement, plan,
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.

(i1) Indebtedness for borrowed money or accounts payable
of MMA and MMA Canada.

(111) (A) All federal, state, local, foreign and other taxes,
levies, fees, imposts, dutics, governmental fees and charges of whatever
kind (including any interest, penalties or additions to the tax imposed in
connection therewith or with respect thereto), whether or not imposed on a
Scller, including, without limitation, taxes imposed on, or measured by,
income, franchise, profits, gross income or gross receipts, and also ad
valorem, valuc added, sales, use, service, real or personal property, capital
stock, stock transfer, license, payroll, withholding, employment, social
security, workers’ compensation, unemployment compensation, utilities,
severance, production, excise, stamp, occupation, premium, windfall
profits, environmental, transfer and gains taxes and customs duties
(“Taxes™), 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 agrecment relating to the Asscts,
including the sale thereof, in each case for all periods ending on or before
the Closing Date, including the Pre-Closing portion of any tax period
beginning before but ending after the Closing Date (provided, however,
that Purchser shall remain responsible for paying all transfer taxes relating
to the transfer of the Assets, except as otherwise provided in the Sale
Order and the Vesting Order) and (B) any and all liabilities and
obligations of cach Secller or any affiliate thereof for Taxes (including,
without limitation, Taxes attributable to any Seller being a member of an
affiliated group or other group filing on a combined or unitary basis and
any liability arising from a Scller being a party to a Tax sharing or
indemnity agreement).

(iv) Sellers”  professionals” fees and expenses 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 expenses paid or payable by any
Seller or any of its affiliatcs in connection with the administration of the
Chapter 11 Case or Canadian Procecding, or any other bankruptcy,
regulatory, court or similar procceding involving any Seller or any of its
affiliates (including without limitation litigation or regulatory proceedings
arising from or relating to the Derailment) (collectively, the
“Proceedings™) including (a) obligations to pay professionals’ fecs and
expenses in connection with the Proceedings (including fees of attorneys,
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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.

(viii) 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
($750,000.00) (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 Agreement, and, except for interest collected on the Deposit, no other
money or funds shall be commingled in such account.

(b) In the event that (i) the parties terminate this Agreement pursuant
to Section 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 remedies available at law or equity.

2.5 Purchase 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
Agreement, or on such other date as may be mutually agreed by the parties, but in any
event (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. Portland, Maine time on the date of Closing (the

“Closing Date).

2.7 Allocation of Purchase Price. The Purchase Price shall be allocated in
accordance with Schedule 2.7 to Real Property and other Assets. Each of MMA, MMA
Canada, and Purchaser hereby 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 111
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 Purchaser
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 validly
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 approval of
applicable regulatory and Governmental Authorities, has the power and authority to enter
into the transactions contemplated by this Agreement.

3.2 Authority and Binding Agreement. This Agreement has been duly
authorized, executed and delivered by MMA and, subject to the approval of the
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Bankruptcy 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.

33 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; (e) 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 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.

34 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 (i1)
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 included
in the Assets (the “Real Property”), including the nature of such party’s ownership
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 operations by
Purchaser along those routes following Closing, except to the extent disclosed in
Schedule 3.5A relating to the track reconstruction, relocation and reconnection in Lac
Megantic, Province of Québec.

3.6 As Is/Where Is. Subject to the representations and warranties set forth in
this Article III, 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 Sellers’ 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 material adverse
effect on the Assets (without accounting for the effect of the Sale Order and the Vesting
Order) or impose any costs on Purchaser after Closing or affect the ownership and/or the
operation of the railroad business of Purchaser following Closing. Except as Sellers
shall disclose 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, agreements, 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 Sellers’ 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
either Seller’s 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
3.8B. 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 3.8A or Schedule 3.8B, as
applicable, and shall promptly provide Purchaser with true and correct copies of any such
new Contract or Lease.
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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 asset or property of any Seller that is material to the
conduct of the Sellers’ business;

(b) any sale, lease, 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” busincsses, including without limitation,
the Rcal Property, or any sale, assignment, transfer, license or other disposition by
Sellers or any of them of any intangible asset relevant to the Scllers’ busincsses,
other than in the ordinary course of business;

(c) any material labor dispute, organizational cffort (including without
limitation any negotiation or request for negotiation for any representation or any
labor contract) with respect to the Sellers or any of them, whether or not affecting
the Sellers’ business or the Assets;

(d) any other occurrence, event or condition to Sellers” knowledge that
adversely affccts or could adversely affect 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 after the date hereof) to
Purchaser Schedule 3.10, which sets forth a list of all employces employed in the conduct
of the business of cach Seller 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 responsibilities,
involvement, or connection with respect to any of the Assets or Assumed Liabilitics. No
later than five (5) days prior to Closing, Scllers shall provide to Purchaser an updated
Schedule 3.10, which shall contain the information sct forth in this Section 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 IX of the ETA under account number
852913532RT0001. 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 constitute “taxable Canadian property” within
the meaning of the Tax Act.
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ARTICLE 1V
REPRESENTATIONS AND WARRANTIES OF PURCHASER

Purchaser hereby represents 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.

42  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.

4.3 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)
consents 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 Bankruptcy
Code; (e) 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 investigation by
or before any court or Governmental Authority or other regulatory or administrative
agency or commission pending, or, to the knowledge of Purchaser, threatened 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 Purchaser’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 in this
Agreement, Purchaser and any assignee(s) agree to accept the Assets in a “WHERE-IS,
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AS-IS” 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 each Seller that Purchaser has not been induced to execute this Agreement by
any act, statement or representation of such Scller or its agents, employees or other
representatives not expressly set forth in this Agreement.

4.6 Financing. At the Closing, Purchaser will have sufficient immediately
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
herein 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.

47  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 I1X 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 set forth below, during the period from the date hereof to the Closing Date:

(a) Sellers” Covenants.
(i) Affirmative Covenants Pending Closing. Each Seller
covenants and agrecs that it shall, unless otherwise agreed to in writing by
Purchascr:

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

(2) Opecration of Business. Conduct its business in the
ordinary course. Without limiting the foregoing, exccpt as
cxpressly consented to by Purchaser in writing, from the date
hereof until the Closing Date, cach Scller covenants and agrees (1)
to takc no action which could reasonably be expected to affect or
result in a material adverse change in the Assets, (i) to operate its
business as a going concern in the ordinary course and to use its
commercially rcasonably efforts 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 Bankruptcy 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); (iil) 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 clean-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 discretion 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 leave such
employment 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 relate 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
hereof, 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.

(11) 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):

(1) 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 Liens 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 seek the imposition or increase 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 Procedures Orders (as
defined in Section 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 Agreement, provided, however, that the Sellers
may enter into a lease amendment with the municipality of Lac
Mecgantic, Province ot Québec as to thc relocated rail lines,
provided that such lecase 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 Sellers, impair the value of such Intellectual Property,
or materially impair or interferc 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 Purchaser, Sellers shall not (1) enter into any new
collective bargaining agrecement with any labor organization
representing a Scller’s employees; (2) agree to amend or modify
any existing collective bargaining agrcement between such Seller
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 Purchaser) to pay to any
employee any deferred wages or compensation, bonus or
commission.  Notwithstanding the foregoing, Sellers may pay
rctention bonuses or similar compensation to employees in order to
retain their services 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, Purchaser
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 Lcases, use good faith eftorts to provide adequate assurance as
required under the Bankruptcy Code and any comparablc provision of the 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. Purchaser agrees that it shall usc its good faith efforts
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 to be taken, all actions, or do, or cause 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
satistied. 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 parties 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 been
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).

5.4 Break-Up Fee: Deposit; Expense Reimbursement. This Agreement is
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 1V of Chapter 11, and approves any such offer or offers in
lieu of this Agrcement, then Sellers shall return the Deposit (and any interest accrued
thereon) to the Purchaser 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 fee in the amount of Four Hundred Ninety-Eight Thousand Seven Hundred
Fifty Dollars ($498,750.00) (the “Break-Up Fee™), and (ii) shall also reimburse Purchaser
for its actual reasonable expenscs 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 ($500,000.00) (the “Expense
Reimbursement™). For the avoidance of doubt, in the case of multiple sale transactions,
the Sellers shall, within three (3) Business Days after the closing of the first such sale
transaction, pay the Break-Up Fee and the Expense Reimbursement from the proceeds of
such sale transaction and, if nccessary, 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 proceeds of each such sale transaction. The Sellers shall be
jointly and scverally liable for the Break-Up Fee and the Expense Reimbursement, and
the Break-Up Fee and Expense Reimbursement shall constitute administrative priority
expenses under sections 503(b)(1) and 507(a)(2) of the Bankruptcy Code and pursuant to
a charge over all of the property of MMA Canada granted 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 result of a
sale of the Assets pursuant to any other offer in accordance with the Bid Procedures
Orders. Purchaser’s entitlement to the Break-Up Fee and Expense Reimbursement, on
the terms sct forth herein, is contingent upon Purchaser’s waiver of the conditions set
forth in Sections 8.2(1), 8.2(k), and 8.2(m) within two (2) Business Days prior to the
Auction (as defined in the Bid Procedures described in Scction 6.1 below).

