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UNITED STATES BANKRUPTCY COURT
DISTRICT OF MAINE

In re:

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

Debtor.

MOTION TO APPROVE, AND AUTHORIZE THE TRUSTEE TO ENTER INTO,
STIPULATION CONCERNING CARVE-OUT FROM COLLATERAL OF THE
FEDERAL RAILROAD ADMINISTRATION PURSUANT TO 11 U.S.C.

88 105(a), 363(b), 506(c), 1163 AND 1165

Robert J. Keach, the chapter 11 trustee (the “Trustee™) appointed pursuant to 11 U.S.C.

8 1163 in the above-captioned chapter 11 case (the “Case”) of Montreal Maine & Atlantic

Railway, Ltd. (the “Debtor” or “MMA”), hereby moves (the “Motion”) this Court to approve,

and authorize the Trustee to enter into, the Stipulation Concerning Carve-Out from Collateral of
the Federal Railroad Administration (the “Stipulation”) between the Trustee and the United
States of America, represented by the Secretary of the Department of Transportation acting
through the Administrator of the Federal Railroad Administration (the “FRA”). Ciritically, the
Stipulation provides a means of administering this railroad chapter 11 case without diminishing
the return to section 1171(a) claimants, including the victims of the Lac-Mégantic derailment,
since the Carve-Out (as defined below) will be funded, to the extent required, from the proceeds
of the FRA’s otherwise unassailable first-priority lien, resulting in a reduction of the lien and the
underlying claim. Without the Stipulation, the chapter 11 case could not be administered at all,
resulting in dismissal that would be detrimental to the railroad, the state and regional economy,

and, most of all, the section 1171(a) claimants. A true and correct copy of the Stipulation is
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attached hereto as Exhibit A. In pertinent part, paragraph 2 of the Stipulation provides the
following:

a) FRA shall provide a carve-out in the amount of $5 million (the
“Carve-Out”) from the proceeds of a sale of FRA’s collateral
securing certain obligations of the Debtor owed to the FRA,;

b) the Carve-Out is to be used, subject to the limitations set forth in
the Stipulation, solely for the payment of all allowed fees and
expenses of the Trustee, the professionals retained by the Trustee
(the “Trustee’s Professionals”), and quarterly fees owed to the
United States Trustee (the “UST”) pursuant to 28 U.S.C.
8§ 1930(a)(6) (the “UST Fees”);

c) the Carve-Out shall be allocated as follows: (i) the first $2.5
million will be used for payment of allowed fees and expenses of
the Trustee and the Trustee’s Professionals incurred up to the time
of a sale of substantially all of the assets of the Debtor’s estate, on
the conditions set forth in the Stipulation; and (ii) the second $2.5
million, plus any unused portion of the Carve-Out under
subparagraph (i), will be used to pay the allowed fees and expenses
of the Trustee and the Trustee’s Professionals incurred after the
sale;

d) the Carve-Out shall exclude any fees and expenses incurred in
connection with initiating, prosecuting or participating in any
claims or litigation seeking to challenge FRA’s claim against the
Debtor or FRA’s lien or prosecuting any avoidance action against
the FRA (the Trustee having already determined that no such
claims or causes of action exist); and

e) FRA may, on not less than 15 days’ notice, announce that it will no
longer fund the Carve-Out after a date certain (not earlier than 15
days from the expiration of the notice period, for a total of 30
days), for any reason its sole discretion, provided, however, that all
fees incurred through the termination date in the notice shall be
covered by the Carve-Out.*

As set forth more fully below, the Trustee and the FRA believe that the Stipulation is in best
interests of the Debtor’s estate and its creditors, including those victims of the July 6, 2013 train

derailment in Lac-Mégantic, Québec (the “Derailment”), and that approval of the Stipulation

1 In the event of any conflict between the Stipulation and its terms as described in this Motion, the terms of the
Stipulation shall control.
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serves the public interest as contemplated in 11 U.S.C. 8 1165. In support of this Motion, the
Trustee states as follows:

JURISDICTION, VENUE AND STATUTORY BASIS

1. This Court has jurisdiction to entertain this Motion pursuant to 28 U.S.C. 8§88 157
and 1334. This is a core proceeding pursuant to 28 U.S.C. § 157(b)(2). Venue is proper in this
district pursuant to 28 U.S.C. 88 1408 and 1409. The statutory predicates and applicable rules
relating to the relief sought in the Motion are 88 105(a), 506(c), 363(b), 1163, and 1165 of the
United States Bankruptcy Code (the “Code”), Rules 2002 and 4001(d) of the Federal Rules of

Bankruptcy Procedure (the “Bankruptcy Rules™), and D. Me. LBR 4001-4.

BACKGROUND

A. Background of MMA and this Case
2. On August 7, 2013 (the “Petition Date”), the Debtor filed a voluntary petition for
relief under chapter 11 of the Bankruptcy Code. Also on August 7, 2013, the Debtor’s wholly-
owned Canadian subsidiary, Montreal Maine & Atlantic Canada Co. (“MMA Canada”), filed for
protection from creditors in a concurrent proceeding under Canada’s Companies’ Creditors

Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “Canadian Proceeding”). On August

21, 2013, the UST appointed the Trustee to serve in the Case pursuant to 11 U.S.C. § 1163.

3. The Debtor and MMA Canada operate a fully integrated, international shortline
freight railroad system involving 510 route miles of track located in Maine, Vermont, and
Québec. In addition, MMA Canada is a Nova Scotia “unlimited liability” company, meaning
that claims against MMA Canada are also, as a legal matter, effectively claims against the

Debtor.
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4, As this Court is aware, the Case and the Canadian Proceeding were precipitated
by the Derailment, which resulted in the loss of 47 lives, the destruction of a substantial portion
of downtown Lac-Mégantic, significant environmental damage, the disruption of local
businesses, and the evacuation of certain residents of Lac-Mégantic, as well as the resulting
claims and litigation arising from the Derailment.

5. As the Trustee has represented on the record before this Court, given section
1171(a), this Case is being administered primarily for the benefit of victims of the Derailment,
and the Trustee serves as a fiduciary of these victims as well as of the Debtor’s other creditors.
Under section 1171(a) of the Bankruptcy Code, prepetition personal injury and wrongful death
claims are granted an administrative expense priority, meaning that they would be paid first after
the satisfaction of secured claims, and on a par, pro rata, with other administrative claims,
including the claims of the Trustee and his professionals incurred in providing essential services
in the administration of the Case. While commendable policy, the effect of section 1171(a)
given the facts of this Case, is to make the Case impossible to administer, absent a willingness of
the Trustee and professionals to serve pro bono or for pennies on the dollar, unless the
Stipulation is approved. Conversely, even partial payment of the fees of the Trustee and his
professionals from other unencumbered funds, such as the proceeds of liability insurance, would
dilute the return to the section 1171(a) claims from those sources, in the absence of approval of
the Stipulation.

B. FRA Credit Facility and Collateral

6. The Debtor is indebted to the FRA under a $34,000,000 Loan and Security

Agreement dated March 24, 2005, as such agreement may have been amended, modified,

renewed or extended from time to time (the “FRA Credit Facility”), which was issued pursuant
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to Title V of the Railroad Revitalization and Regulatory Reform Act of 1976, as amended, 45
U.S.C. § 821 et seq. A true and correct copy of the FRA Credit Facility is attached hereto as
Exhibit B. The outstanding balance on the FRA Credit Facility was approximately $28 million
as of the Petition Date.

7. The Debtor’s obligations to FRA under the FRA Credit Facility are secured, inter
alia, by a first priority lien against the following: (a) substantially all of the Debtor’s real
property, including, without limitation, the U.S. rail corridor; (b) all of the Debtor’s real property
located in Québec, Canada; (c) all of the Debtor’s shares in MMA Canada; (d) all of the real
property owned by MMA Canada and located in Québec, Canada; and (e) all of MMA Canada’s
personal property (collectively, the “Collateral”). All mortgages and security agreements
securing the FRA Credit Facility were timely and properly perfected by recordings in the U.S.
and Canada.

C. The Terms of the Stipulation

8. As set forth in brief above, the Stipulation provides for a Carve-Out from the
proceeds of the sale of the Collateral, which Carve-Out would be used solely for payment of the
Trustee’s fees and expenses and the fees and expenses incurred by the Trustee’s Professionals,
on the terms set forth in the Stipulation.

9. Currently, the Trustee’s Professionals include his undersigned counsel, as well as
certain additional special counsel and financial advisors, and may include an investment banker
and claims and noticing agent, should the Court approve the retention of same.

10.  The FRA’s mission “is to enable the safe, reliable, and efficient movement of

7

people and goods . . ..” www.fra.dot.gov/Page/P0002. Accordingly, the FRA has an interest in

the safe and reliable operation of MMA’s railroad pending a possible sale, and thus has an
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interest in supporting the Trustee’s administration of this Case. The FRA has agreed to the
Carve-Out in order to fund the fees and expenses of the Trustee and the Trustee’s Professionals
incurred in relation to this Case. For the reasons noted above, given the amount and nature of the
claims against the Debtor’s estate and against MMA Canada, there is a substantial likelihood that
there would not be sufficient unencumbered property to ensure other than a small partial
payment of the allowed fees and expenses of the Trustee and the Trustee’s Professionals in the
absence of the Carve-Out.

11. Accordingly, the terms and conditions of the Carve-Out are set forth in the
Stipulation, which provides, in pertinent part, as follows:

a) FRA shall provide the Carve-Out from the proceeds of a sale of the
Collateral,

b) the Carve-Out is to be used, subject to the limitations set forth in the
Stipulation, solely for the payment of all allowed fees and expenses of the
Trustee, the Trustee’s Professionals, and the UST Fees;

C) the Carve-Out shall be allocated as follows: (i) the first $2.5 million will
be used for payment of allowed fees and expenses of the Trustee and the
Trustee’s Professionals incurred up to the time of a sale of substantially all
of the assets of the Debtor’s estate, on the conditions set forth in the
Stipulation; and (ii) the second $2.5 million, plus any unused portion of
the Carve-Out under subparagraph (i), will be used to pay the allowed fees
and expenses of the Trustee and the Trustee’s Professionals incurred after
the sale;

d) The Carve-Out will be funded from proceeds of a sale of the Collateral
that would otherwise be payable solely to FRA on account of its liens. The
Trustee acknowledges and agrees that the sole and only source of funds
for the Carve-Out are the proceeds, if any, from a sale of the Collateral
and that FRA does not, and will not, have any obligation to provide the
Debtor or its estate with cash or any other form of credit or financing to
fund the Carve-Out or otherwise pay the fees and expenses of the Trustee
and the Trustee’s Professionals. The Trustee acknowledges and agrees that
the proceeds from any sale of the Collateral in excess of the Carve-Out
shall be immediately disbursed to the FRA upon the Trustee’s receipt of
such proceeds;



Case 13-10670 Doc 257 Filed 09/16/13 Entered 09/16/13 14:35:54 Desc Main
Document  Page 7 of 12

e) the Carve-Out shall exclude any fees and expenses incurred in connection
with initiating, prosecuting, or participating in any claims or litigation
seeking to challenge FRA’s claim against the Debtor or FRA’s lien or
prosecuting any avoidance action against the FRA,;

f) FRA may, on not less than 15 days’ notice, announce that it will no longer
fund the Carve-Out after a date certain (not less than 15 days after the
notice termination date (30-days total), for any reason its sole discretion,
provide, however, that all fees and expenses incurred prior to and
including the expiration of the 30-day period shall be covered by the
Carve-Out;

9) FRA will retain all of its rights as a creditor under the FRA Credit Facility,
including its right to enforce and compel compliance with FRA’s safety
regulations and its right to move to liquidate the Debtor pursuant to 11
U.S.C. § 1174,

h) The Collateral shall not be subject to any additional surcharge under 11
U.S.C. §506(c), charge or priming lien without the express consent of
FRA,

) FRA is entitled to all of the rights and benefits under section 552(b) of the
Code; and

)] FRA will not be required to file a proof of claim in this Case.

Stipulation, { 2.

12.  The Stipulation shall not be effective unless and until the entry of an Order from
this Court approving, and authorizing the Trustee to enter into, the Stipulation. 1d. at 5.

RELIEF REQUESTED

13. By this Motion, the Trustee requests that this Court approve the Stipulation and
authorize the Trustee to enter into the Stipulation pursuant to 11 U.S.C. 88§ 105(a), 363(b),

506(c), 1163, and 1165.
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BASIS FOR RELIEF

14, Section 363(b)(1) of the Bankruptcy Code provides that “[t]he trustee, after notice
and a hearing, may use, sell, or lease, other than in the ordinary course of business, property of
the estate . . . .” 11 U.S.C. 8 363(b). Pursuant to section 1165 of the Code, the court, and the
trustee appointed under section 1163, “shall consider the public interest in addition to the
interests of the debtor, creditors, and equity security holders.” 11 U.S.C. § 1165. Section 105(a)
of the Code provides that this Court “may issue any order . . . that is necessary or appropriate to
carry out the provisions of this title.” 11 U.S.C. § 105(a). Section 506(c) permits collateral of a
secured creditor to be surcharged, including with the consent of the secured creditor, for the costs
and expenses of preserving and disposing of such collateral. 11 U.S.C. § 506(c).

15. The Collateral, and the proceeds of such Collateral, consist of property of the
estate. See 11 U.S.C. § 541(a). As discussed above, the Trustee, with the consent of the FRA,
seeks to use the proceeds of the Collateral to pay its fees and expenses and those of the Trustee’s
Professionals. Section 363(b) provides authority for approval of the use of property of the estate
in the manner provided for in the Stipulation.

16.  Additionally, the use of proceeds of the Collateral, as provided for in the
Stipulation, is consistent with the requirement of section 1165 that this Court and the Trustee
consider the public interest, as well as the interests of the debtor, creditor, and equity security
holders. The Debtor, as well as its creditors (including the victims of the Derailment) and its
equity security holders, will undoubtedly benefit from the efficient administration of this Case by
the Trustee and the Trustee’s Professionals. Such efficient administration may consist of a
potential sale of the Debtor’s railroad, the formation of a claims process in relation to claims held

by victims of the Derailment, and the coordination with the MMA Canada and the Canadian
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Proceeding for the benefit of creditors of both MMA and MMA Canada. Compensation of the
Trustee and the Trustee’s Professionals as provided for in the Stipulation ensures that this Case,
and the myriad complex and substantial issues arising therein, will be resolved as efficiently and
successfully as possible. Without such compensation, the Trustee will be unable to retain the
Trustee’s Professionals and/or fulfill his obligations as a fiduciary of all of the Debtor’s
creditors. Dismissal of the case might be the only option, with disastrous consequences for both
the public interest and the claimants on this case and the companion case of MMA Canada
(which would likely become a liquidation case).

17. Further, the creditors of the estate—including the victims of the Derailment—
would benefit from the approval of the Stipulation insofar as FRA is not required to make the
proceeds of the Collateral available for payment of the administrative expenses of the Case. The
Stipulation, if approved, would create a mechanism whereby certain professional fees can be
paid from a source that would not otherwise be available to the estate. In that sense, the
professional fees covered by the Carve-Out would not be “competing” with other claimants,
including the holders of claims entitled to priority under section 1171(a) of the Code.

18. Moreover, approval of the Stipulation is in the public interest. Indeed, the FRA’s
very mission is to protect the public interest by ensuring that the Debtor’s railroad operates, and
that it operates safely and reliably. Both the Maine and Canadian economies require that the
Debtor’s railroad continue to operate, and generation of revenue will better ensure that the
Debtor can fulfill its administrative obligations, including to victims of the Derailment. In
furtherance of these goals, the FRA has entered into the Stipulation, thereby recognizing that
compensation of the Trustee and the Trustee’s Professionals, in accordance with the terms of the

Stipulation and applicable provisions of the Bankruptcy Code and Rules, is in the public interest.
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Because FRA has a valid lien on the Collateral, FRA would be entitled to any proceeds from the
sale of such Collateral in any event; accordingly, unsecured creditors and administrative
claimants are not prejudiced by the Carve-Out.

19. Given that the Carve-Out furthers the interests of the public, as well as the Debtor,
its creditors, and equity security holders, entry of an order approving, and authorizing the Trustee
to enter into, the Stipulation is appropriate under 11 U.S.C. § 105(a).