5.5 Delivery of Schedules; Access and Information. As soon as reasonably
practicable, and in no cvent later than cight (8) days after the execution of this
Agreement, the parties shall exchange draft copies of all Schedules contemplated by this
Agrecement. 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, Purchaser shall have
the right, at its sole option and discretion, until five (5) days before the Closing, to add or
remove Contracts, Leases or other assets 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 Contracts,
Leases or other assets shall be added to (or removed from) such Schedules as specified by
Purchaser.

5.6 Financial Statements Cooperation and Assistance. At Purchaser’s sole
cost and expense, the Sellers shall reasonably cooperate with Purchaser in a timely
manner as rcasonably requested by Purchascr in connection with Purchaser’s preparation
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of historical financial statements and pro forma financial information in respect of the
Assets, including making reasonably available to Purchaser the Sellers’ employees,
allowing Purchaser to access and, at Purchaser’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 VI
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 (each 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
Ninety-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 Qverbid”) (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 hereof (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 Canadian
Court, and prosecute in good faith, all such necessary motions or applications
seeking approval of this Agreement, subject to higher and better offers, or offers
in the public interest as used in Subchapter IV 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
case later than January 31, 2014,

(c) The Sellers shall comply (or obtain an order from a competent
court waiving compliance) with all applicable laws, rules and regulations,
including, without limitation, requirements under the Bankruptcy Code, the
Federal Rules of Bankruptcy 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 Procedures; 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.

(c) 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 CCAA, so that
such Assigned Lease 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 Purchaser shall not be obligated to cure any such default that is in
dispute as of the Closing Date if an escrow or other commercially reasonable 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 seck 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 VIl
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.

(1) All 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 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 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.

(i1) 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 Date and signed by an authorized
representative of Purchaser, to that effect.

(b) No Injunction. No injunction, stay or restraining order shall be in
effect prohibiting the consummation of the transactions contemplated in this
Agreement.

(c) 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.

() 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
consummate the transactions contemplated in this Agreement is subject, at the option of
Purchaser, to the satisfaction or waiver, at or prior to the Closing Date, of each of the
following conditions:

(a) Representations and Warranties; Covenants.

(1) 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 made 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 certificate, dated as of the
Closing Date and signed by an authorized representative of Sellers, to that
effect.

(i1) Each Seller 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 delivered to
Purchaser a certificate, dated as of 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 Procedures 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 the
Break-Up Fee, the Expense Reimbursement, 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
Purchaser, 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 decree 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 the 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.

(1) Environmental Review. Purchaser shall have determined, in its
reasonable judgment, that there do not exist Environmental Liabilities that 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 adequate assurance, in form and substance reasonably
satisfactory to Purchaser, that no Governmental Authority, including, without
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.

() 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. Purchaser 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
5.1(a)(11)(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.

D 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 case 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 interests
pursuant to either (i) a Final Order, in form and substance satisfactory to
Purchaser, entered by the Bankruptcy Court (in a bankruptcy case involving
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LMS) approving the 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:

(1) a certified copy of the Sale Order;
(i1) a certified copy of the Vesting Order;
(1i1) a certified copy of the Assumption, Assignment and

Cure Protocol 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 Sale 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 reasonably 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
Liens, Claims, encumbrancesor interests to the extent 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 or 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.

(b) 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 transfer to an account or accounts designated by Sellers
in writing not later than four (4) Business Days prior to the Closing Date;

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

(11i1) 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.

(iv) 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 Sellers’ 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 Agreement shall be allocated as
provided elsewhere in the Agreement.

8.6  Cure Costs. Except as provided in Section 2.3(a)(ii1) 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
copies of, such books and records as necessary for auditing, tax or litigation purposes, or
in connection with any bankruptcy or similar proceedings, or to the extent they relate to
asscts retained by Sellers, 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-year period, to the extent that Purchascr has decided to destroy or
throw away such materials. The Purchaser also agrees to make its accounting and record-
keeping personnel available to the Sellers at rcasonable times during normal business
hours, in exchange for reimbursement of the costs associated with such employec’s time,
to the extent reasonably requested by Sellers in conncction 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 Agreement or (ii) any fact, situation, circumstance, status, condition, activity,
practice, plan, occurrence, event, incident, action, failure to act or transaction on or
before the Closing Date involving either Sellers or Purchascr, the other party will
reasonably cooperate with the contesting or defending party and its counsel in the contest
or defense, make available their personnel (to the 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 conncction 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 reimburse 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 Date through the first
anniversary of the Closing Date (the “Collection Period”), Purchaser shall use
commercially rcasonable cfforts, as Sellers’ agent, to collect accounts receivable
from customers for freight and related charges and to proccss switching revenue
due from other carriers (in each casc relating to the sale of goods or services
performed by Sellers prior to the Closing Date) in the usual and ordinary course
of business 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, miscellaneous
receivables, claims for loss and damage and car hire relating to the period prior to
the Closing Datc will be collected by the Sellers. Purchaser shall make its credit,
sales and other appropriatc personnel available to assist Scllers in such collection
cfforts; provided, however, that such assistance will be provided at reasonable
times and places, and shall not interfere with the ability of Purchaser’s personnel
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 applicable Seller’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 fifteenth
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 reasonable 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 “ISS Period”), Purchaser shall use
commercially reasonable efforts, as Sellers” agent, to process Interline Settlement
System settlements (the “ISS Settlements™) 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 Settlement 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 institute legal proceedings, whether on behalf of
any Seller or otherwise, to enforce the collection of any ISS receivables.
Purchaser 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 the proceeds
therefrom. On or before the last day of each calendar month during the ISS
Period, Purchaser shall notify any Seller which is a net debtor to the ISS 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 ISS rules and past practice.
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 ISS
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 cease. 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 the transactions
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.

(1) By Purchaser, in the event of a material violation or
material breach by any Seller 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 Sellers of written notice of such breach from Purchasers, and
provided further that none of the Sellers are not then in material breach of
the Agreement; or
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(i1) By Purchaser, at any time after the Bid Procedures
Orders are entered, if either such order is vacated, reversed or stayed, or is
modified or amended in a manner materially adverse to the Purchaser; or

(111) 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

(1v) 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 the 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 proceedings 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 elects 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.

(c) 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 IV of Chapter
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11, from a Qualified Bidder other than Purchaser 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 Sellers, in the event 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 in material breach of the
Agreement; or

(iit) By Sellers, if the Closing does not occur on or before
March 14, 2014 (or on such other extended date upon which the parties
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, without
limitation, specific performance and damages relating thereto, shall also survive
such termination unimpaired. Subject to Section 5.4 hereof, but notwithstanding
anything herein otherwise to the contrary, to the extent the Agreement is
terminated by Purchaser for any reason, 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 hereof, the payment of the Break-Up Fee and Expense
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Reimbursement. [f this Agrecement 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 hereby, whether obtained before or after
the exccution hereof to the party furnishing the same and shall abide by the terms
of any confidentiality agrecment relating thercto.

ARTICLE XI
MISCELLANEOUS

11.1  Entirc Agrcement. This Agreement and the Schedules and Exhibits,
together with the confidentiality agreement previously exccuted and delivered by
Purchascr, contain the entire agreement among the parties with respect to the transactions
contemplated by this Agreement and supcrsede all prior agreements or understandings
among the partics.

11.2  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 Purchaser to obtain
any required approval or exemption from the Surface Transportation Board, Canadian
Transportation Agency and/or other Governmental Authorities for the transactions
contemplated by this Agrecment. Purchaser shall be solely responsible for any and all
costs and expenses incurred in obtaining such approvals or exemptions. Sellers shall
cooperate with Purchaser in pursuing such regulatory approvals, and shall provide such
information regarding MMA and/or MMA Canada and their respective rail business, and
such affidavits, verified statements or oral testimony as Purchaser may require or deem
appropriate, in connection with such proceedings.

11.3  Other Governmental Authorities. 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 Agrecement 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 compliance 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 take such
other actions as any party may reasonably rcquest in order to convey, assign and transfer
to Purchaser all of Sellers’ rights, title and interest in and to the Assets, or to clarify,
identify or more precisely describe the Assets 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 entire agrcement among the parties with respect to the
transactions contemplated by this Agreement and supersede all prior discussions,
agreements or understandings among the partics with respect to the subject matter hereof
and this Agrcement.
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11.6  Descriptive Headings: Certain Interpretations.

(a) Section headings arc descriptive and for convenience only and
shall not control or affcct the meaning or construction of any provision of this
Agreement.

(b) Except as otherwise cxpressly provided in this Agreement, the
following rules of interpretation apply to this Agreement: (i) the singular includes
the plural and the plural includes the singular; (ii) “or” and “either” are not
exclusive and “include” and “including” is not limiting; (iii) a reference to any
agrcement or other contract includes any schedules and exhibits thereto and
permitted supplements and amendments thereof; (iv) a reference to a law includes
any amendment 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 (vii) a reference in this Agreement to an Article,
Scction, Exhibit or Schedule is to the Article, Section, Exhibit or Schedule of this
Agrcement.

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

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

If to Sellers, addressed to:

Robert J. Keach, Esq.

Bernstein, Shur, Sawyer & Nelson, P.A.
100 Middle Strect

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. Kaufiman

Thomas McCarthy

Gordian Group

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

If 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 parties.

11.9 Expenses. Except as otherwise expressly provided herein (including
Sections 5.4 and 10.1(d)), each party shall 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, shall
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 Agreement 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
every such provision. No waiver of any breach of this Agreement shall be held to
constitute a waiver of any other or subsequent breach. Notwithstanding the foregoing, 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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11.12 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 be deemed an original, but all of which
together shall constitute one and the same instrument. This Agreement may be executed
and delivered by facsimile.

11.14 Continuing Jurisdiction. The parties 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.

11.15 Choice of Law. This Agreement shall be construed, interpreted and the
rights of the parties 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 aftairs 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.

11.16 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.

11.17 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.

11.18 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 such
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 Agreement and all related documents have been
drawn up in English at the express wish of the parties 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 Agrecement 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 parties as between themsclves. In the event of any conflict between any provision of
this Agreement (or any other transaction document) and either 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 WHEREQF, the parties hereto have caused this Agreement to be

duly authorized, executed and delivered.
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BID PROCEDURES

The following procedures (the “Bid Procedures”) shall govern the Sale (the “Sale”),

including at a possible auction (the “Auction”), of all or substantially all of the assets of
Montreal Maine & Atlantic Railway, Ltd. (“MMA”) and Montreal Maine & Atlantic Canada
Co. (*“MMA Canada” and, together with MMA, the “Debtors”), or some portion thereof, as
approved by the United States Bankruptcy Court for the District of Maine (the “Bankruptcy
Court™), pursuant to the order (the “Sale Order”) granting 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 by Robert J. Keach, the chapter 11 trustee (the “Trustee”) in the
Debtor’s chapter 11 bankruptcy case, and pursuant to a corresponding vesting order (the

“Vesting Order,” and, collectively with the Sale Order, the “Approval Orders”) entered by the

Québec Superior Court (the “Canadian Court”) in MMA Canada’s CCAA proceeding (the

“Canadian Case”) regarding the Sale. The Bid Procedures® contemplate that substantially all of
the assets (the “Assets”) of MMA and MMA Canada, or certain “Lots” thereof (as defined
below), shall be sold at the Auction, jointly by the Trustee and MMA Canada, and that the
Trustee, MMA Canada, and the monitor appointed by the Canadian Court in the Canadian Case
(the “Monitor) shall consult with each other, as well as the Federal Railroad Administration
(the “FRA”) and the Province of Quebec (or its agencies) (the “Province”), regarding the Sale.
Absent the receipt of a higher and better offer for the Assets, as collectively determined by the
Trustee, MMA Canada, and the Monitor, and after consultation with the FRA and the Province,

the Assets will be acquired by Railroad Acquisition Holdings LLC (the “Stalking Horse”)

pursuant to the terms of that certain Asset Purchase Agreement dated as of December 12, 2013

(the “Stalking Horse APA”). In the event that one or more Qualified Bids (as such term is

! Approval of the same Bid Procedures will also be obtained from the Canadian Court.
MTL_LAW 2114418\ 31





defined below) are received, the Auction shall be held in accordance with these Bid Procedures,
and the Trustee, MMA Canada, and the Monitor shall determine, after consultation with the
FRA and the Province, the highest and best bid, taking into account their fiduciary duties and
the Public Interest (as defined below), as set forth below.
The Bid Procedures for the Auction and the Sale of the Assets are as follows:
l. BID QUALIFICATIONS

1. The Bidding Process. The Trustee, the Monitor, and MMA Canada, in conjunction

with their respective advisors and using reasonable discretion taking into account their fiduciary
duties, shall, after consultation with the FRA and the Province, collectively: (i) determine whether
any person is a Potential Bidder (hereinafter defined); (ii) coordinate the efforts of Potential
Bidders in conducting their respective due diligence investigations regarding the Assets; (iii)
receive offers from Qualified Bidders (hereinafter defined); and (iv) negotiate any offer made to

acquire the Assets, together or separately (collectively, the "Bidding Process™). Neither the

Trustee, the Monitor, MMA Canada, nor their respective representatives shall be obligated to
furnish any information of any kind whatsoever relating to the Assets to any person who is not a
Potential Bidder.

2. Participation Requirements. Unless otherwise ordered by the Bankruptcy Court

or the Canadian Court, for cause shown, or as otherwise determined by the Trustee, the Monitor,
and MMA Canada, in their reasonable discretion, taking into account their fiduciary duties, in

order to participate in the Bidding Process, each person (a "Qualified Bidder™) must submit a

bid that adheres to the following requirements (a "Qualified Bid"):

a. All Qualified Bids must be submitted to the Trustee: Bernstein, Shur,
Sawyer & Nelson, P.A., c/o Robert J. Keach, Esqg., 100 Middle Street,
P.O. Box 9729, Portland, ME 04104, counsel for MMA Canada:
Gowling Lafleur Henderson LLP, c/o Patrice Benoit, 3700-1 Place Ville
Marie, Montreal, Québec H3B 3P4, Canada, the Monitor: Andrew
Adessky, Richter Consulting, 1981 McGill College Avenue, 12" Floor,
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Montreal, Québec, H3A 0G6, Canada, and counsel to the Monitor:
Woods LLP, c/o Sylvain Vauclair, 2000 McGill College Avenue, Suite
1700, Montreal Québec H3A 3H3, Canada, not later than 5:00 p.m.
(prevailing Eastern Time) on January 17, 2014 (the "Bid Deadline").
Upon determination that any Bid is not a Qualified Bid, the Trustee
and/or MMA Canada, or their respective counsel, shall notify such bidder
of such determination forthwith, but in any event not later than 5:00 p.m.
(prevailing Eastern Time) on January 20, 2014, and shall provide such
bidder with the basis for such determination.

b. All Qualified Bids shall be in the form of an offer letter from a person or
persons that the Trustee, the Monitor, and MMA Canada, in their reasonable
discretion, taking into account their fiduciary duties, collectively deem
financially able to consummate the Sale of the Assets or Lot(s) on which
that person or persons bid, which letter states:

I.  that such Qualified Bidder offers to purchase the Assets (or a
“Lot,” as defined below) upon the terms and conditions set
forth in an attached clean executed asset purchase agreement
(an electronic version in Word format) as well as an attached
version of such asset purchase agreement blacklined against
the Stalking Horse APA (also an electronic version in Word
format) received on or before the Bid Deadline, with hard
copies to follow, together with all exhibits and schedules,
including terms relating to price and the time of closing (the
"Proposed Agreement");

ii. that such Qualified Bidder is prepared to consummate the
transaction, following entry of an order of this Court and the
Canadian Court, as applicable, approving the Sale to the
Successful Bidder(s) (as defined above, the "Approval
Orders™);

iii. that in the event such Qualified Bidder becomes the
Successful Bidder or a holder of a Back-Up Bid (both are
defined below), such Qualified Bidder's offer is irrevocable
until five (5) Business Days after the closing of the Sale of the
Assets;

iv.  the actual value of such Qualified Bidder's bid to the Debtors’
respective estates (the “Purchase Price”), which Purchase
Price must be greater than or equal to the minimum initial bid
price for the applicable Lot or the aggregate of the minimum
initial bid prices for all Lots which are the subject of the Bid,
as set forth below;

v. which of the Debtors’ respective leases and executory
contracts are to be assumed in connection with the
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consummation of the Qualified Bidder's bid,;

vi.  that the Qualified Bidder consents to the jurisdiction of both
the Bankruptcy Court and the Canadian Court as to all matters
relating to the Auction or the Sale of the Assets; and

vii.  that the Qualified Bidder is not entitled to any break-up fee,
termination fee or similar type of payment or reimbursement
and, by submitting its bid, the Qualified Bidder waives the
right to pursue a substantial contribution claim under 11
U.S.C. § 503 related in any way to the submission of its bid or
the Bidding Process.