20.  Ample authority exists in the First Circuit and elsewhere for the approval of the

Stipulation. Official Unsecured Creditors Comm. v. Stern (In re SPM Mfg. Corp.), 984 F.2d

1305 (1st Cir. 1993); see also In re Armstrong World Indus., 320 B.R. 523, 538-39 (D. Del.
2005) (“the sharing agreement in SPM may be more properly construed as an ordinary “carve
out,” i.e. “an agreement by a party secured by all or some of the assets of the estate to allow some

portion of its lien proceeds to be paid to others,” citing In re White Glove, Inc., 1998 WL

731611, at *6 (Bankr. E.D. Pa, Oct. 14, 1998)); Official Comm. of Unsecured Creditors v.

Perseus Partners VII, L.P.(In re Distributed Energy Sys. Corp.), 2009 WL 1458175 at *4 (Bankr.

D. Del., May 18, 2009) (blessing carve-out where beneficiaries of the carve-out will receive
“payment from the proceeds of the sale of...collateral, not property of the estate”); In re World

Health Alternatives, Inc., 344 B.R. 291, 298-99 (Bankr. D. Del. 2006) (“SPM...involved a ‘carve

out,” a situation where a party whose claim is secured by assets in the bankruptcy estate allows a

portion of its lien proceeds to be paid to others.”); In re Nuclear Imaging Sys., Inc., 270 B.R.

365, 370-81 (Bankr. E.D. Pa. 2001) (secured creditor’s consent to carve-out from its collateral
would be enforced as intended and did not have to be turned over to chapter 7 estate on

conversion).

10
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21. Indeed, such “true” carve-outs do not offend the priority scheme of the
Bankruptcy Code, or the absolute priority rule, precisely because they are funded from money
not otherwise available to the estate—proceeds of the secured party’s collateral—and the secured
party is free to consent to the use of the collateral proceeds as it determines, in its discretion.

SPM Mfg. Corp., supra; Distributed Energy Sys. Corp., supra; Clear Channel Outdoor, Inc. v.

Knupfer (In re PW, LLC), 391 B.R. 25, 46-7 (9th Cir. B.A.P. 2008) (secured party’s obligation

to pay carve-out was a separate obligation to which second lien did not attach); In re US Flow
Corp., 332 B.R. 792, 796 (Bankr. W.D. Mich. 2005) (“the liens are not avoidable and the
proceeds transferred from the Secured Creditors for the benefit of the court-appointed
professionals may not be recovered for the benefit of the estate.”)

22. For the same reason, a carve-out may be limited to a particular subset of
administrative claims, such as the fees and expenses of a trustee and his or her professionals.

Weinstein, Eisen & Weiss v. Gill (In re Cooper Commons LLC), 512 F.3d 533 (9th Cir. 2008)

(carve-out limited to chapter 11 trustee and his professionals); In re Miller, 485 B.R. 478 (6th
Cir. B.A.P. 2012) (carve-out from sale proceeds limited to chapter 7 trustee and professionals);

In re Starbak Inc., 2011 WL 3927504 (Bankr. D. Mass., Sept. 29, 2010) (Hillman, B.J.; carve-out

properly limited to chapter 11 trustee and his professionals); In re Rodriguez, 2012 WL 5456660

(Bankr. D.P.R., Oct. 5, 2012) (carve-out limited to chapter 11 trustee fees and certain operating

costs of trustee). As the Ninth Circuit held in Cooper Commons: “The Trustee breached no duty

in limiting the allowed claimants under the [carve-out] fund. Claims were limited to the services

necessary for the ongoing management by the Trustee of the estate.” Cooper Commons, 512 F.

3d at 536; see also In re Tackley Mill, LLC, 386 B.R. 611 (Bankr. N.D. W.Va. 2008) (carve-out

11



Case 13-10670 Doc 257 Filed 09/16/13 Entered 09/16/13 14:35:54 Desc Main
Document  Page 12 of 12

properly limited to select group of professionals); US Flow, supra (same); White Glove, supra
(same).?

23. In accordance with the above authorities, approval of the Stipulation is both
authorized and consistent with the public interest; indeed, it is absolutely essential if this Case is
to move forward.

WHEREFORE, the Trustee requests that the Court: (i) approve the Stipulation, including
all terms set forth therein; (ii) authorize the Trustee to enter into the Stipulation; and (iii) grant

such other and further relief as may be just.

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

By his attorneys:

Dated: September 16, 2013 /sl Michael A. Fagone
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

2 In Robotic Vision Systems, the First Circuit Bankruptcy Appellate Panel expressed some concern that the “carve-
out” in that case was limited to a select group of administrative claimants—debtors’ professionals—rather than more
broadly shared. Costa v. Robotic Vision Sys., Inc. (In re Robotic Vision Sys., Inc.), 367 B.R. 232, 238 n.25 (1st Cir.
BAP 2007). However, the problem there was that the mechanism at issue was not a carve-out at all; there was no
reduction of the secured party’s lien or claim as a consequence of the payment of the carve-out. 1d. (“Here, the
Carve-Out was created out of the lender’s collateral, but at no cost to (that is, no reduction of) their secured claims. .
.. Thus, and particularly if . . . the secured creditors will be paid in full . . . the Carve-Out’s creation effectively
removed estate funds from the Code’s priority scheme and dedicated those funds exclusively for the benefit of
designated professionals.”). Such is not the case with the Stipulation, which represents a “true” carve-out. Such
“true” carve-outs pose no such issues and may be appropriately limited to a subset of administrative claims. Id.; see
generally Richard B. Levin, Almost All You Ever Wanted to Know About Carve Out, 76 Am. Bankr. L.J. 445, 449
n.22 (Summer 2002).

12
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UNITED STATES BANKRUPTCY COURT
DISTRICT OF MAINE

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

RAILWAY, LTD.

Debtor.

STIPULATION CONCERNING CARVE-OUT FROM COLLATERAL
OF THE FEDERAL RAILROAD ADMINISTRATION

THIS STIPULATION is made as of September 16, 2013, by and between Robert J. Keach, the
Chapter 11 trustee in the above-captioned case (the “Trustee”) and the United States of America,
represented by the Secretary of the Department of Transportation acting through the Administrator of the
Federal Railroad Administration (the “FRA”).

BACKGROUND

WHEREAS, Montreal Maine & Atlantic Railway, Ltd. (the “Debtor”) filed a voluntary petition for
relief under Chapter 11 of the United States Bankruptcy Code (the “Bankruptcy Code”) on August 7, 2013
(the “Petition Date”) with this Court;

WHEREAS, the United States Trustee appointed the Trustee to serve in the Debtor’s Chapter 11
case (the “Case”) pursuant to 11 U.S.C. § 1163;

WHEREAS, to assist him in discharging his duties and administering the Case, the Trustee has
retained and will retain, subject to the approval of the Court, various attorneys, accountants, financial
advisors and other professional persons (collectively, the “Trustee’s Professionals”);

WHEREAS, the FRA has an interest in the efficient administration of the Chapter 11 Case and the
safe and reliable operation of the Debtor railroad, pending a possible sale of the railroad via an orderly and

comprehensive sale process;


kquirk
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WHEREAS, on March 24, 2005, the Debtor and FRA entered into a financing agreement pursuant
to which the Debtor received a $34 million loan pursuant to Title V of the Railroad Revitalization and
Regulatory Reform Act of 1976, as amended, 45 U.S.C.8 821 et seq., as such agreement may have been
amended, modified, renewed or extended from time to time (the “FRA Credit Agreement” or “FRA Credit
Facility”) and together with all other agreements, instruments, or documents executed in connection
therewith and including any amendments, modifications, renewals or extensions thereto (the “Loan
Documents”™);

WHEREAS, the FRA Credit Facility has been fully drawn and the outstanding balance thereunder
was $27,999,703.72 as of the Petition Date;

WHEREAS, the Debtor’s obligations under the FRA Credit Agreement are secured, inter alia, by
a first priority lien against (a) substantially all of the Debtor’s real property, including, without limitation,
the U.S. rail corridor; (b) all of the Debtor’s real property located in the province of Quebec, Canada; (c)
all of the Debtor’s shares in its wholly owned subsidiary Montreal, Maine & Atlantic Canada Co.
(“MM&A Canada”); (d) all of the real property owned by MM&A Canada and located in the province of
Quebec, Canada; and (e) all of MM&A Canada’s personal property, all as further described in the Loan
Documents (together, the “Collateral™).

WHEREAS, subject to the terms and conditions of this Stipulation, the FRA has agreed to a carve-
out from the proceeds of a sale of the Collateral in order to support certain administrative expenses of the
Case, specifically the fees and expenses of the Trustee and the Trustee’s Professionals and the UST Fees as
defined below.

NOW, THEREFORE, subject to Bankruptcy Court approval of this Stipulation, it is hereby

stipulated and agreed by and between the Trustee and the FRA as follows:

1. ACKNOWLEDGMENT OF INDEBTEDNESS. The Trustee hereby acknowledges

and agrees that: (a) the Debtor and the Debtor’s estate are indebted to the FRA in the approximate
2
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amount of $27,999,703.72 as of the Petition Date (the “FRA Claim”); and (b) that the FRA Claim is
secured by a valid, perfected, and unavoidable first priority security interests in and liens on the
Collateral (the “FRA Lien™).

2. TERMS OF CARVE-OUT.

A The FRA agrees to a carve-out in the amount of $5 million from the proceeds of a
sale of the Collateral (the “Carve-Out”) to be used, subject to the limitations set forth herein, solely for the
payment of all allowed fees and expenses of the Trustee and Trustee’s Professionals and quarterly fees of
the United States Trustee under 28 U.S.C. § 1930(a)(6) (the “UST Fees”).

B. The Carve-Out will be allocated as follows:

1) The first $2.5 million will be used for the payment of allowed fees
and expenses of the Trustee and the Trustee’s Professionals and
UST Fees incurred up to the time of the sale of substantially all of
the assets of the Debtor’s estate to another entity that will operate
the railroad, subject to all appropriate approvals of the Surface
Transportation Board and other regulatory agencies; and

2) The second $2.5 million, plus any unused portion of the Carve-Out
under subparagraph (1) above, will be used to pay the allowed fees
and expenses of the Trustee and the Trustee’s Professionals and
UST Fees for the remainder of the Case.

C. The Carve-Out will be used only (1) to pay allowed fees and expenses of the Trustee
and the Trustee’s Professionals and UST Fees and (2) in the event that such fees and expenses are not paid
from another source prior to the sale or other disposition of FRA’s collateral, such as from the operating
revenue generated by the railroad, or from excess sale proceeds after holders of secured claims have been

paid in full.
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D. The Trustee acknowledges and agrees that the sole and only source of funds for the
Carve-Out are the proceeds, if any, from a sale of the Collateral and that FRA does not, and will not, have
any obligation to provide the Debtor or its estate with cash or any other form of credit or financing to fund
the Carve-Out or otherwise pay the fees and expenses of the Trustee and the Trustee’s professionals.

E. The Trustee acknowledges and agrees that the proceeds from any sale of the
Collateral in excess of the Carve-Out shall be immediately disbursed to the FRA upon the Trustee’s receipt
of such proceeds.

F. Notwithstanding anything set forth herein, the Carve-Out shall exclude any fees and
expenses incurred in connection with initiating, prosecuting or participating in any claims, causes of
action, adversary proceedings, or other litigation against the United States, or any of its departments,
agencies or instrumentalities, including without limitation, the assertion or joinder in any claims,
counterclaim, action proceeding, application, motion, objection, defense or other contested matter, the
purpose of which is to seek any order, judgment, determination or similar relief (1) invalidating, setting
aside, disallowing, avoiding, challenging or subordinating, in whole or in part, (a) the FRA Claim or (b)
the FRA Lien; (2) prosecuting any avoidance action under chapter 5 of the Bankruptcy Code (other than
actions under section 549 of the Bankruptcy Code) and any other avoidance or similar actions under the
Bankruptcy Code or similar state law against the FRA; or (3) challenging the amount, validity, extent,
perfection, priority, or enforceability of, or asserting any defense counterclaim, or offset to, the FRA
Claim.

G. The FRA will retain all of its rights as a creditor under the Loan Documents and
otherwise and its authority as a Federal agency with enforcement responsibility over the Debtor’s railroad
operations, including, without limitation, (1) its authority to enforce and, where necessary, compel
compliance with the Federal hazardous materials transportation laws (49 U.S.C. § 5101 et seq.), the

Federal hazardous materials regulations (49 CFR parts 171-180), the Federal railroad safety laws (49
4
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U.S.C. chapters 201-213), the Federal railroad safety regulations (49 CFR parts 200-242) , and all
applicable orders issued under such laws or regulations governing railroad safety; (2) its right to object to
the retention of any particular professional; (3) its right to object to the allowance of fees and expenses; (4)
its right to move for relief from stay; (5) its right to move to dismiss the Case; and (6) its right to move to
liquidate the Debtor pursuant to section 1174 of the Bankruptcy Code.

H. The FRA may, on not less than fifteen (15) days’ notice, announce that it will no
longer fund the Carve-Out after a date certain (at least fifteen (15) days after the notice date). FRA may
exercise this right for any reason in its sole discretion, including without limitation, delay in effectuating,
or lack of reasonable prospects for, a sale of the Collateral. In the event the FRA exercises this option, the
Carve-Out shall only protect allowed fees and expenses incurred through and including the expiration date
of the notice.

l. In consideration of the Carve-Out, (1) the Collateral shall not be subject to any
surcharge under section 506(c) of the Bankruptcy Code, charge or priming lien without the express written
consent of the FRA; (2) FRA is entitled to all of the rights and benefits of section 552(b) of the Bankruptcy
Code and the *“equities of the case” exception shall not apply with respect to the proceeds, product,
offspring or profits of any of the Collateral; and (3) FRA will not be required to file a proof of claim in this
Case.

3. NOTICE. Any notice or correspondence required to be sent hereunder shall be forwarded
by electronic mail at the addresses set forth below, and by first class mail, and shall be deemed given upon
the earlier of (a) successful electronic mail transmission, or (b) two (2) days after being deposited in the

United States Mail, postage pre-paid, and addressed as follows:

If to the FRA:
Casey Mendez Symington
Federal Railroad Administration

5
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1200 New Jersey Avenue S.E.
Washington, DC 20590
Casey.Symington@dot.gov

With copies to:

John Stemplewicz

United States Department of Justice
Civil Division

P.O. Box 875

Ben Franklin Station

Washington, DC 20044-0875
john.stemplewicz@usdoj.gov

If to the Trustee:

Robert J. Keach, Esq.

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

P.O. Box 9729

Portland, ME 04104-5029
rkeach@bernsteinshur.com

With copies to:
Michael A. Fagone, Esq.

Bernstein, Shur, Sawyer & Nelson
100 Middle Street

P.O. Box 9729

Portland, ME 04104-5029
mfagone@bersnsteinshur.com

4. MODIFICATION. The Trustee and the FRA may agree to nonmaterial modifications or

amendments to this Stipulation without further Order of the Bankruptcy Court; provided, however, that the
Trustee acknowledges and agrees that he will not seek any increase in the amount of the Carve-Out.

S. COURT APPROVAL, CONDITIONS TO EFFECTIVENESS. This Stipulation shall not

be effective until the entry of an Order of the Bankruptcy Court approving and authorizing the Trustee to
enter into this Stipulation, and setting forth and ordering each and every provision, term, condition, and

covenant of this Stipulation, so that the stipulations and agreements herein become the order of the Court.
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ROBERT J. KEACH, SOLEY AS CHAPTER 11
TRUSTEE OF MAINE, MONTREAL
& ATLANTIC RAILWAY, LTD.

Dated: September 16, 2013 /s/ Robert J. Keach, Esq.
Robert J. Keach, Esq.
BERNSTEIN, SHUR, SAWYER & NELSON
100 Middle Street
P.O. Box 9729
Portland, ME 04104-5029

THE FEDERAL RAILROAD ADMINISTRATION

Dated: September 16, 2013 /s/ John T. Stemplewicz, Esq.