viii.  (a) that the Qualified Bidder commits to operate a railroad
over the Assets upon which the Qualified Bidder is bidding as
a_going concern in the Public Interest; (b) the minimum
period for which the Qualified Bidder makes such
commitment to operate a railroad; and (c) any portions of the
track to be acquired by the Qualified Bidder that such bidder
intends to abandon, discontinue or limit operations with
respect to such portion of track.

ix. that such Qualified Bidder has all requisite corporate or other
authority to make the bid and, if the Successful Bidder, to
close on the Proposed Agreement and the Sale; the Trustee
and MMA Canada reserve the right, in their discretion and
consistent with their fiduciary duties and the Public Interest to
require additional evidence of authorization and approval
from the Qualified Bidder’s shareholders, board of directors
or any other necessary approval with respect to the
submission, execution, delivery and closing of all transactions
contemplated by the Proposed Agreement.

C. All Qualified Bids shall be accompanied by a deposit into escrow with
the Trustee of an amount equal to five percent (5%) of the Purchase Price
(the "Good Faith Deposit").

d. All Qualified Bids shall be accompanied by satisfactory evidence, in the
reasonable opinion of the Trustee, the Monitor, and MMA Canada, in their
reasonable discretion, taking into account their fiduciary duties, of
committed financing or other ability to perform all transactions
contemplated by the Proposed Agreement.

e. Qualified Bids shall not contain any financing conditions or other
contingencies not contained in the Stalking Horse APA.

f. All Qualified Bids must provide adequate assurance of future
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performance to counterparties to any executory contracts and unexpired
leases to be assumed by the Potential Bidder.

The documents referred to in subparagraphs (a) through (f) are referred to herein as the required

bid documents (the “Required Bid Documents”). The Trustee shall immediately provide copies
of all Required Bid Documents to the FRA and the Province upon receipt thereof.

3. Due Diligence. The Trustee and MMA Canada shall afford each Potential Bidder
(hereinafter defined) due diligence access to the Assets. Due diligence access may include
management presentations as may be scheduled by the Trustee, MMA Canada, and the
Monitor, access to data rooms, onsite inspections and such other matters which a Potential
Bidder may request and as to which the Trustee, MMA Canada, and the Monitor may agree, in
their reasonable discretion, taking into account their fiduciary duties, provided that all such
information shall be made available to each Potential Bidder on an equal basis. Neither the
Trustee, nor the Monitor, nor the Debtors or any of their affiliates (nor any of their respective
representatives), is obligated to furnish any information relating to the Assets to any person
except to Potential Bidders and Qualified Bidders. Potential Bidders are advised to exercise
their own discretion before relying on any information regarding the Assets provided by anyone
other than the Trustee, the Monitor, the Debtors, or their respective representatives. To be a
"Potential Bidder," each bidder must have delivered an executed confidentiality agreement in a
form satisfactory to the Trustee, the Monitor, and MMA Canada, in their reasonable discretion,
taking into account their fiduciary duties.

4. No Representations or Warranties. The Sale of the Assets shall be without

representations or warranties of any kind, nature, or description by the Trustee, the Monitor, the
Debtors, their respective agents or the Debtors’ respective estates, except to the extent set forth
in the Proposed Agreement of the Successful Bidder and agreed to by the Sellers thereunder.

Except as otherwise provided in the Proposed Agreement, the Assets to be acquired shall be
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free and clear of all liens, claims, and encumbrances of any kind or nature thereon and there

against (collectively, the "Transferred Encumbrances"), with such Transferred Encumbrances to

attach to the proceeds of the sale. Each Potential Bidder and Qualified Bidder shall be deemed
to acknowledge and represent that it has relied solely upon its own independent review,
investigation and/or inspection of any documents and information in making its bid, and that it
did not rely upon any written or oral statements, representations, promises, warranties or
guaranties whatsoever, whether express, implied, by operation of law or otherwise, regarding
the Assets, or the completeness of any information provided in connection with the Assets, the
Bidding Process or the Auction, except as expressly stated in these Bid Procedures or, as to the
Successful Bidder, in the applicable Proposed Agreement.

5. The Stalking Horse. The Stalking Horse is a Qualified Bidder (and, for the

avoidance of doubt, a Potential Bidder) and the Stalking Horse Bid is a Qualified Bid for all of
the Assets. Notwithstanding any other provision in these Bid Procedures, in the event that the
Stalking Horse Bid is not selected as the Successful Bid, the Stalking Horse Bid shall not be a
Back-Up Bid unless the Stalking Horse consents. In the event that one or more Qualified Bids
other than the Stalking Horse Bid is selected as the Successful Bid or Successful Bids and is
approved as the Successful Bid or Successful Bids by the Bankruptcy Court and/or the
Canadian Court, the Stalking Horse shall be entitled to the Break-Up Fee, the Expense
Reimbursement and a refund of the Good Faith Deposit in accordance with, and subject to, the
terms of the Stalking Horse APA. For purposes of these Bid Procedures, the Stalking Horse’s
Qualified Bid is currently valued at $14,250,000.00.
1. AUCTION
If the Trustee, MMA Canada, and the Monitor receive a Qualified Bid prior to the Bid

Deadline, other than the Qualified Bid of the Stalking Horse, the Trustee, the Monitor, and
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MMA Canada, or their respective representatives, shall conduct a joint auction (the "Auction™)
at Bernstein, Shur, Sawyer & Nelson, P.A., 100 Middle Street, Portland, Maine, 04101 on
January 21, 2014, beginning at 10:00 a.m. (prevailing Eastern Time) or such later time or other
place as the Trustee, the Monitor and/or MMA Canada shall notify all Qualified Bidders who
have submitted Qualified Bids. Only representatives of the Stalking Horse, the Trustee, the
Trustee’s representatives, the Debtors’ respective representatives, the Monitor, the Monitor’s
representatives, the United States Trustee, representatives of the FRA, the Maine Department of
Transportation, and the Province, and any Qualified Bidders who have submitted Qualified
Bids shall be entitled to attend the Auction.

The Trustee, the Monitor, and/or MMA Canada, in their reasonable discretion, taking into
account their fiduciary duties, and after consultation with the FRA and the Province, may
announce at the Auction additional procedural rules that are reasonable under the circumstances
(e.g., the amount of time allotted to make subsequent overbids) for conducting the Auction.
Based upon the terms of the Qualified Bids received, the number of Qualified Bidders
participating in the Auction, and such other information as the Trustee, the Monitor, and MMA
Canada, in their reasonable discretion, taking into account their fiduciary duties, determine is
relevant, the Trustee, the Monitor, and MMA Canada, in their reasonable discretion, taking into
account their fiduciary duties, and after consultation with the FRA and the Province, may
conduct the Auction in the manner they collectively determine will achieve the maximum value
for the Assets.

At the Auction, the Assets will be offered in the following lots (the “Lots”) in such order
as the Trustee, MMA Canada, and the Monitor shall determine in their discretion:

a. All of the assets to be transferred to the Purchaser in the
Stalking Horse APA, consisting of substantially all of the

assets of MMA and MMA Canada, with the exception of the
Excluded Assets (as defined in the Stalking Horse APA) (the

MTL_LAW\ 2114418\ 37





“All Asset Lot”);

b. All of the assets of MMA (other than the Excluded Assets
owned by MMA) (the “MMA Lot”);

c. All of the assets of MMA Canada (other than the Excluded
Assets owed by MMA Canada) (the “MMA Canada Lot”);

d. All of the assets of the MMA Lot other than the Newport
Subdivision (as shown on the map attached to these Bid
Procedures) (the “Modified MMA Lot”); and

e. The Newport Subdivision, consisting of the track and related
real estate and rights applicable only to the Newport
Subdivision (the “Newport Subdivision Lot”).

The minimum initial bid for each of the Lots set forth above shall be as follows:

All Asset Lot: $15,748,750
MMA Lot: $10,551,662
MMA Canada Lot: $5,197,088
Modified MMA Lot: $9,801,662
Newport Subdivision: $750,000.00

At the commencement of the Auction and at the conclusion of each round of bidding at
the Auction, the then highest or otherwise best offer for each Lot shall be announced by the
Trustee, the Monitor, MMA Canada, and/or one or more of their respective representatives,
along with the basis for such determination, including identification of any non-economic terms
that form the basis for such determination. In comparing the proposed purchase price in any
competing Qualified Bid to the bid of the Stalking Horse, the proposed purchase price of such
competing Qualified Bid shall be reduced by the Break-Up Fee and the Expense
Reimbursement.

Subsequent bids shall be made in minimum increments of not less than the following

(unless such amount is increased or decreased as set forth below):

All Asset Lot: $500,000
MMA Lot: $400,000
MMA Canada Lot: $200,000
Modified MMA Lot: $350,000
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Newport Subdivision: $50,000

Following the offering of all Lots and preliminary completion of rounds of bidding for
all Lots, the Trustee, MMA Canada, and the Monitor may compare the then highest and best

offer for the All Asset Lot (the “Best All Asset Bid”) with any combination of offers for the

Lots other than the All Asset Lot (the “Combined Lot Bids”) to determine, after consultation

with the FRA and the Province, which of the two is the highest and best offer and the offer
which best addresses the public interest (as that term is used in 11 U.S.C. 8 1165, the “Public
Interest”). After announcement of that determination, additional rounds of bidding may be
conducted with the bidder having made the Best All Asset Bid and each of the previous bidders
making the highest and best bid for each of the other Lots being permitted to increase their bids.
Following such additional bidding, the then-increased Best All Asset Bid and the then-increased
Combined Lot Bids shall again be compared. This process may be repeated at the discretion of
the Trustee, MMA Canada, and the Monitor until they conclude, at their discretion and after
consultation with the FRA and the Province, that bidding has been completed, and subject to the
right to conduct a round of sealed bidding, as set forth below.

Prior to concluding the Auction, the Trustee, the Monitor, and MMA Canada shall: (i)
review each Qualified Bid on the basis of financial and contractual terms and the factors
relevant to the Sale process, including those factors affecting the speed and certainty of
consummating the Sale; and (ii) using the reasonable discretion of the Trustee, the Monitor, and
MMA Canada, taking into account their fiduciary duties and the Public Interest, and after
consultation with the FRA and the Province, identify and announce to all attending the Auction,

the highest or otherwise best offer which is also in the Public Interest (the "Successful Bid")

and shall rank the remaining Qualified Bids (each a “Back-up Bid”) and the basis for such

determination.
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The Trustee, MMA Canada and the Monitor may reject at any time before announcing
the Successful Bid(s) at the Auction, and after consultation with the FRA and the Province, any
bid that, in the reasonable discretion of the Trustee, the Monitor, and MMA Canada, taking into
account their fiduciary duties and the Public Interest, is: (i) inadequate or insufficient; or (ii) not
in conformity with the Bankruptcy Code, the CCAA, or the Bid Procedures.

The Trustee, MMA Canada, and the Successful Bidder(s) shall be required to execute
the asset purchase agreement(s) for the Successful Bid(s) at the conclusion of the Auction or
immediately thereafter. The bidder as to any Back-up Bid shall also execute an asset purchase
agreement, contingent on the failure to close of any Successful Bid.

Absent irregularities in the conduct of the Auction, the Court will not consider bids
made after the Auction has been closed.

I1l.  ACCEPTANCE OF QUALIFIED BIDS

The Assets shall be sold to the Stalking Horse (in the absence of an Auction) or the
Successful Bidder(s), as the case may be, submitting the highest or otherwise best Qualified
Bid(s) at the Auction, which Qualified Bid(s) is/are also in the Public Interest, after approval by
the Bankruptcy Court and the Canadian Court pursuant to the Approval Orders. The Trustee’s
presentation to the Bankruptcy Court for approval of a particular Qualified Bid does not
constitute the Trustee’s acceptance of such Qualified Bid, and the Monitor’s or MMA Canada’s
presentation to the Canadian Court for approval of a Qualified Bid does not constitute MMA
Canada’s acceptance of such Qualified Bid. The Trustee and MMA Canada shall have accepted
a Qualified Bid only when that Qualified Bid has been approved pursuant to a Sale Order
entered by the Bankruptcy Court and pursuant to the Vesting Order entered by the Canadian
Court.

V. APPROVAL HEARING
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After the conclusion of the Auction, the Bankruptcy Court and the Canadian Court shall
conduct a joint hearing or individual hearings (with rulings conditioned upon the ruling of the

other Court) (together or each, the "Approval Hearing") to approve the Sale. At the Approval

Hearing, the Trustee, MMA Canada, and the Monitor will seek entry of the Approval Orders,
among other things, authorizing and approving the Sale of the Assets to the Successful
Bidder(s), as determined by the Trustee, MMA Canada, and the Monitor in accordance with the
Bid Procedures, pursuant to the terms and conditions set forth in the Proposed Agreement(s)
submitted by the Successful Bidder(s) (as such agreement may be modified prior to, during or
after the Auction with the agreement of the Trustee, MMA Canada, and the Monitor and after
consultation with the FRA and the Province). The Approval Hearing may be adjourned or
rescheduled without notice other than by an announcement of the adjourned date in open court.
Following the entry of the Approval Orders approving the Sale, in the event that the Successful
Bidder, as determined at the Auction, fails to close on the Sale through no fault of the Trustee,
MMA Canada, and/or the Monitor, the Trustee and MMA Canada may (in their discretion and
after consultation with the FRA and the Province) sell the Assets to the holder of the highest
and best Back-Up Bid which is also in the Public Interest or, failing that, to the next highest and
best Back-Up Bid (which is also in the Public Interest) as determined by the Trustee, MMA
Canada, and the Monitor after consultation with the FRA and the Province, without further
approval of the Bankruptcy Court or the Canadian Court (and with such sequence to continue
until a closing occurs, should the Trustee, MMA Canada and the Monitor agree to pursue such a
closing, in their discretion).
V. MISCELLANEOUS

1. Return_of Good Faith Deposit. The Good Faith Deposits of the Qualified

Bidders submitting a Successful Bid or Back-Up Bid shall be retained by the Trustee and such
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Successful Bid or Back-Up Bids will remain open and irrevocable, notwithstanding Bankruptcy
Court and Canadian Court approval of the Sale pursuant to the terms of a Successful Bid by a
Qualified Bidder, until the closing on the Sale of the Assets; provided that the Good Faith
Deposit of the Stalking Horse shall be returned in accordance with and subject to the terms of
the Stalking Horse APA. If a Successful Bidder fails to consummate an approved Sale because
of a breach or failure to perform on the part of such Successful Bidder, the Trustee will not have
any obligation to return the Good Faith Deposit deposited by such Successful Bidder, which
shall be retained by the Trustee and MMA Canada as liquidated damages to the extent the
Trustee or MMA Canada are entitled to such damages under the Proposed Agreement. Such
deposit shall be allocated between the estates of the Debtors as agreed to by the Trustee, MMA
Canada, the Monitor, the FRA and the Province or, absent such agreement, a final order of the
Bankruptcy Court and the Canadian Court.

2. Reservation of Rights. The Trustee, MMA Canada, and the Monitor may

after consultation with the FRA and the Province: (i) determine, in their reasonable business
judgment and taking into account their fiduciary duties, which Qualified Bid, if any, is the
highest or otherwise best offer and in the Public Interest; (ii) consult with any significant
constituency in connection with the bidding process and Bid Procedures; and (iii) reject at any
time before announcing the Successful Bid(s) at the Auction, any bid that, in the reasonable
discretion of the Trustee, MMA Canada, and the Monitor, taking into account their fiduciary
duties, and the Public Interest, is: (x) inadequate or insufficient; or (y) not in conformity with
the Bankruptcy Code or the Bid Procedures.