JOHN T. STEMPLEWICZ
MATTHEW J. TROY
PHILLIP M. SELIGMAN
Attorneys, Civil Division
U.S. Department of Justice
P.O. Box 875

Ben Franklin Station
Washington, DC 20044
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CREDIT FACILITY"

By
THE UNITED STATES OF AMERICA
T0

(/Q . MONTREAL, MAINE & ATLANTIC RAILWAY, LTD,

CLOSING DATE: MARCH 24, 2005 N .
o e e e e e e e

DC: 1780020-
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Parties Reference
Montreal, Maine & Atlantic Railway, Ltd, “Borrower,”

- “Owner,” ot

“Mortgiggr”

The United States of America, represented by the Secretary of “Administrator” or |
Transportation acting through the Administrator of the Federal Railroad | “Lender”
Administration )
LaSalle Bank National Association “Mortgagee”
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Financing Agreement between Borrower and Lender

Security and Pledge Agreement between Borrower and Lender

Mortgage, Security Agreement and Financing Statement between Borrower and Lender for
Vermont (2s filed with the City of Newport)

4, Montgage Discharge between Morigagor and Morigagee for the City of Newport

5. Mortgage, Security Agreement and Financing Statement between Borrower and Lender for
Vermont (as filed with the Town of Newport)
Mortgage Discharge between Mortgagor and Mortgagee for the Town of Newport
Mortgage, Security Agreement and Financing Statement between Borrower and Lender for
Vermont (as filed with the Town of Richford)
Mortgage Discharge between Mortgagor and Mortgagee for the Town of Richford
Mortgage, Security Agreement and Financing Statement between Borrower and Lender for
Vermont (as filed with the Town of Troy).

10. Mortgage Discharge between Mortgagor and Mortgagee for the Town of Troy

11. Mortgage, Security Agreement and Financing Statement for Northern Arcostook, Maine
with MDOT Subordination Agreement

12. Mortgage, Security Agreemont and Financing Statement for Southern Aroostook, Maine
with MDOT Subordination Agreement '

13. Mortgage, Security Agreement and Financing Statement for Franklin County, Maine

14. Mortgage, Security Agreement and Financing Statement for Penobscot County, Maine

15. Mortgage, Security Agreement and Financing Statement for Piscataquis County, Maine
with MDOT Subordination Agreement

16. Mortgage, Security Agreement and Financing Statement for Somerset County, Maine

17. Mortgage, Security Agreement and Financing Statement for Waldo County, Maine
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March 24, 2005

FINANCING AGREEMENT
BETWEEN
MONTREAL, MAINE & ATLANTIC RAILWAY, LTD
AND
The UNITED STATES OF AMERICA, represented by the SECRETARY OF

TRANSPORTATION acting through the ADMINISTRATOR of the FEDERAL RAILROAD
ADMINISTRATION
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FINANCING AGREEMENT

THIS AGREEMENT is made and entered into on this 24th day of March, 2005, in
Washington, D.C., by and between the UNITED STATES OF AMERICA, represented by the
SECRETARY OF TRANSPORTATION acting through the ADMINISTRATOR of the
FEDERAL RAILROAD ADMINISTRATION (“Administrator” or “Lender™), and Montreal,
Maine & Atlantic Railway, Ltd., a corporation organized and existing under the laws of
Delaware("Borrower™).

RECITALS

WHEREAS, the Secretary is auth(;rized, pursuant to the Act, to provide financial
assistance for purposes consistent with the Act as may be approved by the Secretary and the
Secretary has duly delegated the Secretary's authority under the Act to the Administrator; and

WHEREAS, under the Act, the Borrower has submitted the Application to the
Administrator requesting a loan in the amount of $34,000,000 for the Project, as described in
Exhibit B hereto; and

WHEREAS, Allowable Costs of the Project as detailed in Exhibit B are to be funded
by the Administrator through the purchase from Borzower of one or more Note, a specimen
copy of which is attached hereto as Exhibit C, cach bearing interest at a rate of 4,81% percent
per annum, with a maximum aggregate principal amount of $34,000,000 due and payable in
full twenty-five (25) years after the date of the first Note issued hereunder; and

WHEREAS, Borrower has e¢xccuted and delivered to the Administrator a Mortgage;
and

WHEREAS, Borrower has executed and delivered to the Administrator the Security
Agreement; and

WHEREAS, the Administrator is willing to execute this Agreement and provide a loan
pursuant to the Act in accordance with the terms and conditions hereof,

NOW, THEREFORE, in consideration of the premises and the mutual undertakings
hereinafter set forth, the parties hereto agree as follows:



M

=}
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ARTICLE 1
TERM
Section 1.1, Definitions.

(a) “Act” means Title V of the Railroad Revitalization and Regulatory Reform Act of
1976, as amended, 45 U.S.C. 821 et seq. :

(b) “Allowable Costs™ means those costs associated with the Project, as defined in
Exhibit B, which may be paid with funds made available under this Agreement.

{c) “Administrator” means the Administrator of the Federal Railroad Administration
or the Administrator’s designee.

(d) “Application” means the application that Borrower submitted to the Administrator
to support Borrower’s loan request, including all exhibits and attachments and supplementary
materials, which is attached hereto as Exhibit A.

(e) “Business” means the following business conducted by Borrower: railroad
transportation (freight and passenger) and providing passenger train related combination
tourism packages with third parties involving travel on Borrower’s rail lines;

() “Change in Control” means any person or group of persons (within the meaning of
Section 13(d) of the Securities Exchange Act of 1934, as amended), obtaining ownership or
control in one or more series of transactions of more than 50% of the outstanding shares of .
common stock of Borrower,

(g) “Event of Default” shall have the meaning assigned in Section 6.1.

(h) “Holder” means any entity to which the Administrator transfers the Indebtedness

~ or a subsequent transferee,

(i) “Indebtedness” means the obligations of Borrower as of the date hereof, or which
may arise hereafter, to the Administrator under this Agreement, the Note, Mortgage, the
Security Agreement, and any other documents contemplated by or entered into in connection
with this transaction.

() “L.oan Amortization Schedule” means the Loan Amortization Schedule attached as
Appendix One to the Note delivered pursuant to Section 2.1, as adjusted from time to time in
accordance with the provisions of Section 2.3.

(k) “Maximum Aggregate Principal Amnount” means the maximum total amount of the
Note not to exceed $34,000,000.
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(1) “Mortgage” means the agreement entered into by Borrower and the Administrator,
dated the same date hereof, pursuant to which Borrower has pledged, subject to the terms
thereof, the real properties described therein as security for the Indebtedness.

(m) “Mortgaged Property” means that property of the Borrower pledged to th
Administrator under the Morigage. '

(n) “Note” ar “Notes” means any or all of the notes or a final note in the form of note
attached hereto as Exhibit C, issued by Borrower pursuant to this Agreement to evidence each .
disbursement of the funds by the Administrator to pay for Allowable Costs, all such notes
may be replaced by a final Note for the full amount of the loan when the Iast disbursement is
made,

(p) “Officer” means the Chaitman, the Chief Executive Officer, any Vice Chairman,
the President, the Chief Financial Officer, the Treasurer and the Secretary of Borrower.

(q) *“Outstanding Loan Balance” means the aggregate principal amount drawn by the
Borrower and then outstanding, as determined in accordance with Section 2.3.

(r) “Project” means the project as defined in Exhibit B,

(s) “Rail Line” means that segment of the Borrower’s railroad which is part of the
Project, as described in more detail in Exhibit B,

(t) “Security Agreement” means the agreement entered into by Borrower and the
Administrator, dated the same date hereof, whereby Borrower has pledged certain property as
security for the Indebtedness. The Security Agreement shall be enforceable against Borrower
from, and after the date of issuance of any Note, and such pledge shall be valid, binding and
enforceable as against Borrower and all other parties having claims of any kind in tort,
contract or otherwise.

(u) “Secretary” means Sectetary of the Department of Transportation.
Section 1.2, Interpretation.

Unless the context shall otherwise require, the words “hereto”, “herein”, “hereof” and
other words of similar import refer to this Agreement as a whole. Words of the masculine
gender shall be deemed and construed to include correlative words of the feminine and neuter
genders and vice versa. Words importing the singular number shall include the plural number
and vice versa unless the context shall otherwise require. Unless the context shall otherwise
require, references 1o sections, subsections and provisions are to the applicable sections,
subsections and provisions of this Agreement. The headings or titles of this Agreement and
its sections, schedules or exhibits, as well as any table of contents, are for convenience of
reference only and shall not define or limit its provisions. Unless the context shall otherwise

3
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require, all references to any resolution, contract, agreement or other document shall be
deemed to include any amendments to, or modifications or restatements of, such documents
that are approved in accordance with the terms thereof and hereof, Every request, order,
demand, application, appointment, notice, statement, certificate, consent or similar
communication or action hereunder by any party shall, unless otherwise specifically provided,
be delivered in writing in accordance with Section 7.5 and signed by a duly authorized
tepresentative of such party.

Section 1.3. Term.

This Agreement shall terminate upon the satisfaction of all the Indebtedness in
accordance with the provisions herein and thereof,

ICLE Il

1 CE OF DEBT ST

Section 2.1, Issuance of Debt.

(8) Borrower hereby agrees 1o issue and sell to the Administrator and, subject to the
provisions of the Act and this Agreement, the Administrator agrees to purchase and receive
from Borrower, the Note in the principal amount not exceeding the Maximum Agpregate
Principal Amount, seid amount constituting the maximum aggregate consideration. The Note
shall bear interest at a rate of 4.81 percent per annum, such interest and principal to be paid in
equal quarterly payments on March 15, June 15, September 15, and December 15 of each year
until the Note is paid in full. The first payment of the Note shall be due on the first such date
after the issue date, and the last payment on the date twenty-five (25) years after the issue
date; provided that the first payment shall pay only interest acerued since the issue date, and
provided further that each payment thereafter shall be applied first to pay the interest having
accrued on the Note and then to principal. The Note may be prepaid in part or in full prior to
the payment date without penalty.

(b) The total Aliowable Costs to be funded by the Administrator, for the performance
of the Project shall be not more than the Maximum Aggregate Principal Amount.

() Boxrower will deliver the Note to the Administrator in Washington, D.C.

(d) Afier the last Note is issued, at the Administrator’s request, all the Notes issued
hereunder will be replaced by a Final Note with a principal amount equal to the aggregate
outstanding Loan Amount Balance of all the individual outstanding Notes. Such a final Note
shall bear interest at a rate equal to each Note, such interest and principal to be paid in equal
quarterly payments on March 15, June 15, September 15, and December 15 of each year until
the Note is paid-in full. The first payment of the Final Note shall be due on the first such date
after its issue, and the last payment on the date twenty five (25) years after the earliest issue
date of any Note.

4
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Section 2.2. Disbursement Conditions.

Proceeds of the Note shall be disbursed solety to pay directly for, or to reimburse the
Borrower for its prior payment of, Allowable Costs incurred in connection with the Project.
Such disbursements shall be made pursuant to requisitions in the form set forth in Appendix
One to Exhibit B submitted by the Borrower to, and approved by, the Lender, all in
accordance with the procedures of Exhibit B.

In no event shall disbursements be made more than once each month, nor shall at the
time of any disbursement the sum of all prior disbursements proceeds and the disbursement
then to be made exceed the cumulative disbursements through the end of the then-current year
set forth in the Anticipated Secured Loan Disbursement Schedule contained in Exhibit B, as
the same may be amended from time o ime pursuant to Section 7.13.

Section 2,3. Outstanding Loan Balance,

The Ontstanding Loan Balance shall be as set forth on the Loan Amortization
Schedule originally delivered with the Note. The Outstanding Loan Balance will be
recalculated as of each date on which principal with respect to the Note is prepaid by the
Borrower in accordance with Section 2.5.

Any Lender’s recalculation of the Outstanding Loan Balance shall be deemed
conclusive absent manifest error. Upon any recalculation of the Outstanding Loan Batance,
the Lender shall make applicable revisions to the Loan Amortization Schedule and provide
the Borrower with a copy of such revised Loan Amortization Schedule, Revisions to the
Loan Amortization Schedule as a result of partial prepayments of principal of the Note shall
be made by applying such prepayments in the inverse order of maturity, such that the latest
principal installment or installments of the pre-existing Loan Amortization Schedule are
thereby satisfied in whole or in part.

Section 2.4. Repayment.

Borrower shall repay the Outstanding Loan Balance plus all interest which shall have
accrued as set forth in the Loan Amortization Schedule; provided, however, that in the event
that any portion of the principal amount of the Note is prepaid in accordance with Section 2.5,
the Borrower shall thereafter make payments in accordance with the new Loan Amertization
Schedule, as revised pursuant to Section 2.3 to reflect such reduced principal amount after the
prepayments. Payments under this Agreement and the Note shall be made on or before each
payment date specified in the Note, by wire transfer in immediately available funds in
accordance with payment instructions to be provided by Lender.
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Section 2.5. Prepayment.

The Borrower may prepay the Note in whole or in part (and, if in part, the principal
installments and amounts thereof to be prepaid shall be determined by the Borrower except
prepayments required by Section 4.4), at any time or from time to time, without penalty or
premium, by paying to the Lender such principal amount of the Note to be prepaid, fogether
with the unpaid interest accrued on the amount of principal so prepaid to the date of such
prepayment. Each prepayment shall be specified by the Borrower in a written notice delivered
to the Lender not less than ten (10) days prior to the date set for prepayment.

All such partial prepayments of principal shall be applied to futore installments due on
such Note in the inverse order of maturity, such that the latest principal installment or
installments of the pre-existing Loan Amortization Schedule are thereby satisfied in whole or

in part.
Section 2.6. Transfer and Related Representations.

(a) The United States represents that it is acquiring the Note not with a view fo, or in
connection with, any distribution thereof. The Note have not been registered under the
Securities Act of 1933, as amended, or any other State or Federal securities laws. All Holders
of the Note at any time acknowledge that they may be restricted in the resale, transfer or other
disposition of such Note by Federal or state statutes or rules and regulations thereunder.
Borrower shall have no obligation to pay for any steps which might be necessary to
accomplish a transfer of the Note under such laws. However, upon the request of any Holder,
Borrower shall, within a reasonable amount of time, make available adequate current public
information concemning Borrower, 1o enable any such Holder to sell the Note in compliance
with any such Federal or state statutes or rules and regulations thereunder, whether or not the
Note is in fact to be offered for sale.

(b) Before transferring the Note, each and every Holder of the Note shall give written
notice to Borrower of such Holder's intention to so transfer, describing briefly the manner of
such proposed transfer,

Section 2.7. Obligations Surviving Transfer.

In the event that the Administrator shall transfer the entire amount of, or any part of,
the Note to another Holder or Holders:

(a) The following shall remain obligations of Borrower to the Administrator, and shall
not be obligations to any other Holder or Holders, pursuant to this Agreement until the
termination of this Agreement, unless sooner terminated by the Administrator:

(1) Section 2.7; and
{2) Sections 4.5 and 4.10.
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{b) The rights and remedies under this section shall be solely those of the
Administrator. Nothing contained in this section shall confer upon any Holder or Holders,
other than the Administrator, any rights or remedies under this section or the right to enforce
any of said rights or remedies under this Agreement,

ARTICLE II
REPRESENTATIONS AND WARRANTIES OF BORROWER

The Borrower hereby makes the following representations and warranties to the
Administrator:

Section 3.1. Organization and Good Standing.

{a) The Borrower is duly organized and in good standing under the laws of the State
of Delaware, has the full legal right, power and authority to enter into this Agreement, to issue
the Note and to carry out and consummate al) transactions contemplated by this Agreement
and has duly authorized the execution, delivery and performance of this Agreement and the
Note.

{b) The officers of the Borrower executing this Agreement and the Note are duly and
properly in office and fully authorized to execute the same on behalf of the Borrower.

{c) Borrower has full power and authority 10 own, lease, hold, and operate its property,
and to conduct its business (as now operated and conducted or presently proposed to be
operated and conducted) in conformity with all applicable Federal, state, and local laws,
statutes, and regulations. No new or additional authorization from any governmental agency
or body is required to permit Borrower to aperate its business as now conducted or presently
proposed to be conducted.