In addition to the rights set forth above, the Trustee, MMA Canada, and the Monitor
may, collectively, and after consultation with the FRA and the Province, modify these Bid

Procedures or impose, at or prior to the Auction, additional terms and conditions on the
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proposed Sale of the Assets if, in their reasonable judgment, taking into account their fiduciary
duties, such modifications would be in the best interests of the Debtors’ respective estates,
maximize the value of the Assets, and/or promote an open and fair Auction process; provided,
however, that the Trustee, MMA Canada, and the Monitor shall not have the right to (i) modify
or alter any provision in any executed agreement with the Stalking Horse, including the
Stalking Horse APA, except as set forth in and in accordance with such agreements, (ii) modify
or alter any right of the Stalking Horse to receive the Break-Up Fee, the Expense
Reimbursement or a refund of the Good Faith Deposit in accordance with, and subject to, the
terms of the Stalking Horse APA, or (iii) waive or modify the minimum initial bid amount set
forth in these Bid Procedures for the All Asset Lot. Without limitation, at any point during the
Auction, the Trustee, MMA Canada and the Monitor shall have, after consultation with the
FRA and the Province, the absolute right to convert the bidding process from an open auction to
a “sealed bid auction,” in which case all Qualified Bidders shall have one opportunity to make a
final, sealed bid. If this option is exercised, then the Trustee, MMA Canada, and the Monitor
shall collect all sealed bids, analyze them, and determine, after consultation with the FRA and
the Province, the highest and best bid or combination of bids which is/are in the Public Interest,

select the Successful Bidders, and rank all of the Back-Up Bids as set forth above.

MTL_LAWA 2114418\ 313






ASSUMPTION AND ASSIGNMENT PROCEDURES

Set forth below are the assumption and assignment procedures (the "Assumption &

Assignment Procedures") to be employed with respect to the proposed sale contemplated by

Montreal, Maine & Atlantic Canada Co. (the “MM&A”) in the CCAA case of MM&A, as
contained in MM&A’s Motion for an order (a) approving Bid Procedures for the sale of the
debtor’s assets, (b) approving a Stalking Horse Bid (c) approving a Break-up Fee and Expense
Reimbursement (d) scheduling an Auction (e) approving procedures Jor the assignment and
assumption of certain executory contract and unexpired leases (f) approving a form of Notice of
sale (the "Motion™").
a. Within seven (7) calendar days of entry of an order approving the Motion,'
MM&A shall file a Motion pursuant to Section 11.3 of the CCAA (the

"Section 11.3 Motion") listing all leases and executory contracts that the

Stalking Horse intends to assume (the "Assigned Contracts and Leases") and

the amount, if any, that MM&A contends is the amount needed to cure any
defaults with respect to such Assigned Contracts and Leases (the "Cure
Amounts") and requesting the assignment of the Assigned Contracts and
Leases in favor of the Stalking Horse.

b. Upon filing, a copy of the Section 11.3 Motion and these Assumption &
Assignment Procedures will be served on each of the counterparties to the
Assigned Contracts and Leases listed on the Section 11.3 Motion.

C. MM&A shall amend the Section 11.3 Motion promptly after the completion of

" All capitalized terms not defined herein shall have the same meaning as set forth in the Bid Procedures attached as
Exhibit R-2 to the Motion.
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the Auction to update the information contained therein with respect to the
Successful Bid and Back-up Bid, including, but not limited to, adding
additional leases and executory contracts (which shall then be deemed
Assigned Contracts and Leases) and corresponding cure amounts (which shall
be deemed Cure Amounts) and shall serve an amended Section 11.3 Motion on
each of the counterparties to the Assigned Contracts and Leases listed thereon.

d. The bidder approved by the Canadian Court as submitting the highest or
otherwise best bid for purchase of the Debtor's assets (the "Successful
Bidder"), no later than five (5) days before the closing on the sale of the
Assets, may identify executory contracts and leases to be (a) added to the
Contract & Cure Schedule (which contracts and leases shall then be deemed
Assigned Contracts and Leases) and the corresponding cure amounts (which
shall be deemed Cure Amounts) and (b) deleted from the list of Assigned
Contracts and Leases (which shall then cease to be Assigned Contracts and
Leases). MM&A shall then file and serve an amended (or re-amended) Section
11.3 Motion, to counterparties to executory contracts and leases added to or
deleted from the Contract and Cure Schedule.

€. Any objections ("Assignment Objections") to the assumption and assignment

of any Assigned Contract and Lease, including, but not limited to, objections
relating to adequate assurance of future performance by the Stalking Horse or
to the cure amount set forth in the Contract & Cure Schedule must be filed
with the Canadian Court and served upon MM&A and the Monitor on or

before 4:00 p.m. prevailing Eastern Time on the later of the date (the
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"Assignment Objection Deadline") that is (a) five (5) Business Days before the

Sale Hearing and (b) ten (10) calendar days after the date of service of the
applicable amended or re-amended Section 11.3 Motion with regard to any
Assigned Contract and Lease listed on such amended or re-amended Section
11.3 Motion; provided that, in the event the Stalking Horse is not the
Successful Bidder, counterparties to Assigned Contracts and Leases shall have
until the later of (a) one (1) Business Day before the Sale Hearing and (b) ten
(10) calendar days after the date of service of the Amended or re-amended
Section 11.3 Motion with regard to any Assigned Contract and Lease listed on
such amended or re-amended Section 11.3 Motion to object to the adequate
assurance of future performance by the Successful Bidder. Any counterparty
failing to file an Assignment Objection by the Assignment Objection Deadline
shall be deemed to consent to the assumption, assignment and/or transfer of
such Assigned Contract or Lease and shall be forever barred from: (i) objecting
to the Cure Amount set forth on the Section 11.3 Motion (or amended or re-
amended Section 11.3 Motion) with respect to its Assigned Contract and
Lease; (ii) seeking additional amounts arising under its Assigned Contract and
Lease prior to the Closing from MM&A or the Successful Bidder; and (iii)
objecting to the assumption and assignment of its Assigned Contract and Lease
to the Successful Bidder.

f. Any Assignment Objections required to be filed prior to the date of the Sale
Hearing and not consensually resolved prior to the Sale Hearing shall be heard

at the Sale Hearing with any related Cure Amounts or adequate assurance of
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future performance being fixed by the Canadian Court. All other objections to
the proposed assumption and assignment of the Assigned Contracts and Leases
will be heard at the Sale Hearing, provided, however that all Assignment
Objections for which the Assignment Objection Deadline is after the date of
the Sale Hearing and which objection is not filed prior to the Sale Hearing
shall be heard on a date to be determined jointly by MM&A and the Successful
Bidder, subject to the availability of the Canadian Court.

g Except as may otherwise be agreed to by all parties to an Assigned Contract
and Lease, on or before the Closing, the cure of any defaults under Assigned
Contracts and Leases necessary to permit assumption and assignment thereof
shall be by (i) payment of the undisputed Cure Amount, and/or (i1)
establishment of a reserve with respect to any disputed Cure Amount. The
party responsible for paying Cure Amounts shall be as set forth in the Proposed

Agreement between the Successful Bidder or Back-up Bidder and MM&A.
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UNITED STATES BANKRUPTCY COURT
DISTRICT OF MAINE

Inre:
Bk. No. 13-10670
MONTREAL MAINE & ATLANTIC Chapter 11

RAILWAY, LTD.

Debtor

SUPERIOR COURT OF QUEBEC
DISTRICT OF SAINT-FRANCOIS

Inre:
S.C.Q. no: 500-11-000167-134

MONTREAL, MAINE & ATLANTIC
CANADA CO.

Debtor

NOTICE OF (A) SALE OF SUBSTANTIALLY ALL OF THE ASSETS OF
MONTREAL, MAINE & ATLANTIC RAILWAY, LTD. AND MONTREAL, MAINE &
ATLANTIC CANADA, CO.; (B) THE ASSUMPTION AND ASSIGNMENT OF
CERTAIN EXECUTORY CONTRACTS AND UNEXPIRED LEASES; AND (C)
PROCEDURE FOR DETERMINING CURE AMOUNTS

To Creditors and Parties in Interest;

Notice is hereby given that Robert J. Keach, the chapter 11 trustee (the “Trustee™) in the
chapter 11 case of Montreal Maine & Atlantic Railway, Ltd. (“MMA?”), and Montreal, Maine &
Atlantic Canada, Co. (“MMA Canada” and, collectively with MMA, the “Debtors™), intend to
sell substantially all of the Debtors’ assets (the “Assets”) and potentially assume and assign
certain e)ﬁecutory contracts and unexpired leases related thereto (the “Assigned Contracts and
Leases”).