Section 3.2. Validity of Agreement,

The Borrower represents that in connection with its execution, delivery and
performance of this Agreement, the Mortgage, any other document executed by Borrower in
connection with the transaction contemplated herein, and the issuance, sale and delivery of the
Note:

(a) have been duly authorized by all necessary corporate action and applicable
governmental authority;

(b) do not conflict with, violate, or contravene any rights of shareholders or creditors
of Bortower, any statute, law, rule, regulation, order, writ, injunction or decree or other order
of any court or governmental authority, or any mortgage, lien, lease or agreement of
Borrower, nor is Borrower subject to any provision of any Constitution, statute, regulation,
Borrower’s articles of incorporation and by-laws, mortgage, lien, lease, agreement, order,
judgment or decres, or any other restriction of any kind or character, which would prevent

7
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Borrower from executing and performing the obligations of the Indebtedness;

(c) will constitute valid and legally binding obligations of Borrower enforceable
against Borrower in accordance therewith, except as enforceability may be affected by any
applicable laws affecting creditors’ rights generally and the application of equitable principles.

(d) no consent or approval of any trustee, holder of any indebtedness of the Borrower
or any other person, and no consent, permission, authotization, order or license of; or filing or
registration with, any governmental entity is necessary in connection with the execution and
delivery of this Agreement or the Note, the consummation of any transaction herein
described, or the fulfillment of or compliance with the terms and conditions hereof, except as
* have been obtained or made and as are in full force and effect and except filing and/or
recordation requirements imposed by this Agreement,

Section 3.3. No Bankruptey of Current Ofﬁcers and Directors: No Felony Conviction
or Secwrities L.atv Violation,

For the period commencing ten (10) years prior to the date hereof and ending on the
date hercof:

(a) Except as described on Schedule 3.3, no current Officer or director of Borrower
has been involved {either in his personal capacity or, to the knowledge of the Officers and
directors of Boxrower, in the capacity of a corporate officer, direcior or stockholder owning in
excess of ten (10) percent of issued and ontstanding shares of any class of such corporation's
stock) in a bankruptey or similar type proceeding; and

(b) no current Officer or director of Borrower has been conthed of a felony or
violation of securities laws,

Section 3.4. No Changes Since Most Recent Balance Sheet.

The Borrower has kept and maintains its records of account, and will issue its financial
statements, in accordance with generally accepted accounting prineipals consistently applied.
‘There has been no significant change in the capital structure or the condition {financial,
business, labor or otherwise) of Borrower, taken as a whole, since the most recent financial
statements delivered to the Administrator prior to the date hereof.

Section 3.5. Distribution.
As of the date hereof, no distributions to Borrower’s stockholders, as dividends or as

other payments of profit, surplus or reserves, or of capital, are presently due or payable, nor
have any been declared and remain unpaid,
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Section 3.6. Material Contracts, Judgments, Decrees, Obligations or Liabilities.

Botrower is not a party or subject to any existing or contingent contract, agreement,
debt, mortgage, indenture, instrument, judgment, decree, obligation or other liability (other
than transactions in the ordinary course of business which do not, individually or in the
aggregate, materially adversely affect the condition or operations of Borrower) which has a
material adverse effect on the financial condition of Borrower, including asset values,
business, labor or otherwise or operations of Borrower, except as disclosed in Schedule 3.6.

Section 3.7, Litigation.

There is no litigation, legal or administrative proceeding, investigation or other action
of any nature pending, or to the knowledge of Borrower threatened against or affecting
Borrower, which involves the reasonable probability of a judgment or liability not fully
covered by insurance or which would materially adversely affect the assets of Borrower or
Borrower’s ability or right to carry on its business as now conducted or presently proposed to
be conducted, and Borrower has not been cited, enjoined, or in any way restricted by any
local, state, or Federal court or agency in the conduct of any material aspect of its business.

Section 3.8. Defaults Under Existing Agreements.
To the best of its knowledge and belief, Borrower is not:

(a) in default under any written indenture, contract, mortgage, franchise, lease,
agreement, permit, or any other instrument to which it is a party;

(b) in viclation of any applicable law;

(c) in default with respect to any judgment, order, writ, injunction or decree of any
court; or ‘

{d) in default under or cited for noncompliance with any order, license, or regulation
of any Federal, state, municipal or other government agency;

which defaults, citations, violations or noncompliance individually or in the aggregate would
have consequences which materially adversely affect the assets of Borrower or its right to
carry on its business which it now condueis or presently proposes to conduct.

Section 3.9. Completeness of Information.

To the best of the knowledge and belief of Borrower, the information set forth in the
Application, and all subsequent submissions to the Administrator, is true and complete in all
material respects as of the date of this Agreement.
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Section 3.10. Tax Returns.

All Federal, state, and other tax returns and reports of Borrower required by law or
regulation to be filed have been duly filed except those for which the filing date has been duly
extended; and other governmental charges (other than those presently payable without
penalty) imposed upon Borrower with respect to any of their properties, assets or income
which are due and payable have been duly paid, except those governmental charges for which
payment is being contested in good faith by Borrower.

Section 3.11. Related Persons.

Except as described in Schedule 3.11 hereof, no stockholder (owning in excess of ten
(10) percent of the issued and outstanding shares of any class of Borrower’'s stock), director,
or Officer of Borower, nor, to the knowledge of any such individual, any retative thereof, i.e,
parent, spouse or child (a) is retained or employed, directly or indirectly in a material position
for, or is a director or officer of any supplier, customer (other than by bill of lading or
transportation contract), contractor or any other entity with which Borrower does business, or
which is financially involved with Borrower in any manner, other than affiliates of Boxrower;
or (b) is a stockholder owning in excess of ten (1(}) percent of the issued and outstanding
shares of any supplier, customer (other than by bill of lading or transportation contract),
contractor or any other entity with which Borrower does business, or which is financially
involved with Borrower in any manner, other than affiliates of Borrower.

Section 3.12, Employee Protection

Borrower shall make fair and equitable arrangements, in accordance with 45 U,S.C.
836, to protect the interests of any employees not otherwise protected under Title V of the
Regional Rail Reorganization Act of 1973 (45 U.S.C. 771 et seq.,) who may be adversely
affected by actions taken pursuant to, or as a consequence of, this Agreement,

ARTICLEIV
AFFIRMATIVE COVENANTS OF BORROWER

The Borrower hereby makes the following covenants to the Administrator:

Section 4.1. Further Documentation,

Borrower shall execute and cause to be delivered to the Administrator such other
certificates, documents, statements, agreements, or opinions as may be reasonably requested
by the Administrator in furtherance of the transactions contemplated herein.

10
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Section 4.2, Use of Procecds.

() Boxrower shall nse the proceeds from the purchase of the Note by the
Administratox solely to fund Allowable Costs in accordance with the terms of this Agreement
and Exhibit B hereof.

{b) Borrower shall complete the Project and perform each of the other obligations of
the Indebtedness. The Administrator shall be obligated to reimburse Borrower in the
performance of the Project only for Allowable Costs and not for costs that are not Allowable
Costs or for costs that are Allowable Costs but incurred in excess of the Maximum Aggregate
Principal Amount.

Section 4.3. Pay Taxes and Other Claims.

Borrower shall file all Federal, state, and other tax retums and reports of Borrower
required by law or regulation to be filed and pay and discharge or cause to be paid and
discharged all taxes, assessments, fecs and other governmental charges lawfully levied or
imposed upon its property before the date on which penalties attach thereto, Borrower shall
pay, when due all lawful claims for labor, materials, supplies, and rents, and pay all other
debts and liabilities, any of which, if unpaid, would by law be a lien or charge upon its
Montgaged Properties; provided, that, nothing herein shall require any payment so long as (a)
such nonpayment is in good faith and by appropriate proceedings being diligently contested,
(b) a reserve as shall be required by generally accepted accounting principles shall have been
made therefore; and (c) failure to pay when due would not result in the forfeiture or loss of
property of Borrower having a material adverse effect on Borrower.

Section 4.4. Maintenance of Insurance,

(2) Borrower shall insure, or cause to be insured, its assets against claims for losses
from fire, casualty, ability and property damage consistent with normal industry practice, or
as part of an integrated system with its rail affiliates. Borrower will promptly notify the
Adminisfrator of any material change in its insurance coverage that departs from normal
industry standards. In the event Borrower sustains a loss to all or any part of the Mortgaged
Property and Borrower determines that it will not repair, rebuild or replace such damaged
property, then any insurance proceeds received for such damage shall be paid to the
Administrator and applied as a prepayment to the Note in accordance with Section 2.5,

(b) Borrower shall not use the proceeds received from any third party including an
insurance carrier (except for service interruption insurance) in partial or full satisfaction of
any claim for damage or loss to Mortgaged Property for any purpose other than the restoration
or like replacernent of the damaged or lost property which resulted in such claim or the
satisfaction of other claims against Borrower arising from such claim or loss unless Borrower
determines that such restoration, replacement or satisfaction is not in its best interest and such
proceeds are paid to the Administrator in accordance with Section 4.4(a), nor will it heteafter
enter into any agreement which would provide for the disbursement of such insurance

11
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proceeds in a manner contrary to the provisions of this section, without the prior written
consent of the: Administrator.

Section4.5." Rehabilitation, Operation and Maintenance of Rail Properties.

(a) Borrower shall complete the Project in accordance with Exhibit B hereto.
(b) During the term of this Agreement, Borrower shall:
(i) operate common or contract carrier rail services over the Rail Line; and

(i) maintain the Rail Line in accordance with the maintenance standards
described in Exhibit B, except during periods of force majeure as defined therein.

Section 4.6. Financial Reports.

Bomower shall at its own cost and expense continue to keep full, complete and current
books and records of its business and financial affairs in accordance with generally accepted
accounting principals consistently applied and:

(2) deliver to the Administrator as Soon as practicable but in any event within 120 days
after the end of each fiscal year:

(i) a profit and loss statement, balance sheet, and statesnent of cash flows as of
the end of such calendar year, audited and certified (whether or not unqualified, except that it
shall not be qualified as to scope) by Borrower's independent certified public accounting firm,
detailing the results of operations and financial condition;

(ii) all Federal regulatory year-end financial statements filed with any other
Federal agency; and

(b) during the course of the Project, deliver to the Administrator within fifteen (15)
days after the end of each month, a progress report of work completed and actual expenditures
compared to the budgets contained in Exhibit B, in a form as prescribed by the
Adrministrator, and

(c) guarterly deliver to the Administrator within thirty (30) days after the end of each
quarter, unaudited financial statements, including balance sheet, income statement and
statement of cash flows.

Section 4.7. Financial Test.

As long as this Agreement remains in effect, Borrower shall maintain a Fixed Charge
Coverage Ratio of not less than 1.05 at the end of each fiscal year. The Fixed Charge
Coverage Ratio is defined as the ratio of earnings before interest, taxes, and depreciation to
total current income taxes, total debt service including current principal and interest and shall

12
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be calenlated each quarter and submitted to the Administrator along with the quarierly
financial statements due under section 4.6 hereof.

Section 4.8. Compliance with Applicable Laws.

Borrower shall own and hold the Mortgaged Properties and conduct its business in
conformity in all material respects with all Federa, state, and local laws, statutes, ordinances,
regulations and orders of governmental authorities and all requirements of such foreign
jurisdictions as may be applicable and will promptly comply with any such laws, statutes,
ordinances, regulations and orders.

The following list of Federal laws is illustrative of the type of requirements generally
applicable to transportation projects. It is not intended to be exhaustive.

(3) The Americans With Disabilities Act of 1990 and implementing regulations (42
US.C. 12101 et seq.; 28 C.F.R. Part 35;29 C.F.R. Part 1630).

{b) Title VI of the Civil Rights, Act of 1964, as amended (42 U.8.C. 2000d et seq.; 42
U.8.C. 5332) and United States Department of Transportation regulations, 49 C.F.R. Parts 21
and 23,

(¢) Section 504 of the Rehabilitation Act of 1973 (29 U.S.C. 794) and United States
Department of Transportation regulations, 49 C.F.R. Part 27.

(@) The Uniform Relocation Assistance and Real Property Acquisition Policies Act of
1970, as amended (42 U.S.C. 4601 et seq,), with the understanding that the requirements of
said Act are not applicable with respect to utility relocations except with respect to

- aequisitions by Borrower of easements or other real property rights for the relocated facilities.

(e) Equal Employment Opportunity requirements under Executive Order 11246 dated
September 24, 1965 (30 F.R. 12319), any Executive Order amending such order, and
implementing regulations (41 C.F.R. Part 60).

() Restrictions governing the use of Federal appropriated funds for lobbying (31
U.8.C. 1352; 49 C.F.R. Part 20).

(2) The Clean Air Act, as amended (42 U.S.C. 1857 et seq., as amended by Pub.L. 91-
604). :
(h) The National Environmental Policy Act of 1969 (42 U.S.C. 4321 et seq.).

{1) The Federal Water Pollution Control Act, as amended (33 U.S.C. 1251 et seq,, as
amended by Pub,L. 92-500).

() The applicable requirements of 49 C.F.R. Part 26 relating to the Disadvantaged
Business Enterprise program.
13
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(k) The environmental mitigation requirements and commitments made by Borrower
that result in Lender’s approval of the Final Environmental Impact Statement (issued pursuant
to 42 U.8.C. 4332(2)(C)), Environmental Assessment, or Categorical Exclusion
Determination.

(1) The Buy America requitements set forth in Section 165 of the Surfacc
Transportation Assistance Act of 1982 and implementing regulations (23 C.F.R, 635.410).

(m) The Endangered Species Act (16 U.S.C. 1531, et seq.)
Section 4.9. Legal Process.

Borrower shall promptly give written notice to the Administrator of all legal
proceedings materially and adversely relating to Borrower's ability to perform the obligations
of the Indebtedness.

Section 4.10. Information on Borrower's Performance.

On request of the Administrator, Borrower shall furnish promptly to the Administrator
such information es may be reasonably necessary to determine whether (a) Borrower is
fulfilling its warranties, covenants and agreements contained in this Agreement, or (b) an
Event of Default has occurred under this Agreement.

Section 4.11. Audit and Inspection Rights.

(a) Borrower shall give representatives of the Administrator and the Comptroller
General of the United States free access at reasonable times during normal business hours and
upon reasonable advance notice to examine and inspect all books, accounts, records, reporls,
files, inventories, equipment, facilities, and other papers, things or property relating to this
Agreement. Such access shall be granted to the extent deetned necessary (as reasonably
determined by such representatives) to facilitate any audit to determine compliance by
Borrower with this Agreement, or to inspect any equipment or facilities relating to Borrower's
obligations under this Agreement,

(b) Borrower agrees to cooperate with such representatives in connection with any
audits and/or inspections pursuant to Section 4.11(a).

(¢) Such representatives shall have the right to discnss with the Officers of Borrower
the business and affairs of Borrower, and Borrower shall use its best efforts to obtain for such
representatives the right with respect to its contractors and subcontractors to discuss their
business and affairs relating in any way to the Agreement and the Act.

14
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Section 4.12. Budgets.

During the term of the Project, not more than sixty (60) days after the beginning of
each fiscal year, Borrower shall prepare and submit to its Board of Directors, and obtain
approval of the Board with respect thereto, capital and operating expense budgets (reporting
separately maintenance of way, maintenance of equipment, transportation, and other
expenses), annual profit and loss projections, a projected cash flow statement and a projected
year-end balance sheet, all itemized in reasonable detail, for such year. A copy of such
documents, as approved by the Board, and any change in such documents as is required to be
approved by the Board or its designee shall be provided to the Administrator within thirty (30)
days after such Board or designee approval and shall include, if available, a narrative
statement reconciling the information furnished thereunder with Borrower's obhgauons under
the Indebtedness.

Section 4.13. Minutes of Meetings.

Borrower agrees to provide the Administrator copies of minutes of the meetings of its
Board of Directors, or portions thereof, as thcy relate in any way to the Indebtedness, upon
request therefor.

Section 4.14. Notification of Events.

(2) Borrower shall, within five (5) business days after the Borrower learns of its
occurrence, give the Administrator notice of any Event of Default.

(b) Borrower shall, within 5 business days after the Borrower learns of its occurrence,
give the Administrator notice of any of the following events, setting forth details of such
event:

(1) Litigation - the filing of any actual litigation, svit or action, or the delivery
to the Borrower of any written claim, which could reasonably be expected to have a material
adverse effect upon the Project or its revenues and expenses, or upon the Borrower or its
performance hereunder or under the Note; and

(2) Other Adverse Events - the occwrrence of any other event or condition
which could reasonably be expected to have a material and adverse effect upon the Project or
its revenues or expenses or upon the Borrower or its performance hereunder or under the
Note.