! The term “Assets” shall include and refer to the “Assigned Contracts and Leases.”
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The Trustee and MMA Canada have entered into an asset purchase agreement (the
“Stalking Horse Agreement”) with Railroad Acquisition Holdings LLC (the “Stalking Horse”),
by which agreement the Stalking Horse intends to purchase the Assets and take an assignment
of any contracts and leases that are designated as Assigned Contracts and Leases. Pursuant to
the Motion for Authority to Sell Substantially All of the Debtor’s Assets and to Assume and
Assign Certain Executory Contracts and Unexpired Leases (the “Sale Motion”), and a
corresponding motion (the “Canadian Sale Motion™) filed by MMA Canada and the monitor
appointed in MMA Canada’s insolvency proceeding (the “Monitor”) in Québec Superior Court
(the “Canadian Court”), the Trustee, MMA Canada, and the Monitor seek final approval of the
Stalking Horse Agreement with the Stalking Horse or a higher and better bidder, if any.

Under the Stalking Horse Agreement, the Stalking Horse proposes to provide aggregate
consideration of $14,250,000.00 for the Assets from the Stalking Horse. The Stalking Horse
Agreement is subject to higher and better offers, including offers respecting one or more “lots”
of the Assets (the “Lots™), as more fully described in the Bid Procedures attached hereto as
Exhibit A (the “Bid Procedures™). The Trustee, MMA Canada, and the Monitor are soliciting
higher and better offers by means of an Auction (as defined in Exhibit A) which shall be
governed by the terms and conditions of the Bid Procedures. The Bid Procedures have been
approved by the Bankruptcy Court (as defined below). The same bid procedures have been
approved by the Canadian Court. The Assets are more fully described in the Stalking Horse
Agreement.

The Assets will be sold and transferred free and clear of all liens, claims, encumbrances
and interests. Any perfected, enforceable and valid liens shall attach to the proceeds of the sale
according to priorities established under applicable law or the orders of the Bankruptcy Court
and/or the Canadian Court.

The Sale Motion and the Stalking Horse Agreement are on file with the United States
Bankruptcy Court for the District of Maine, 202 Harlow Street, 3" Floor, Bangor, ME 04401
(the “Bankruptcy Court™), and are available for review during regular business hours. Copies
of the Sale Motion and the Stalking Horse Agreement are also available (free of charge), upon
written request, from Angela Stewart, Bankruptcy Paralegal, Bernstein, Shur, Sawyer &
Nelson, P.A., 100 Middle Street, P.O. Box 9729, Portland, ME 04104-5029 (Tel: 207-228-
7374; email: astewart@bernsteinshur.com).

The Canadian Sale Motion is on file with the Canadian Court, and is available for
review during regular business hours. Copies of the Canadian Sale Motion are also available
(free of charge), at http://www.richter.ca/en/insolvency-cases/m/montreal-maine-and-atlantic-
canada-co.

OBJECTIONS, if any, to the relief requested in the Sale Motion or to final approval of
the Stalking Horse Agreement must be filed with the Clerk of the Bankruptcy Court or with the
Canadian Court on or before January 22, 2014 (the “Objection Deadline”). A copy of any
objection must also be served by hand, facsimile, e-mail or overnight mail upon:
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(1) Trustee’s counsel, c/o Michael A. Fagone, Esq., Bernstein, Shur, Sawyer
& Nelson, P.A., 100 Middle Street, P.O. Box 9729, Portland, ME (Fax:
207-774-1127; email: mfagone@bernsteinshur.com);

(i)  the Monitor, c/o Andrew Adessky, Richter Consulting, 1981 McGill
College Avenue, 12" F loor, Montreal, Québec, H3A 0G6, Canada (Fax:
514-934-3504; email: aadessky@richter.ca);

(ili)  counsel to the Monitor, c/o Sylvain Vauclair, Woods LLP, 2000 McGill
College Avenue, Suite 1700, Montreal, Québec, H3A 3H3, Canada (Fax:
514-284-2046; email: svauclair@woods.qc.ca);

(iv)  MMA Canada, c/o Patrice Benoit, Gowling Lafleur Henderson LLP,
3700-1 Place Ville Marie, Montreal, Québec H3B 3P4, Canada (Fax:
514-876-9550; email: patrice.benoit@gowlings.com);

(v) Stephen Morrell, Assistant U.S. Trustee, 537 Congress Street, Suite 303,
Portland, ME 04101 (Fax: 207-780-3568; email:
Stephen.G.Morrell@usdoj.gov); and

(vi) Counsel to the Stalking Horse, c/o Terence M. Hynes, Esq., Sidley
Austin LLP, 1501 K Street, N.W., Washington DC, 20005 (Fax: 202-
736-8711; email: thynes@sidley.com) and Jeffrey C. Steen, Esq., Sidley
Austin LLP, 1 S. Dearborn, Chicago, IL 60603 (Fax: 312-853-7036;
email: jsteen@sidley.com).

(collectively, the “Interested Parties™) so as to be received on or before the Objection Deadline.
Failure to file a timely objection to the sale of Assets shall be deemed to be “consent” for the
purposes of section 363(f) of the Bankruptcy Code and section 36 of the Companies Creditors
Arrangement Act ( and shall be a bar to the assertion, at the Sale Hearing or thereafter, of any
objection to the sale of the Assets (including the transfer free and clear of any liens, claims,
encumbrances, rights, remedies or interests).

Through this notice, HHIGHER AND BETTER OFFERS to purchase the Assets, one or
more Lots, and/or for such other assets, executory contracts, or unexpired leases as a purchaser
desires to acquire, are hereby solicited. To be considered a qualified counteroffer, a
counteroffer shall comply with the Bid Procedures, including the service of such counteroffer
by hand, facsimile, email or overnight mail upon: counsel for the Trustee: Bernstein, Shur,
Sawyer & Nelson, P.A., c/o Michael A. Fagone, Esq., 100 Middle Street, P.O. Box 9729,
Portland, ME 04104 (Fax: 207-774-1127; email: mfagone@bernsteinshur.com); counsel for
MMA Canada: Gowling Lafleur Henderson LLP, c/o Patrice Benoit, 3700-1 Place Ville
Marie, Montreal, Québec H3B 3P4, Canada (Fax: 514-876-9550; email:
patrice.benoit@gowlings.com); the Monitor: Andrew Adessky, Richter Consulting, 1981
McGill College Avenue, 120 F loor, Montreal, Québec, H3A 0G6, Canada, (Fax: 514-934-3504;
email: aadessky@richter.ca); and counsel to the Monitor: Woods LLP, c/o Sylvain Vauclair,
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2000 McGill College Avenue, Suite 1700, Montreal Québec H3A 3H3, Canada, (Fax: 514-284-
2046; email: svauclair@woods.qc.ca), not later than 5:00 p.m. (prevailing Eastern Time) so as
to be received on or_before 5:00 p.m. on January 17, 2014. If a qualified bid is timely
received, the Trustee will hold an open auction at Bernstein, Shur, Sawyer & Nelson, P.A., 100

Middle Street, Portland, Maine, 04101 commencing at 10:00 a.m. on January 21, 2014 (the
“Auction”).

A FINAL HEARING on the Sale Motion is scheduled to take place at the Bankruptcy
Court before the Honorable Louis H. Kornreich, United States Bankruptcy Judge, on January
23, 2014 at 10:00 a.m. Such hearing may be conducted jointly with the Canadian Court or,
alternatively, the Canadian Court may conduct an individual hearing regarding the Canadian
Sale Motion, with rulings being conditioned upon the ruling of the other Court. In the event
that an individual hearing is conducted by the Canadian Court, creditors and parties in interest
shall be notified of the date and time of such hearing by MMA Canada and the Monitor.

Notice is further given to each counter-party (a “Counter-Party”) listed on Attachment 1
to the Assumption and Assignment Procedures attached hereto as Exhibit B (the “Assumption
and Assignment Procedures”) of the potential assumption and assignment of the Assigned
Contracts and Leases and the cure amounts listed on such Attachment 1 (the “Cure Amounts”),
if any, that the Trustee and MMA Canada believe are owing on each of the Assigned Contracts
and Leases which may be designated by any potential buyer as an executory contract or
unexpired lease to be assumed and assigned.

OBJECTIONS, if any, of any Counter-Party to the stated Cure Amounts or the
assumption, assignment and/or transfer of an Assigned Contract or Lease must be filed with the
Clerk of the Bankruptcy Court or the Canadian Court on or before the Objection Deadline in
accordance with the Assumption and Assignment Procedures. A copy of any objection must
also be served upon Interested Parties so as to be received on or before the Objection Deadline
in accordance with the Assumption and Assignment Procedures. An objection should contain
the Cure Amount such Counter-Party believes is due and any other basis for the objection. The
failure of a Counter-Party to submit an objection shall be deemed to be consent to the
assumption, assignment and/or transfer of its Assigned Contract or Lease and will forever bar
such Counter-Party from (i) asserting any other Cure Amount or from otherwise disputing such
amount(s) with respect to the contract(s) in question (ii) objecting to the proposed adequate
assurance of future performance and/or (iii) objecting to the assumption, assignment and/or
transfer of its Assigned Contract or Lease. The filing of an objection to the Cure Amounts shall
not constitute an objection to the assumption, assignment and sale of the executory contract but
shall reserve the rights of such objecting party to a determination of a different Cure Amount.