(b) Within 30 days after an event specified in subsection () above, the Borrower shall

provide a statement setting forth the actions the Borrower proposes to take with respect
thereto.

15
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ARTICLE V
NEGATIVE COVENANTS OF BORROWER

As long as this Agreement remains in effect, Borrower shall not take any of the
following actions without the prior writien consent of the Administrator:

Section 5.1 Guarantees, Indebtedness.

Borrower shall not incur, create, assume, guarantee or in any manner become liable
for any new indcbtedness for borrowed money (not including accounts payable and interline
payables) except (a) any indebtedness incurred simultaneously to and for the purpose of the
repayment in full of the Indebtedness; (b) new indebtedness in the ordinary course of its
operations, including revolving loans and borrowings under lines of credit not to exceed
$5,000,000 outstanding at any one time; or {c) indebtedness not to exceed $5 million incurred
in connection with an acquisition permitted under Section 5.3 of this Agreerent.

Section 5.2. Purchase of Investment Securities, [ ending or Advancing Funds.

Borrower shall not purchase investment securities other than (a) investment grade debt
issuances of municipal, Federal or state agencies, (b) certificates of deposit of $100,000 or
less in FDIC or FSLIC-insured financial institutions with less than $50 million in
capitalization, (c) certificates of deposit or money market instruments with financiat
institutions with at least $50 million in capitalization, and (d) overnight investments of excess
cash in checking accounts in financial institutions of more than $50 million in capitalization.
In addition, Borrower shall not lend or advance any funds generated in the operation of the
Business, to any person, corporation, firm or gther entity, except in the ordinary course of
business.

Sectiont 5.3. Purchase or Lease of Assets.

Borrower shall not use any funds generated in the operation of the Business to
purchase or lease any item of chattel asset, real estate or capital asset unless such asset will be
used in the operation of the Business as presently conducted and is in the ordinary course of
business.

Section 5.4. Deployment of Assets.

Borrower shall not at any time appropriate, use or retain assets generated in the
operation of the Business, for any purpose not directly related to the Business.

Section 5.5. Prohibited Interest,

Except as between Borrower and its affiliates or as set forth on Schedule 5.5:

16
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(a) Boxrower shall not, after the date of this Agreement, enter into any contract,
subcontract, or arrangement in excess of $50,000 (other than for personal employment) in
connection with the financing of, or the carrying out of, work to be performed under this
Agreement in which any director or Officer of Borrower during his or her subsequent tenure
or more recently than two years before the date of such contract (if his or her tenure is
continuing) shall have or shall have had any personal interest, direct or indirect, in the other

. party to such contract, subcontract or arrangement unless such contract is entered into on a

publicly advertised, sealed-bid basis, the recipient is the lowest qualified bidder on such basis,
such Officer or director recuses himself or herself from further dealings with respect to such
contract, subcontract or arrangement, and written records of the entire transactions are
sufficient to satisfy the Administrator upon inspection.

(b) Borrower shall not knowingly allow any contractor or subcontractor of Borrower
to enter into any contract, subcontract, or other arrangement in excess of $50,000 (other than
for personal employment) related to the Project if any of its Officers, directors, or any
members of the immediate family or one of the foregoing has any material interest in the
contract, subcontract or arrangement, unless the other party (or parties) to such contract,
subcontract or arrangement is the lowest qualified bidder on a publicly advertised, sealed-bid
basis and written records of the entire transaction are sufficient to satisfy the Administrator

upon inspection,

() Borrower shall not allow any member of or delegate to Congress to share any
benefit that may arise from this Agreement; but this provision shall not restrict the making of
any contract with a publicly heid entity for the general benefit of such entity.

(d) Borrower shall not pay any fall-time employee of the Federal govemment any
consulting fees, salaries, or travel expenses (unless on leave without pay) from any Federal
funds provided under this Agreement except where specifically authorized by statute.

Section 3.6. Dividends.

Borrower will not (a) make any distributions to its stockholders as dividends or as
other payments of profit, surplus or reserves, or of capital, nor (b) make any payment on loans
made to it, or for its benefit, by its stockholders, parent or any other company controlied by
the parent prior to the date of this Agreement, except that Borrower may service existing debt
set forth on Schedule 5.1 in accordance with its terms.

Section 5.7. Merger, Acqguisition, or Sale of Assets.

Borrower will not consolidate, merge with, transfer, permit or take any action to
facilitate the transfer of substantially all of its assets, or control of itself or use any funds
generated in the operation of the Business to purchase any assets or stock of any corporation,
firm, association or enterprise or otherwise invest in any assets not related to Business, or seli,
lease or otherwise transfer any of its assets except in the ordinary course of its business,
Borrower may sell property mortgaged to Lender hereunder that has become surplus in the
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ordinary course of its business to unrelated third parties in amounts not to exceed $250,000 in
any one year period. Borrower shall not approve, permit or consent to the sale or transfer of
its stock if such sale or transfer would result in a Change in Control of Borrower.

Section 5.8. Encumbrances.

Bomower shall not place, create, incur, assume or permit to exist any mortgage,
pledge, lien or encumbrance on the Mortgaged Properties superior to the lien created by the
Mortgage except specific liens incident to the receipt of governmental grants and loans for
specific infrastructure improvements; provided, that as long as no enforcement, collection,
levy or foreclosure proceeding shall have been commenced, liens imposed by law such as
matetialmen’s, mechanics, carriers’, workmen’s and repairmen’s liens and other similar liens
arising in the ordinary course of business securing obligations that are not overdue for a
petiod of more than 30 days shall be permitted.

Section 5.9. Discontinuance or Ahandonment of Business.

Borrower shall not, except when a transaction permitted by Sections 5.7 or 7.3 of this
Agreement gives rise to a discontinuance or abandonment by Borrower or during periods of
force majeure, discontinue or abandon its entire business or any substantial part of its business
which would adversely affect its ability to perform its obligations under the Indebtedness.

Section 5.10. Abandonment of Rail Line. Borrower shall not abandon or file an
application with the Surface Transportation Board for the abandonment of the Rail Line.
ARTICLE VI

EVENTS OF DEFAULT AND REMEDIES
Section 6.1, Events of Defauit,

The following shall be Events of Default:

(a) A failure o pay any interest or principal of the Note(s) within five (5) days after
the same becomes due and payable;

(b) Borrower’s breach in the due observance or performance of any covenant or
condition contained in Section 5.7, 5.9 or 5.10.

(c) Borrower's breach in the due observance or performance of any other covenant or
condition contained in this Agreement to be kept or performed by Borrower if such breach
shall continue uncured by Borrower for a period of thirty (30) days after Borrower has notice
thereof,
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(d) Any representation or warranty made by Borrower hexein proving to be untrue or
incomplete in any material respect as of the date hereof, or any statement, certificate or
information furnished by or on behalf of Borrower hereunder proving to be untrue or
incomplete in any material respect, as of the date on which the things therein set forth were
stated or certified. '

(e) Borrower's: (i) making a general assignment for the benefit of creditors, or (i)
applying for or consenting to the appointment of a receiver, trustee or liquidator of all or a
substantial paxt of its assets, or (iii) being adjudicated a bankrupt or insolvent, or (iv) filing a
voluntary petition in bankruptey or filing a petition or answer seeking reorganization or an
arrangement with creditors who are seeking to take advantage of any other law (whether
Federal or state) relating to relief of debtors, or admitting by answer (by default or otherwise)
the material allegations of a petition filed against it in any bankruptey, xeorganization,
arrangement, insolvency or other proceeding (whether Federal or state) relating to relief of
debtors, or (v) suffering or permitting to continue unstayed and in effect for sixty (60) days or
more any judgment, decree or order, entered by a court of competent jurisdiction, which
approved a petition seeking reorganization of Borrower or appoints a receiver, trustee or
liquidator of all or a substantial part of its assets.

(D) Failure to pay any interest or principal, when same shall be due and payable, after
any applicable grace period, on any indebtedness of the Borrower if such indebtedness
exceeds $250,000. '

Section 6.2 Remedies.

(a) Upon the occurrence of an Event of Default specified in Section 6.1 (2), {c), (d), or
() hereof, the Administrator may send a written demand to Borrower which may, in addition
to invoking any other remedy available to the Administrator: (1) require an immediate
payment to the Administrator by Borrower, of any amount specified by the Administrator not
to exceed in the aggregate that would be paid if Borrower immediately repaid the
Indebtedness in full; and/or (2) suspend or terminate any further borrowing of funds.

(b) Upon the occurrence of an Event of Default specified in Section 6.1 (b) or (e)
hereof, Borrower shall immediately pay to the Administrator the Indebtedness in full, and
further borrowing of funds shall immediately be terminated;

(c) Upon the occurrence of any Event of Default specified in Section 6.1 hereof, if
Borrower shall fail to make such payment as is required pursnant o subsection 6.2 (a) or (b}
hereof, the Administrator may exercise all rights and remedies of the Administrator, whether
specified herein or inherent in law or equity, which shall not be exclusive and shall be
cumulative, including enforcement through an order for specific performance of each of
Borrower's obligations underlying any Event of Default, and Borrower agrees not to contest
the applicability of specific performance as a remedy, notwithstanding that an action at law
for damages may be available,
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{d) Borrower shall be liable for all of Lender’s legally assessed or reasonably incurred
expenses of its counsel and court costs in connection with any proceeding brought or
threatened to enforce payment or performance under the Indebtedness and upon such charge
Borrower shall promptly pay such charge upon the request of the Administrator.

(¢) The Administrator shall be entitled to any remedy specified in Exhibit B, which
remedy will not in any manner limit the remedies otherwise available to the Administrator
hereunder.

ARTICLE VII

MISCELLANEOQUS PROVISIONS
Section 7.1. Incorporation of Exhibits, Schedules and Documents,

All references herein to this Agreement shall be deemed also to refer to the exhibits
and schedules attached hereto and be a part hereof as if the provisions thereof had been set
forth in their entirety herein.

Section 7.2. Entire Agreement.

This Agreement embodies the entire agreement and understanding between Borrower
and the Administrator and supersedes all prior agreements and understandings relative to the
subject matter hereof. No amendments, watvers or modifications t6 this Agreement are to be
effective unless executed by Borrower and the Administrator in a writing referring to this
Agrcement.

Section 7.3. Parties Bound: Right to Assigg .

All the terms and conditions of this Agreement shall be binding wpon, inure to the
benefit of, and be enforceable by and against, each of the parties hereto and their legal
representatives and assigns (including subsequent Holders) to the extent of their respective
interest and obligations hereunder; provided, however, that this Agreement may not be
transferred or assigned by Bormower without the prior written consent of the Administrator

Section 7.4. Table of Contents and Headings.

The table of contents and headings of the articles and sections of this Agreement are
inserted for convenience only and shall not be deemed to constitute a part hereof or in any
manner limit or define the terms of this Agreement.

Section 7.5. Notices: Action to be Taken.

Any notice required or submitted hereunder shall be deeted given if delivered in
20
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person or mailed by registered or certified mail, return receipt requested and postage prepaid,
to the following addresses of the parties hereto or at such addresses as either Borrower or the

Administrator shall from time to time designate by writien notice:

Borrower:  Montreal, Maine & Atlantic Railway, Ltd,
15 Iron Road
Hermon, Maine 04401

with a copy to:

Michael E. Cutler, Esq.
Covington & Burling

1201 Pennsylvania Avenue, N.W.
Washington, DC 20004-2401

Administrator: Federal Railroad Administration
400 Seventh Street, S.W,
Washington, D.C. 20590
Attn: Associate Administrator for Railroad Development

with a copy to the Chief Counsel

All notices mailed shall be deemed given on the date received at the office of the party
to whom notice is to be given as evidenced by a personal delivery receipt or the registered or
certified mail return receipt.

Section 7.6. Release of Information.

The Administrator shall not disclose any Confidential Information (as defined below)
to any person without the consent of the Borrower, other than (a) to the Administrator’s
officers, directors, employees, agents and advisors and to actual or prospective assignees and
then only on a confidential basis, (b) as required by any law (including the Freedom of
Information Act (FOIA) (5 U.S.C. 552)), rule or regulation or judicial process, and (c) as
requested or required by any state, Federal or foreign authority or examiner regulating the
Administrator. “Confidential Information” means information designated as confidential that
the Borrower furnishes to the Administrator , but does not include any such information that
is or becomes generally available to the public or that is or becomes available to the
Administrator from a source other than the Borrower which the Administrator does not have
reason fo believe is confidential information. For purposes of the FOIA, confidential shall
have the meaning applied through FOIA exception 4 (5 U.8.C. 552(b)(4)).

Section 7.7, No Waiver by Administrator or Holder,

No course of dealing on the part of the Administrator, nor any failure or delay by the
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Administrator with respect to exercising any right, power, or privilege under the Indebtedness
shall operate as a waiver thereof, or of any other right, power or privilege, nor shall the
Administrator's failure to exercise any rights granted in the Indebtedness in the event of
breach or default by Borrower, or the Administrator's exercise of any single or pactial exercise
of any such right, power or privilege hereunder, operate as a waiver thereof, or of any other
right, power or privilege.

Section 7.8. Governing Law.,

This Agreement has been executed and delivered in the District of Columbia and shall
be construed in accordance with and governed by Federal law where applicable and otherwise
. by the laws of the District of Columbia,

Seqlion 7.9. Indemmification.

(a) Borrower shall promptly upon demand indemnify and hold the United States
harmless from and against any claim, demand, cause of action, damage, liability, cost or
expense (including reasonable attorneys' fees and court costs) incurred by the United States
and arising out of, or in any way resulting from this Agreement, the Project, or the
Indebtedness, including, but not limited to, the use, operation or condition of any equipment
or facilities to which the proceeds of financial assistance have been applied hereunder (except
if the claim, demand, cause of action, damage, liability, cost or expense is asserted against the
United States in its governtnental capacity or results from the willful act or negligence of the
United States). ;

(b) The provisions of this section shall survive the issuance, execution, delivery and
termination of the other provisions of the Indebtedness.

Section 7.10. Representatives.
References to the Administrator or the Comptroller General of the United States

include their subordinates, employees, agents and servants. The Administrator and the
Officers and directors of Borrower act hereunder in their official and not personal capacities.

Section 7.11. Counterparts.
This Agreement and any amendments, waivers, consents or supplements hereto or in

connection herewith, may be executed in any number of counterparts. All such counterparts
shall be deemed to be originals and shall constitute but one and the same instrument,

Section 7.12. Severability.

If any provision of this Agreement shall be invalid, illegal, or unenforceable, the
validity, legality, or enforceability of the remaining provisions shall not be affected or
impaired in any way thereby, A provision held to be unenforceable as applied to any party or
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circumstance remains applicable to other parties and circumstances.

Section 7.13. Amendments and Waivers.

No amendment, modification, termination or waiver of any provision of this
Agreement shall in any event be effective without the written consent of the parties hereto.

Section 7.14. No Third Party Rights.

The parties hereby agree that this Agreement creates no third party rights against the
United States or the Administrator, solely by virtue of the Indebtedness and that no third party
creditor or creditors of the Borrower shall have any right against the Administrator with
respect to the Indebtedness made pursuant to this Agreement.

Section 7.15. Remedies Not Bxclusive.

No remedy conferred herein or reserved to the Lender is intended to be exclusive of
any other available remedy or remedies, but each and every such remedy shall be cumulative
and shall be in addition to every other remedy given hereunder or now or hereafter existing at
law or in equity or by statute.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the
date first entered above.

ATTEST: FEDERAL RAILROAD ADMINISTRATOR

%«mﬂgﬁ, Kbz 2 y

ATTEST: MONTREAL, MAINE & ATLANTIC RAILWAY,
LTD.

P70 U

Kichowd. T- [istmore, lreasuver
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SECURITY AND PLEDGE AGREEMENT

THIS SECURITY AND PLEDGE AGREEMENT is dated as of March 24, 2005, and
made by and among Montreal, Maine & Atlantic Railway, Ltd., a Delaware corporation
(“Borrower”), and the UNITED STATES OF AMERICA, REPRESENTED BY THE
SECRETARY OF TRANSPORTATION ACTING THROUGH THE ADMINISTRATOR OF
THE FEDERAL RAILROAD ADMINISTRATION (“Lender”).

WHEREAS, Borrower and the Lender have entered into a Financing Agreement of even
date herewith (as it may hereafter be amended, supplemented or otherwise modified from time to
time, being the “Financing Agreement”). Capitalized terms used but not defined herein shall
have the meaning set forth in the Financing Agreement.