Any party who has filed an objection or a Qualified Bid is expected to be present at the
Auction, failing which the objection may be overruled or the Qualified Bid may be stricken.

MTL_LAW\ 2112706\2 4





The Trustee, MMA Canada, and the Monitor may, collectively, modify the Bid
Procedures or impose, at or prior to the Auction, additional terms and conditions on the
proposed Sale of the Assets if, in their reasonable judgment, taking into account their fiduciary
duties, such modifications would be in the best interests of the Debtors’ respective estates and
promote an open and fair Auction process.

Dated: ROBERT J. KEACH,
CHAPTER 11 TRUSTEE OF MONTREAL
MAINE & ATLANTIC RAILWAY, LTD.

By his attorneys:

/s/

Michael A. Fagone, Esq.

D. Sam Anderson, Esq.

BERNSTEIN, SHUR, SAWYER & NELSON, P.A.
100 Middle Street

P.O. Box 9729

Portland, ME 04104

Telephone: (207) 774-1200

Facsimile: (207) 774-1127

E-mail: mfagone@bernsteinshur.com

MONTREAL, MAINE & ATLANTIC CANADA
CoO.
By its attorneys

Patrice Benoit

GOWLING LAFLEUR HENDERSON LLP
1 Place Ville Marie, Suite 3700
Montreal, Quebec H3B 3P4
Telephone: 514-392-9550

Facsimile: 514-876-9550

E-mail: patrice.benoit@gowlings.com
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THE UNITED STATES BANKRUPTCY COURT
DISTRICT OF MAINE

In re:

Bk. No. 13-10670
MONTREAL MAINE & ATLANTIC
RAILWAY, LTD. Chapter 11

Debtor.

SUPERIOR COURT OF QUEBEC
DISTRICT OF SAINT-FRANCOIS

In re:

S.C.Q. no: 500-11-000167-134

MONTREAL, MAINE & ATLANTIC
CANADA CO.

Debtor

NOTICE OF (I) PROPOSED SALE OF ASSETS FREE AND
CLEAR OF ALL LIENS, CLAIMS AND ENCUMBRANCES,
(ID BID PROCEDURES, (IIT) AUCTION, AND (IV) SALE HEARING

PLEASE TAKE NOTICE that on December 12, 2013, Robert J. Keach, the Chapter 11
trustee (the “Trustee”) appointed in the Chapter 11 case of Montreal Maine & Atlantic Railway,
Ltd. (the “Debtor”), filed a motion (the “US Bid Procedures Motion”) with the United States
Bankruptcy Court for the District of Maine (the “Bankruptcy Court™”) seeking, among other
things, Bankruptcy Court approval of certain procedures (the “Bid Procedures™) relating to the
proposed sale of substantially all of the assets (the “Assets”) of the Debtor and Montreal Maine
& Atlantic Canada Co. (“MMA Canada,” and together with the Debtor, the “Sellers”). The
Sellers filed a motion seeking similar relief in MMA Canada’s proceeding (the “Canadian
Proceeding™) under Canada’s Companies' Creditors Arrangement Act, R.S.C. 1985, c. C-36, as
amended (the “CCAA”™) in the Superior Court for the Province of Québec (the “Canadian
Court™). 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). The Bankruptcy Court
entered an order approving the Bid Procedures on December __, 2013 (the “US Bid Procedures
Order”), and the Canadian Court entered an order approving the Bid Procedures on December
__, 2013 (the “Canadian Bid Procedures Order™).
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The US Bid Procedures Motion, the US Bid Procedures Order, the Bid Procedures and
the Stalking Horse APA are available by (i) accessing the Bankruptcy Court’s website at
https://ecf.meb.uscourts.gov (please note that a PACER password is needed to access documents
on the Bankruptcy Court’s website), (ii) viewing the docket of these cases at the Clerk of the
Court, United States Bankruptcy Court for the District of Maine, 202 Harlow Street, 3rd Floor,
Bangor, ME 04401 or (iii) contacting counsel to the Trustee, Michael A. Fagone, Esq., c/o
Bernstein, Shur, Sawyer & Nelson, P.A., 100 Middle Street, Portland, ME 04104.

PLEASE TAKE FURTHER NOTICE that, in the event that the Sellers receive, on or
before the Bid Deadline, one or more Qualified Bids in addition to the Qualified Bid of the
Stalking Horse Bidder, an auction (the “Auction”) will be conducted at Bernstein, Shur, Sawyer
& Nelson, P.A., 100 Middle Street, Portland, Maine 04101 on January 21, 2014 at 10:00 a.m.
(Eastern Time) in accordance with the Bid Procedures to determine the highest and best
Qualified Bid for the Assets.

PLEASE TAKE FURTHER NOTICE that the hearing to approve the sale of the Assets
(the “Sale Hearing™) will be held on January 23, 2014 at 10:00 a.m. before the Honorable Louis
H. Kornreich, Chief United States Bankruptcy Judge, at the United States Bankruptcy Court for
the District of Maine, 202 Harlow Street, Bangor, ME 04401.

PLEASE TAKE FURTHER NOTICE that any objection to the sale of the Assets must set
forth the legal and factual basis of such objection and be in writing, filed with the Bankruptcy
Court on or before on or before January 22, 2014 (the “Sale Objection Deadline™) and served by
hand, facsimile, e-mail or overnight mail upon: (i) Trustee’s counsel, c/o Michael A. Fagone,
Esq., Bernstein, Shur, Sawyer & Nelson, P.A., 100 Middle Street, P.O. Box 9729, Portland, ME
(Fax: 207-774-1127; email: mfagone@bemsteinshur.com); (ii) the Monitor, c/o Andrew
Adessky, Richter Consulting, 1981 McGill College Avenue, 12" Floor, Montreal, Québec, H3A
0G6, Canada (Fax: 514-934-3504; email: aadessky@richter.ca); (iii) counsel to the Monitor, c/o
Sylvain Vauclair, Woods LLP, 2000 McGill College Avenue, Suite 1700, Montreal, Québec,
H3A 3H3, Canada (Fax: 514-284-2046; email: svauclair@woods.qc.ca); (iv) MMA Canada, c/o
Patrice Benoit, Gowling Lafleur Henderson LLP, 3700-1 Place Ville Marie, Montreal, Québec
H3B 3P4, Canada (Fax: 514-876-9550; email: patrice.benoit@gowlings.com); (v) Stephen
Morrell, Assistant U.S. Trustee, 537 Congress Street, Suite 303, Portland, ME 04101 (Fax: 207-
780-3568; email: Stephen.G.Morrell@usdoj.gov); and (vi) Counsel to the Stalking Horse, ¢/o
Terence M. Hynes, Esq., Sidley Austin LLP, 1501 K Street, N.W., Washington DC, 20005 (Fax:
202-736-8711; email: thynes@sidley.com) and Jeffrey C. Steen, Esq., Sidley Austin LLP, 1 S.
Dearborn, Chicago, IL 60603 (Fax: 312-853-7036; email: jsteen@sidley.com), so as to be
actually received on or before the Sale Objection Deadline. Failure to object to the sale of the
Assets shall be deemed to be “consent” for purposes of section 363(f) of the Bankruptcy Code
and shall be a bar to the assertion, at the Sale Hearing or thereafter, of any objection to the sale of
the Assets pursuant to the terms of the Stalking Horse APA (including the transfer free and clear
of all Liens, Claims encumbrances or interests as set forth in the Stalking Horse APA).

This Notice is qualified in its entirety by the US Bid Procedures Order, the Canadian Bid
Procedures Order, the Bid Procedures, the US Bid Procedures Motion and the Canadian
Proceeding. All persons and entities are urged to carefully read the US Bid Procedures Order,
the Canadian Bid Procedures Order, the Bid Procedures, the US Bid Procedures Motion and the
Canadian Proceeding. To the extent that this Notice is inconsistent with the US Bid Procedures
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Order and the Canadian Bid Procedures Order, the terms of the US Bid Procedures Order and of
the Canadian Bid Procedures Order shall govern.

DATED: December , 2013
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