WHEREAS, pursuant to the Financing Agreement, the Borrower is entering into this
Agreement in order to grant to the Lender a security interest in the Collateral (as hereinafter
defined).

WHEREAS, it is a condition precedent to the making of advances under the Financing
Agreement that the Borrower shall have granted the assignment and security interest
contemplated by this Agreement.

NOW, THEREFORE, in consideration of the premises and in order to induce the Lender
to make advances under the Financing Agreement, Borrower hereby agrees with the Lender as
follows:

Section 1. Grant of Security. Borrower hereby pledges and grants to the Lender a
security interest in Borrower’s right, title and interest in and to the following, in each case, as to
each type of property deseribed below, whether now owned or hereafter acquired by Borrower,
wherever located, and whether now or hereafter existing or arising (collectively, the
“Collateral”): All rail lines and related tracks and improvements located within the United
States of America, including all xail, ties, bridges and related assets.

Section 2.  Security for Obligations. This Agreement secures the payment of the
Indebtedness, whether such obligations are direct or indirect, absolute or contingent, and whether
for principal, reimbursement obligations, interest, fees, premiums, penalties, indernifications,
contract causes of action, costs, expenses or otherwise,

Section3.  Borrower Remains Ligble. Anything herein to the contrary
notwithstanding, (a) Borrower shall remain liable under the Indebtedness to the extent set forth

therein to perform all of its duties and obligations thereunder to the same extent as if this
Agreement had not been executed, (b) the exercise by the Lender of any of the rights hereunder
shall not release Borrower from any of its duties or obligations under the Indebtedness and (c)
Lender shall not have any obligation or liability under the Indebtedness by reason of this
Agreement, nor shall Lender be obligated to perform any of the obligations or duties of Borrower
thereunder ot to take any action to collect or enforce any claim for payment assigned hereunder.

Section4.  Assignment of Ownership Collateral. Upon an Event of Default and
Lender’s written request therefore, Borrower shall immediately deliver to Lender an assignment

QOGRS and Settings\rushmore\Local Settings\Temporary Intemet Files\OLK2(security agreement 032405.00C
3724105 .
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of all certificates or instruments representing or evidencing Ownership Collateral which shall be
in suitable form for transfer by delivery, or shall be accompanied by duly executed instruments
of transfer or assignment in blank, all in form and substance satisfactory to the Lender. The
Lender shall have the right, during the continuance of an Event of Default and without notice to
Borrower, to transfer to or to register in the name of the Lender or any of its nominees any or all
of the Ownership Collateral, subject only to the revocable rights specified in Section 9.

Section 5..  Representations and Warranties. Borrower represents and warrants as
follows:

(a) Bomower’s exact legal name, as defired in Section 9-503(a) of the UCC, is
correctly set forth in the introductory paragraph to this Agreement. Borrower is
focated (within the meaning of Section 9-307 of the UCC) and has its chief
executive office in the state or jurisdiction set forth in Schedule  hereto. The
information set forth in Schedule I hereto with respect to Bormrower is true and
accurate in all respects, Borrower has not previously changed its name, location,
chief executive office, type of organization, jurisdiction of organization or
organizational identification number from those set forth in Schedule I hereto.

(b)  Bormower is the legal and beneficial owner of the Collateral free and clear of any
Tien, security interest, claim, option or right of others, except for the security
interest created under this Agreement or permitted under the Financing
Agreement, No effective financing statement or other instrument similar in effect
covering all or any part of such Collateral or histing Borrower or any trade name
of Borrower as debtor is on file in any recording office, except such as may have
been filed in favor of the Lender or as otherwise permitted under the Financing
Agreement. '

()  Allfilings and other actions (including, without limitation, actions necessary to
obtain control of Collateral as provided in Sections 9-104, 9-105, 9-106 and 9-107
of the UCC) necessary to perfect the security interest in the Collateral created
under this Agreement have been duly made or taken and are in full force and
effect. This Agrecment creates in favor of the Lender a valid and, together with
such filings and other actions, perfected first priority security interest in the
Collateral, securing the payment of the Indebtedness,

(d  Noauthorization or approval or other action by, and no notice to oz filing with,
any governmental anthority or regulatory body or any other third party is required
for (i) the grant by Borrower of the security interest granted hereunder or for the
execution, delivery or performance of this Agreement by Borrower, or (ii) the
perfection or maintenance of the security interest created hereunder (including the
first priority nature of such security interest), except for the filing of financing and
continuation statements under the UCC and the filing of notices of liens with the
Surface Transportation Board (“STB"), which financing statements and lien
filings have been duly made and are in full force and effect.
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Sectiomn 6. her CeS.

(a)

(®)

©

Borrower agrees that from time to time, at the expense of Borrower, Borrower
will promptly execute and deliver, or otherwise authenticate, all further
instruments and documents, and take all further action that may be necessary or
desirable, or that the Lender may request, in order to perfect and protect any
secutity interest granted or purported to be granted by Borrower hereunder or to
enable the Lender to exercise and enforce its rights and remedies hereunder with
respect to any Collateral. Without limiting the generality of the foregoing,
Bomrower will promptly, with respect to Collateral: (i) execute or authenticate
and file such financing or continuation statements, and such STB lien filings, or
amendments thereto, and such other instruments or notices, as may be necessary
or desirable, or as the Lender may request, in order to perfect and preserve the
security interest granted or purported to be granted by Borrower hereunder; and
{ii) deliver to the Lender evidence that all other action that the Lender may deem
reasonably necessary or desirable in order to perfect and protect the security
interest created by Borrower under this Ageeement has been taken,

Borrower hereby authorizes the Lender to file one or more financing or
continuation statements, and amendments thereto, and one or more STB lien
filings, in each case without the signature of Borrower. A photocopy or other
reproduction of this Agreement or any financing statement covering the Collateral
or any part thereof shall be sufficient as a financing statement where permitted by
law. Borrower ratifies its authorization for the Lender to have filed such
financing statements, continuation statements or amendments filed prior to the
date hereof.

Borrower will furnish to the Lender from time to time statements and schedules
further identifying and describing the Collater2] and such other reports in
connection with such Collateral as the Lender may reasonably request, all in
reasonable detail.

Section 7. Voting Rights; Dividends: Etc.

@)

(&)

So long as no Event of Default shall have occurred and be continuing: (i)
Borrower shall be entitled to exercise any and all voting and other consensual
rights pertaining to the Ownership Collateral or any part thereof for any purpose;
and (ii) Borrower shall be entitled to receive and retain any and all dividends,
interest and other distributions paid in respect of the Ownership Collateral if and
to the extent that the payment thereof is not otherwise prohibited by the terms of
the Financing Agreement.

Upon the occurrence and during the continuing of an Event of Default, all rights
of Borrower to exercise or refrain from exercising the voting and other consensual
rights shall, upon notice to Borrower by Lender, cease and all rights of Borrower

. to receive the dividends, interest and other distributions shall automatically cease,

and all such rights shall thereupon become vested in the Lender, which shall
-3 .
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thereupon have the sole right to exercise or refrain from exercising such voting
and other consensual rights and to receive and hold as Ownership Collateral such
dividends, interest and other distributions, All dividends, interest and other
distributions that are rececived by Borrower contrary to the provisions of this
Section 9(b) shall be received in trust for the benefit of the Lender, shall be
segregated from other funds of Borrower, and shall be forthwith paid over to the
Eender as Ownership Collateral in the same foxm as so received (with any
necessary endorsement).

Section 8.  Transfers and Other Liens; Additional Shares. Borrower agrees that it will
not (i} sell, assign or etherwise dispose of; or grant any option with respect to, any of the
Collateral, except in the ordinary course of business, as permitted under the terms of section 5.7
of the Financing Agreement, or (ii) create or suffer to exist any lien upon or with respect to any
of the Collateral except for the pledge, assignment and security interest created under this
Agreement and liens permitted under section 5.8 of the Financing Agreement.

Section 9. Lender Appointed Attorney-in-Fact, Borrower hereby irrevocably

appoints the Lender Borrower’s attorney-in-fact, with full authority in the place and stead of
Borrower and in the name of Borrower or otherwise, from time to time upon the occwrence and
during the continuance of an Event of Default, in the Lender’s discretion, to take any action and
to execute any instrument that the Lender may deem necessary or advisable to accomplish the
purposes of this Agreement, including, without limitation:

(8)  toobtain and adjust insurance claims,

(b)  toask for, demand, collect, sue for, recover, compromise, receive and give
acquittance and receipts for moneys due and to become due under or in respect of
any of the Collateral,

(c)  toreceive, indorse and collect any drafts or other instraments, documents and
chattel paper, in connection with clause (a) or (b) above, and

(@) tofile any claims or take any action or institute any proceedings that the Lender
may deem necessary or desirable to enforce compliance with the terms and
conditions of any assigned agreement or the rights of the Lender with respect to
any of the Collateral.

Section 10.  Lender May Perform. If Borrower fails to perform any agreement
contained herein, the Lender may, but without any obligation fo do so and without notice, itself
perform, or cause performance of, such agreement, and the expenses of the Lender incurred in
connection therewith shall be payable by Borrower.

Section 11.  The Lender’s Daties.

(@)  The powers conferred on the Lender hereunder are solely to protect its interest in
the Collateral and shall not impose any duty upon it to exercise any such powers.
Except for the safe custody of any Collateral in its possession and the accounting
for moneys actually received by it hereunder, the Lender shall have no duty as to

-4 .
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any Collateral, as to ascertaining or taking action with respect to calls,
conversions, exchanges, maturities, tenders or other matters relative to any
Collateral, whether or not Lender has or is deemed to have knowledge of such
maiters, or as to the taking of any necessary steps to preserve rights against any
parties or any other rights pertaining to any Collateral. The Lender shall be
deemed to have exercised reasonable care in the custody and preservation of any
Collateral in its possession if such Collateral is accorded treatment substantially
equal to that which it accords its own property.

(b)  Anything contained herein to the contrary notwithstanding, the Lender may from
time to time, when the Lender deems it to be necessary, appoint one or more
subagents (each a “Subagent’) for the Lender hereunder with respect to all or any
part of the Collateral. In the event that the Lender so appoints any Subagent with
respect to any Collateral, (i) the assignment and pledge of such Collateral and the
security interest granted in such Collaterat herennder shall be deemed for
purposes of this Security Agreement to have been made to such Subagent, in
addition to the Lender, as security for the Indebtedness, (ii) such Subagent shall
automatically be vested, in addition to the Lender, with all rights, powers,
privileges, interests and remedies of the Lender hereunder with respect to such
Collateral, and (iii) the term “Lender,” when used herein in relation to any rights,
powers, privileges, interests and remedies of the Lender with respect to such

Collateral, shall include such Subagent; provided, however, that no such Subagent

shall be authorized to take any action with respect to any such Collateral unless
and except to the extent expressly authorized in writing by the Lender.

Section 12. Remedies. The occurrence of an Event of Defavlt under the Financing
Agrcement, as defined therein, shall constitute a Default hereunder, Any notices provided under
the Financing Agreement shall also serve as notices under this Security and Pledge Agreement.
Upon the occurrence of a Default or at any time thereafier}:

(@  The Lender may exercise in respect of the Collateral, in addition to other rights
and remedies provided for herein or otherwise available to it, all the rights and
remedies of a secured party upon default under the UCC (whether or not the UCC
applies to the affected Collateral) and also may: (i) require Borrower to, and
Borrower hereby agrees that it will at its expense and upon request of the Lender
forthwith, assemble all or part of the Collateral as directed by the Lender and
make it available to the Lender at a place and time to be designated by the Lender
that is reasonably convenient to both parties; (ii) without notice except as
specified below, sell the Collateral or any part thereof in one or more parcels at
public or private sale, at any of the Lender’s offices or elsewhere, for cash, on
credit or for future delivery, and upon such other terms as the Lender may deem
commercially reasonable; (iii) occupy any premises owned or leased by Borrower
where the Collateral or any part thereof is assembled or located for a reasonable
period in order to effectuate its rights and remedies hereunder or under law,
without obligation to Borrower in respect of such occupation; and (iv) exercise
any and all rights and remedies of Borrower under or in connection with the
Collateral, or otherwise in respect of the Collateral, including, without limitation,
(A) any and all rights of Borrower to demand or otherwise require payment of any

-5
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amount under, or performance of any provision of the Collateral, (B) withdraw, or
cause or direet the withdrawal, of all funds with respect to the Collateral and (C)
exercise all other rights and remedies with respect to the Collateral, including,
without limitation, those sct forth in Section 9-607 of the UCC, Bomrower agrees
that, to thie extent notice of sale shall be required by law, at least ten days’ notice

to Borrower of the time and place of any public sale or the time after which any

private sale is to be made shall constitute reasonable notification, The Lender
shall not be obligated to make any sale of Collateral regardless of notice of sale
having been given. The Lender may adjourn any public or private sale from fime
to time by announcement at the time and place fixed therefor, and such sale may,
without further notice, be made at the time and place to which it was so
adjourned,

At any time during which the Lender is exercising its rights and remedies in
tespect of the Collateral, any cash held by or on behalf of the Lender and all cash
proceeds received by or on behalf of the Lender in respect of any sale of,
collection from, or other realization upon all or any part of the Collateral may, in
the discretion of the Lender, be held by the Lender as coilateral for, and/or then or
at any time thereafter applied (after payment of any amounts payable to the
Lender pursuant hereto) in whole or in part by the Lender against, all or any part
of the Indebtedness. Any surplus of such cash or cash proceeds held by oron
behalf of the Lender and remaining after payment in full of all the Indebtedness
shall be paid over to the Borrower or to whomsoever may be lawfully entitled to
receive such surplus.

All payments received by Borrower under or in connection with any Collateral
shall be received in trust for the benefit of the Lender, shall be segregated from
other funds of Borrower and shall be forthwith paid over to the Lender in the
same form as so received (with any necessary endorsement).

The Lender may, without notice to Borrower except as required by law and at any
time or from time to time, charge, set-off and otherwise apply all or any part of
the Indebtedness against any funds held with respect to the Collateral or in any
other deposit account.

Section 13.  Indemnity and Expenses.

(@)

Borrower aprees to indemnify, defend and save and hold harmless Lender and
each of its Affiliates and their respective officers, directors, employees, agents
and advisors (each, an-“Indemmnified Party”) from and against, and shall pay on
demand, any and all claims, damages, losses, liabilities and expenses (including,
without limitation, reasonable fecs and expenses of counsel) that may be incurred
by or asserted or awarded against any Indemnified Party, in each case arising out
of or in connection with or resulting from this Agreement (including, without
limitation, enforcement of this Agreement), except to the extent such claim,
damage, loss, liability or expense is found in a final, non-appealable judgment by
a court of competent jurisdiction to have resulted from such Indemnified Party’s
gross negligence or willful misconduct.

-6
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(b)  Bomower will upon demand pay to the Lender the amount of any and all
reasonable expenses, inciuding, without limitation, the reasonable fees and
expenses of its counse! and of any experts and agents, that the Lender may incur
in connection with (i) the administration of this Agreement, (ii) the custody,
Ppreservation, use or operation of, or the sale of, collection from or other
realization upon, any of the Collateral, (iii) the exercise or enforcement of any of
the rights of the Lender hereunder or (iv) the failure by Borrower to perform or
observe any of the provisions hereof. '

Section 14.  Amendments; Waivers. No amendment or waiver of any provision of this
Agreement, and no consent to any departure by Borrower herefrom, shall in any event be
effective unless the same shall be in writing and signed by the Lender, and then such waiver or
consent shall be effective only in the specific instance and for the specific purpose for which
given. No failure on the part of the Lender to exercise, and no delay in exercising any right
hereunder, shall operate as a wajver thereof; nor shall any single or partial exercise of any such
right preclude any other or further exercise thereof or the exercise of any other right.

Section 15.  Nofices. All notices and other communications provided for hereunder
shall be given in accordance with the Financing Agreement,

Section 16.  Continuing Security Interest; Assignments under the Financing

Agreement. This Agreement shall create a continuing security interest in the Collateral and shall
(a) remain in full force and effect until the later of the payment in full or the maturity date of the
Indebtedness, (b) be binding upon Borrower, its successors and assigns and (c) inure, together
with the rights and remsedies of the Lender hereunder, to the benefit of the Lender and its
successors, transferees and assigns. Without limiting the generality of the foregoing clause (c),
Lender may assign or otherwise transfer all or any portion of its rights and obligations under the
Financing Agreement (including, without limitation, all or any portion of its commitment, the
advances owing to it and the Note or Notes, if any, held by it) to any other Person, and such
other Person shall thereupon become vested with all the benefits in respect thereof granted to
Lender herein or otherwise.

Seetion 17, Execution in Counterparts. This Agreement may be executed in any
number of counterparts, each of which when so executed shall be deemed to be an original and
all of which taken together shall constitute one and the same agreement. Delivery of an executed
counterpart of a signature page to this Agreement by telecopier shall be effective as delivery of
an original executed counterpart of this Agreement.

Section 18.  Governing Law. This Agreement shall be governed by, and construed in
accordance with, the laws of the District of Columbia.

Section 19, Release of Collateral, It is the understanding of Borrower and Lender that,
so long as no event of default has oceurred and is continuing, Borrower shall have the right to
make, effect, and consummate such sales and other dispositions of any or all the right, title, or
interest of Borrower in or to such portion or portions of the Collateral as is or may at any time, or
from time to time, be or become necessary or desirable in the ordinary course of the Borrower’s
business, free and clear of all liens and interests of Lender under this Agreement, pravided that

-7
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(8) such disposition js made for fair and reasonable consideration, (b) the asset so being disposed
shall have a market value not to exceed $100,000 (c) the proceeds derived from such sale are
used to acquire similar replacement assets and () such sale or disposition is permitted under the

Financing Agreement,

IN WITNESS WHEREOQF, Borrower has caused this Security and Pledge
Agreement to be duly executed and delivered by its officer thereunto duly authorized as of the
date first above written.
LENDER:

FEDERAL RAILROAD ADMINISTRATION

By_ 'fl‘é“\l?/ Q_%\

BORROWER:
MONTREAL, MAINE & ATLANTIC RAILWAY,

W, P2

Its ﬁamcer ——
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Schedule I to the
Security and Pledge Agreement

LOCATION, CHIEF EXECUTIVE OFFICE, BUSINESS LOCATIONS, TYPE OF
ORGANIZATION, JURISDICTION OF ORGANIZATION
AND ORGANIZATIONAL IDENTIFICATION NUMBER

Type of Jurisdiction of Organizational

Locetion Chief Expeutive Office Business Locations _Oreanization

Montreal, Maine & Atlantic Railway, Lid. is a corporation organized under the laws of
Delaware. Its headquarters offices are located at 15 Iron Road, Hermon, Maine 04401. lIts
Federal Tax Identification Number is 11-3660861,

Principal shop facilities are located at 18 B&A. Avenue, Derby, Maine 04463,
Other teporting locations for operating and maintenance personnel are:

988 Masardis Road, Ashland Maine 04732
Main Street, Brownville Junction, Maine 04415
5 Dube Street, Fort Kent, Maine 04743
Florence Avenue, Houlton, Maine 04730

397 Main Road, Jackman, Maine 04945

65 Bridge Street, Madawaska, Maine 04756
Iron Bridge Road, Millinocket, Maine 04462
103 Schoo! Street, Oakfield, Maine 04763

21 Roberts Street, Presque Isle, Maine 04769
Glen Road, Newpornt, Vermont 05855
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Iy MIGE, SECURITY AGREEMENT AND FINANCING STATEMENT

KNOW ALL BY THESE PRESENTS, that MONTREAL, MAINE & ATLANTIC
RAILWAY, LTD., a Delaware corporation (the “Borrower”), for consideration paid, does hereby
GIVE, GRANT, BARGAIN, SELL, ASSIGN and CONVEY unto the UNITED STATES OF
AMERICA, represented by the SECRETARY OF TRANSPORTATION acting through the
ADMINISTRATOR. of the FEDERAL RAILROAD ADMINISTRATION (the “Lender”), its
successors and assigns, with power of sale, to secure the payment and performance of the
Obligations (defined below), the following described property, rights and interests (collectively, the
“Real Property Collateral”):

(a) the real estate described on Exhibit A attached hereto and incorporated herein by reference,
together with all buildings and other improvements thereon, and all rights and interests
appurtenant thereto (collectively, the “Realty”), and

{b) all rents, issues, profits, revenues, royalties, bonuses, rights and benefits under any and all
lerses or tenancies now existing or hereafter created of the Realty, or any part thereof, and all
payments received for the use or occupancy of rooms and other public facilities in hotels,
motels, and other public lodging facilities at the Realty or any part thereof, with the right to
receive and apply the same to the Obligations, and Lender may demand, sue for and recover
such rents, issues, profits, revenues, royalties, bonuses, rights, benefits and payments, but shall
not be required to do so; provided, however, that so long as no Event of Default has occurred
hereunder, a revocable license to receive and retain such rents, issues, profils, revenues,
royalties, bonuses, tights, benefits and payments, is reserved to Borrower, and

(c) all judgments, awards of damages and settlements hercafter made as a result of any award that
may become due to Borrower by reason of the taking by eminent domain of the whole or any
part of the Realty or any rights appurtenant thereto, including any award for change of grade of
streets.

As additional security for payment and performance of the Obligations, Borrower hereby
assigns, transfers and grants to Lender a security interest in the following described personal
property {collectively, and together with any portion of the Real Property Collateral to which Article
9-A of the Vermont Uniform Commercial Code is applicable, the “Personal Property Collateral™):

(i) Al personal property of Borrower situated on or affixed to the Realty, including without
limitation all building materials, supplies and lumber to be incorporated in the Realty; and

(i) without abridging the restrictions contained in paragraph 6(a) hereof, all of Borrower's right,
title and interest under any confracts or agreements relating in any way to the construction
of any improvements on the Realty, including without limitation, all construction contracts
and subcontracts, design contracts, and all other contracts and agreements between
Borrower and any of Borrower's general contractors, subcontractors, architects, engineers,
consultants, material providers or other parties providing any goods or services in
comnection with construction upon all or any portion of the Realty, together with all plans,
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specifications, drawings, surveys, engineering and all other site reports, studies, and
assessments related o the Realty, or to any portion thereof: and

(i) all notes, drafts, instruments, acceptances or other evidences of any rents, issues, profits,
revenues, royalties, bonuses, rights, benefits, payments, sums of money and accounts
receivable arising from the Realty or from any of the foregoing categories of property; and

(iv) all cash and non-cash proceeds of all or any of the foregoing property, all replacements of,
and additions and accessions to, said property, and all similar property now owned or hereafter
acquired by Borrower.

There is excepted from the Personal Property Collateral any inventory and other personal property
used, consumed. or sold in the ordinary course of Borrower's business. If the lien of this Mortgage
on any of the Personal Property Collateral is subject to a conditional sales agreement or security
agreement, all the rights, title and interest of Borrower in and to any and all deposits made thereon
or therefor are hereby assigned to Lender, together with the benefit of any payments now or
hereafter made thereon, and are included in the Personal Property Collateral, Borrower agrees to
execute and deliver to Lender specific ‘separate assignments of any coniracts, insttaments,
agreements, pexmits, licenses, orders, or approvals that are included in the Personal Property
Collateral when requested by Lender, provided that nothing contained herein shall obligate Lender
to perform any obligations of Borrower under ary such contracts, instruments, agreements,
permits, licenses, orders or approvals, all of which the Borrower hereby agrees to perform well
and punctually. The inclusion of proceeds in the Personal Property Collateral does not constitute
authorization by Lender to dispose of any Personal Propexty Collateral,

The Real Property Collateral and the Personal Property Collateral are hereinafter sometimes

.referred to collectively in this Mortgage as the “Premises.”

This Mortgage shall also serve as a FINANCING STATEMENT with respect to any and al)
Personal Property Collateral of the Borrower (debtor) whether now owned or hereafier acquired,
that is or may become affixed to the Realty. The names of the debtor and the secured party are the
names of Borrower and Lender, respectively, as set forth in the preamble fo this Mortgage.
Information conceming this security interest in fixtures may be obtained from Lender (secured
party) at its offices listed in the paragraph of this Mortgage pertaining to the giving of notices; the
mailing address of the Borrower {debtor) is the address listed in the paragraph of this Mortgage
pertaining to the giving of notices.

TO HAVE AND TO HOLD the aforegranted and bargained Premises, with all the
privileges and rights appurtenant thereto, to Lender, its successors and assigns, to its and their use
and behoof forever; PROVIDED, NEVERTHELESS, that if Borrower pays to Lender the sum of
THIRTY-FOUR MILLION DOLLARS ($34,000,000) or so much thereof as may be advanced,
with interest and premiwm thereon and other charges, if applicable, in accordance with the terms and
conditions of the Note and the Finance Agreement (gach as defined below), and pays and performs
all other Obligations of Borrower to Lender under the Note and the Finance Agreement, then this
Mortgage, and also the Note, shall be void, but otherwise shall remain in full force.

Borrower covenants and agrees with Lender as follows:
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1. Definitions. As used in this Mortgage, the following capitalized words shall have
the following meanings: '

(a) “Contingent Obligations” means all obligations of Borrower to Lender that become
fixed or certain at some time after the récording of this Mortgage.

{b) “Event of Defanlt” means the occurrence of any or all of the following events: (i)an
“Event of Default” as defined in the Loan Agreement; ; or (i) any other failure by
Borrower to comply with the terms, covenants or conditions contained in this
Montgage, other than a default under any of paragraphs 2 (Title), 16 (Grandfathered
Uses), or 18 (Sale or Encumbrance of the Premises) of this Mortgage (as to which
there shall be no grace or cure period), and such failure shall continue for thirty (30)
days after written notice thereof to Borrower (or such longer period of time, not to
exceed ninety (90) days, as shall be reasonably necessary to effect cure, provided that
Borrower is diligently prosecuting cure at all times after occurrence of the default in
question);

(c) “Financing Agreement™ means that certain Financing Agreement dated as of March 24,
2005, by and between the Borrower and the Lender, as the same may hereafier be
amended in accordance with its terms.

(@) “Puture Advances” means debts and obligations of Borrower o Lender that arise under
the Loan Agreement subsequent to the recording of this Mortgage, except Protective
Advances or Contingent Obligations.

(e) “Loan Documents” means all documents, instraments and agreements that evidence,
secure or otherwise relate to the Obligations, as the same may be amended, extended,
renewed, restated, supplemented, replaced, or otherwise modified from time to time,
including, without limitation, the Financing Agreement, the Note, the Security
Agreement, this Mortgage, and the other mortgages granted by Borrower in favor of
Lender pursuant to the Financing Agreement.

(f) “Mortgage” means this Morigage, Security Agreement and Financing Statement as the
same may be amended, extended, renewed, restated, supplemented, replaced, or
otherwise modified from time to time.

(g) “Note” means one or more promissory notes exceuted by Borrower and delivered to
Lender in the original principal amount in the aggregate not to exceed Thirty-Four
Million Dollars ($34,000,000), as the same may be amended, extended, renewed,
restated, supplemented, replaced, or otherwise modified from time to time.

(h) “Obligations™ means (i) the indebtedness as defined in the Financing Agreement,
(i) “Premises” has the meaning set forth hereinabove, and any reference to the Premises

herein shall be construed as a reference both to the entire Premises and to any portion or
component thereof. :
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() “Protective Advances” means (i) any advances made by Lender that are reasonably
deemed to be necessary by Lender to protect its interest in the Premises, (i) costs and
expenses incurred by Lender or its agents to collect amounts due to Lender, and/or (iii)
interest eamned on any Obligation secured by this Mortgage.

(k) “Security Agreement” means that certain Security Agreement dated as of March 24,
2005, by and between the Borrower and the Lender, as the same may hereafter be
amended in accordance with its terms.

2. Jitle. Borrower is lawfully seized of an indefeasible estate in fee simple of the
Premises, free ficom any claims, encumbrarices or restrictions, except as may specifically be set forth
in Exhibit A hereto, and has good right and power to convey the same, and shall and will
WARRANT and DEFEND the same to Lender forever, against the claims and demands of all
persons, except as aforesaid.

3. Payment and Performance. Botrower shall promptly pay and perform the
Obligations secured hereby when due at the times and in the manner specified in the Loan
Agreement.

4, JTaxes and Assessments. Borrower shall pay or canse to be paid when due, all taxes
and assessments of every type or nature levied or assessed against the Premises and any elaim, lien
or encumbrance against the Premises that may be or become prior fo the lien of this Mortgage.

5. Insurance. Borrower shall keep the Premises insured against loss or damage by fire
and the pexils against which the Extended Coverage Endorsement affords insurance, If available,
Borrower shall also maintain insurance against flood damage if the Premises are in a flood
hazard area. The policy or policies of such insurance shall be in such form and shall be in such
amount a8 Lender may require, shall be issued by a company or companies qualified to do business
in the State of Vermont and approved by Lender, shall name Lender as mortgagee with loss payable
to Lender, and shall contain a provision to the effect that the policy wil] not be canceled without at
least thixty (30) days’ prior notice to the Lender. Whenever required by Lender, such policy or
policies shall be delivered immediately to and held by Lender. Any and all amounts received by
Lender under any of such policies may be applied by Lender to the Obligations in such manner as
Lender may, in its sole discretion, elect, or, at the option of Lender, the entire amount so received,
or any part thereof, may be released to Borrower (or to Borrower’s contractors, subcontractors or
suppliers), subject to such conditions as Lender may impose, for the putpose of repair or restoration
of the Premises. Upon foreclosure of this Morigage or other acquisition of the Premises, such
policies shall become the absolute property of Lender.

6. Use of Realty. Bosrower (a) will not commit or suffer waste thereof except
reasonable wear from business uses and (b) will comply with all laws, ordinances, regulations,
covenants, conditions and restrictions affecting the Realty, its operations, or any activities conducted
on or about the Realty, and will not suffer or permit any violation thereof.

7. Eminent Domain. Borrower will give Lender immediate notice of the actual or
threatened commencement of any proceedings under eminent domain affecting all or any part of the
Premises, including, without limitation, severance and consequentiat damage and change in grade of
streets, and will deliver to Lender copies of all papers served in connection therewith, Borrower
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hereby appoints Lender as Borrower's attormey-in-fact, coupled with an interest, and authorizes,
directs and empowers Lender, at its option and on behalf of Borrower, to adjust, compromise or
seitle the claim for any such award or payment, to collect, receive and retain the proceeds theteof,
and to give proper receipts therefor. Lender shall have the right to intervene and participate in any
eminent dornain proceedings unless prohibited by a court having jurisdiction, in which event
Borrower shall consult with Lender in all matters pertaining to the adjustment, compromise or
settlement of such proceedings and shall not enter into any agreement with respect to such mattexs
without the prior written consent of Lender, Borrower further agrees to execute and deliver, upon
request, any other instruments deemed necessary by Lender so as to.confirm the assignment and
security interest herein granted and conveyed to Lender with respect to all awards and other
compensation to be made for any taking of the Premises under eminent domain proceedings. There
shall be no abatement or reduction in the amount payable by Borrower hereunder, under the Note or
under the other Loan Documents in the event of the commencement of any eminent domain
proceeding affecting the Premises, and Borrower shall continue to be obligated to pay all such
amounts notwithstanding such commencement. After deducting its cotlection costs, disbursements,
expenses and reasonnble attorney’s and paralegal’s fees, Lender, at its option, may either (i) apply
all or any portion of such awards as additional payment in reduction of the Obligations in such
manner as Lender elects, or (ji) pay to Borrower (or to Borrower’s contractors, subcontractors or
suppliers), subject to such conditions as Lender may impose, all or any portion of the awards for the
purpose of repair or restoration of the Premises.

8. Protective Advances. If Borrower fails to defend against or pay any claim, lien or
encumbrance that is alleged to be prior to the lien of this Mortgage, or, when due, any tax or
assessment or insurance premium, or to keep the Premises in repair, or shall commit or permit
waste, or if there be commenced any action or proceeding affecting the Premises or title thereto, or
if Borrower shall fail to maintain and keep the Premises in good repair or satisfy the other terms and
conditions of this Mortgage, then Lender, at its option, may pay said claim, lien, encumbrance, tax,
assessment or premium, or expend such funds as necessary to repair the Premises or prevent or cure
~ any such waste or any other Event of Default of Borrower, with right of subrogation thereunder,
may procure such abstracts or other evidence of title as it deems advisable to assess and/or challenge
any action or proceeding affecting title to the Premises, and may appear in any action or proceeding
affecting the Premises as Lender deems advisable, and for any of said purposes Lender may
advance such sums of money as it deems necessary. Lender shall have no responsibility with
respect to the legality, validity and priority of any such claim, lien, encombrance, tax, assessment
and premium, and of the amount necessary to be paid in satisfaction thereof, Borrower will pay to
Lender, immediately and without demand, all sums of money advanced by Lender pursuant to this
paragraph, together with interest on each such advance at the rate set forth in the Note, and all such
sums and interest thereon shall be deemed Protective Advances, and shall be secured hereby.

9, Event of Default. In the event that any Event of Defanlt shall occur, then, in each
and every such case,

(a) Lender is authorized to foreclose this Mortgage by any legal or equitable method of
foreclosure existing at the time of the execution of this Mortgage or thercafter,
including; A

() sale of the Premises or such portion thereof as may remain subject to this
Mortgage in case of any prior partial release thereof, or any part or parts of the
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same, either as a whole or in parts or parcels, together with any improvements that
may be thereon, said power of sale to be exercised in compliance with (x) court
orders after initiation of foreclosure proceedings and proper notice to any party to
said proceedings pursuant to 12 V.8.A., §4531 et seq., as then in effect, or (y)
pursuant to 12 V.5.A, §4531a or any other statutes of the State of Vermont then in
effect relating to the foreclosure of mortgages by exercise of a power of sale; and
Lender may convey the same by proper deed or deeds or bills of sale to the
purchaser or purchasers absolutely and in fee simple; and such sale shall forever
bar Borrower and all persons claiming under it from all right and interest in the
Property, whether at law or in equity. In the exercise of any power of sale
hereunder, it is agreed that a part or parcel may consist wholly of real estate,
wholly of tangible personal property or any combination of both. . Unless -
otherwise required by statute or rule of court, any sale under the foregoing
‘provisions shall be made only after notice is published once in each of three
successive weeks in a newspaper or newspapers of general circulation in the
municipalities where the part of the Property to be sold is located, the first
publication to be not less than twenty-one (21) days before the day of sale and
after a copy of such notice is served on or sent by registered mail to Borrower at
least twenty-one (21) days before said sale, or after such other notice as may be
required or permitted by law, Borrower or Lender or any holder of any Note or
any interest therein may become the purchaser at any such sale. Botrower
covenants that (i) Borrower, in case a sale shall be made under this Section, will,
upon request, execute, acknowledge and deliver to the purchaser a deed or deeds
of release or any other appropriate instrument confirming such sale and (ii)
Lender is appointed and constituted the attorney irrevocable and authorized agent
of Borrower to execute and deliver to said purchaser a full transfer of all policies
of insurance on the Mortgaged Property at the time of such sale,

(ii) whether or not Lender exercises any of the foregoing remedies,
enforce the provisions of this Mortgage by appropriate legal proceedings for the
specific performance of any covenant or agreement containied herein or for the
enforcement of any other appropriate legal or equitable remedy, or judicial
foreclosure, and may recover damages caused by any breach by Borrower of the
provisions of this Mortgage, including court costs, reasonable attorneys fees
including fees exceeding two percent of the of the total of principal, interests and
costs due.

(b) Lender is authorized at any time, without notice, in its sole discretion to revoke
Borrower's license to receive or retain the rents, issues, profils, revenues, royalties,
bonuses, rights and benefits derived from the Premises, whereupon Lender may, with or
without taking possession of the Premises, collect and receive all such rents, issues,
profits, revenues, royalties, bonmses, rights and benefits, including those past due as well
as those accruing thereafter; and

(c) Lender is authorized at any time, without notice, in its sole discretion to enter upon and
take possession of the Premises, or any part thereof, and to perform any acts Lender
deems necessary or proper to preserve its security, and to collect and receive all rents,
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issues, profits, revenues, royalties, bonuses, tights and benefits thereof, including those
past due as well as those accriing thereafter; and

(d) Lender is entitled to have a receiver appointed by any cowrt of competent jurisdiction to
enter, take possession of and manage, use and operate the Premises, collect the rents,
issues, profits, revenues, royalties, bonuses, righis and benefits therefrom and apply the
same as the court may direct; and

(e) Lender shall be entitled to be reimbursed by Borrower for any costs incurred by Lender
enforcing this Mortgage incleding reasonable attorney’s fees; and

(D Lender shall have such further rights and remedies as may be given to Lender in the
other Loan Documents or as may be afforded by law or in equity.

In any such case, Lender or the receiver may also take possession of, and for these purposes
use, any and all personal property, including any Personal Property Collateral, located in or at the
Realty and used by Borrower in the rental or leasing thereof or any part thereof. The expense
(including receiver's fees, legal fees, costs and agent's compensation) incurred pursuant to the
powers herein contained shall be secured hereby. Lender shall (after payment of all costs and
expenses incurred) apply such rents, issues and profits received by it to the Obligations in such
order as Lender determines. The right to enter and take possession of the Premises, to manage and
operate the same, and to collect the rents, issues and profits thereof, whether by a receiver or
otherwise, shall be cumulative to any other right or remedy hereunder or afforded by law or in
equity, and may be exercised concurrently therewith or independently thereof. Lender shall be
liable to account only for rents, issues and profits actually received by Lender. In the event of
foreclosure pursuant to the Statutory Power of Sale, any public sale may be conducted on or near
the Realty.

10.  Waiver and Modification of Mortgage; No Waiver of Foreclosuwre, Lender may

exercise its rights against the Premises without resort or regard to any other collateral or sources of
payment of the Obligations. Lender shafl not be deemed to have waived any of its rights under this
Mortgage or under any of the other Loan Documents, or otherwise, unless such waiver be in writing
and signed by Lender. Lender’s failure to require strict and complete performance of the terms,
covenants and agreements contained in this Mortgage or under any of the other Loan Documents, or
any delay or omission on the patt of Lender in exercising any right, or any acceptance of partial or
inadequate payment or performance, shall not waive, affect or diminish such right or Botrower’s
duty of compliance and performance with the terms, covenants and agreements of this Mortgage
and of all of the other Loan Documents, A waiver on any one occasion shall not be construed as a
bar to or waiver of the same or any other right on the same or any future occasion.

11.  Remedies Not Exclusive. No remedy herein conferred upon or reserved to
Lender is intended to be exclusive of any other remedy or remedies available to Lender under
this Mortgage, the other Loan Documents, at law, in equity or by statute, and each and every
such remedy shall be cumulative and in addition to every other remedy given hereunder, under
the other Loan Documents, or now or hereafter existing at law, in equity or by statute.

12.  Modification of Security, Without affecting the liability of Borrower or any other
party (except any party expressly released in writing) for payment or performance of the
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Obligations, and without affecting the rights of Lender with respect to any security not expressly
released in writing, Borrower agrees that Lender may, at any time and from time to time, either
before or after the maturity of the Obligations, and without notice or consent;

(2) Bxercise or refrain from exercising or waive any right Lender may have;
(b) .Accept additional security of any kind,;

(¢) Release or otherwise deal with any property, real or personal, securing the Obligations,
including all or any part of the Premises;

(d) Release any party liable for payment or performance of all or any part of the
Obligations; and

(¢) Lender may make any agreement extending the time or otherwise altering the terms of
payment of all or any part of the Obligations, or modifying or waiving any Obligation,
or subordinating, modifying or otherwise dealing with the lien or charge hereof,

13.  Priority of Future Agreements. Any agreement hereafter made by Bomrower and
Lender pursuant to this Mortgage shall be superior to the rights of the holder of any intervening len
or encumbrance.

14, Right of Lender to Deal With Successors in Title. In the event that Borrower's estate

becomes vested in 2 person or entity other than Borrower, with the prior written consent of Lender,
Lender may, without notice to Borrower, deal with such person to extend or modify this Mortgage
or to extend or modify the Obligations, or release part of the Premises, without releasing, or
diminishing the liability or Obligations of Borrower.

15.  Security Interest; Notice; Remedies. This Mortgage shall constitute a security
agreement with respect to any and all of the Personal Property Collateral, and all additions,
accessions, substitutions, and replacements thereto and therefor, and Borrower hereby grants to
Lender, its successors and assigns, a security interest therein. Upon occurrence of an Event of
Default, Lender may, in its discretion, require Borrower to assemble the Personal Property
Collateral and make it available to Lender at a place reasonably convenient to both parties to be
designated by Lender. Lender shall give Borrower notice by mail, postage prepaid, of the time and
place of any public sale of any of the Personal Property Collateral or of the time any private sale or
other intended disposition thereof is to be made by sending notice to Boxrower at least ten (10) days
before the time of the sale or other disposition, which provisions for notice Borrower and Lender
agree are reasonable; provided, however, that nothing herein shall preclude Lender from proceeding
as to both the Real Property Collateral and the Personal Property Collateral in accordance with
Lendet's rights and remedies in respect of the Real Property Collateral. Lender shall have all of the
remedies of a secured party under the Uniform Commercial Code as now in effect in the State of
Vermont and such further remedies as may from time to time hereafter be provided in Vermont for
a secured party. Borrower agrees that all rights of Lender as to the Personal Property Collateral and
as to the Real Property Collateral may be exercised together or separately and further agrees that in
exercising its power of sale as to the Premises, Lender may sell the Personal Property Collateral, or
any part thereof, either separately from or together with the Real Property Collateral, or any part
thereof, all as Lender may in its discretion elect.
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16,  CGrandfathered Uses. If at any time the then existing use or occupancy of the Realty
shall, pursnant to any zoning or other law, ordinance or regulation, be permitted only so long as
such use or occupancy shall continue, Borrower will not cause or permit such use or occupancy to
be discontinued without the prior written consent of Lender, -

17. Notices. All notices, consents, approvals, statements, requests, repotts, demands,
instruments or other communications to be made, given or furnished pursuant to or under this
Montgage (each, a “Notice™) shall be in writing and shall be deomed given or fumished if
addressed to the party intended to receive the same at the address of such party as set forth below
(1) upon receipt when personally delivered at such address, (i) four (4) business days after the
same is deposited in the United States mail as first class registered or certified mail, return
receipt requested, postage prepaid, or (iii) one (1) business day after the date of delivery of such
Notice to a nationwide, reputable commercial courier service specifying next day delivery:

(@)  Ifio Lender:

Federal Railroad Administration

400 Seventh Street, S.W.

Washington, D.C. 20590 _
Atin: Associate Administrator for Railroad Development

with a copy by the same means sent simultaneously to:

Federal Railroad Administration
400 Seventh Street, S.W.
‘Washington, D.C. 20590

Atin: Chief Counsel

(b) - Ifto Borrower:

Montreal, Maine & Atlantic Railway, Ltd.
15 Iron Road
Hermon, Maine 04401

with a copy by the same means sent simultancously to:

Michael B. Cutler, Esq.
Covington & Burling

1201 Pennsylvania Avenue, N.W.
‘Washington, DC 20004-2401

Any party may change the address to which any Notice is to be delivered to any other
address within the United States of America by fumnishing written Notice of such change at least
fifteen (15) days prior to the effective date of such chauge to the other parties in the manner set
forth above, but no such Notice of change shall be effective unless and until received by such
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other parties. Rejection or refusal to accept, or inability to deliver because of changed address or
because no Notice of changed address was given, shall be deemed to be receipt of any such
Notice. Any Notice to an entity shell be deemed to be given on the date specified in this
paragraph, without regard to when such Notice is delivered by the entity to the individual to
whose attention it is directed and without regard to the fact that proper delivery may be refused
by someone other than the individual to whose attention it is directed. If a Notice is received by
an entity, the fact that the individual to whose attention it is directed is no longer at such address
or associated with such entity shall not affect the effectiveness of such Notice, Notices may be
given on behalf of any party by such party's attorneys.

18.  Sale or Encumbrance of the Premises. Without Lender’s prior writien consent,
neither the Bormrower, nor any subsequent owner of the Premises shall convey, mortgage, sell,
contract to sell or otherwise transfer or encumber the title, ownership, right of possession, or any
other interest in the Premises, or in any part thereof, nor shall any interest in the Premises pass from
Borrower or from any subsequent owner, whether voluntarily, involuntarily, by operation of law or
otherwise; provided, however, that Borrower may grant easements, licenses, or other rights in, to,
across, over and under portions of the Premises provided that any such rights shall not have a
material adverse effect on the operation of Borrower’s business as a railroad and provided further
that Borower may enter into leases without Lender’s prior written consent if they are fully
subordinated to the lien of this Mortgage, pursuant to terms and conditions satisfactory to Lender in
its reasonable judgment. The term “title” as used herein shall mean the estate of Borrower subject to
the lien of this Mortgage.

19.  Varable Rate. Under the terms and provisions of the Note which this Mortgage
secures and under the terms and provisions of any future or further advances secured hereby, the
interest rate payable thereunder, and the amount of each principal payment, may be variable,. THE
PURPOSE OF THIS PARAGRAPH IS TO PROVIDE RECORD NOTICE OF THE RIGHT OF
LENDER, ITS SUCCESSORS AND ASSIGNS, TO INCREASE OR DECREASE THE
INTEREST RATE ON ANY OBLIGATION SECURED HEREBY, AND THE AMOUNT OF
EACH FPRINCIPAL PAYMENT, WHERE THE TERMS AND PROVISIONS OF SUCH
OBLIGATION PROVIDE FOR A VARIABLE INTEREST RATE.

20.  Environmental Matters. Bomower represents, covenants and agrees that the
Premises and the present use thereof are now and will be throughout the term of this Mortgage in
material compliance with all the land use laws, environmental laws and other applicable laws,
ordinances, and regulations, together with any other covenants, conditions and restrictions that may
affect the Premises,

21. JURY TRIAL WAIVER

IN RECOGNITION OF THE HIGHER COSTS AND DELAY THAT MAY
RESULT FROM A JURY TRIAL, FACH OF BORROWER AND, BY ITS
ACCEPTANCE HEREOF, LENDER, WAIVES ANY RIGHT TO TRIAL BY JURY OF
ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION (A) ARISING
HEREUNDER, OR (B) IN ANY WAY CONNECTED WITH OR RELATED OR
INCIDENTAL TO THE DEALINGS OF LENDER OR BORROWER OR EITHER OF
THEM WITR RESPECT HERETO, IN EACH CASE WHETHER NOW EXISTING OR
HEREAFTER ARISING, AND WHETHER SOUNDING IN CONTRACY OR TORT OR

10
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OTHERWISE; AND EACH OF LENDER AND BORROWER WAIVES ANY RIGHT TO

CONSOLIDATE _ANY SUCH ACTION IN WHICH A JURY TRIAL HAS BEEN
WAIVED WITH ANY OTHER ACTION IN WHICH A JURY TRIAL CANNOT BE OR
HAS NOT BEEN WAIVED; AND EACH OF BORROWER AND, BY ITS
ACCEPTANCE HEREOF, LENDER, HEREBY AGREES AND CONSENTS THAT ANY
SUCH CLAIM, DEMAND, ACTION OR CAUSE OF ACTION SHALL BE DECIDED BY
COURT TRIAL WITHOUT A JURY, AND THAT EITHER BORROWER OR LENDER
MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS PARAGRAPH
WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF LENDER AND
BORROWER ‘TO THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY, THE
PROVISIONS OF THIS PARAGRAPH HAVE BEEN FULLY DISCUSSED RY
BORROWER AND LENDER, AND THESE PROVISIONS SHALL NOT BE SUBJECT
TO ANY EXCEPTIONS. NEITHER OF BORROWER OR LENDER HAS AGREED
WITH OR REPRESENTED TO THE OTHER THAT THE PROVISIONS OF THIS
PARAGRAPH WILL NOT BE FULLY ENFORCED IN ALL INSTANCES.

22.  Consent to Jurisdiction. Borrower hereby irrevocably and unconditionally (a)
submits to personal jurisdiction in the State of Vernmont over any suit, action or proceeding
arising out of or relating to this Mortgage, and (b) waives any and all personal rights under the
laws of any state to object to jurisdiction within the State of Vermont or venue in any particular
forum within the State of Vermont. Nothing contained herein, however, shall prevent Lender
from bringing any suit, action or proceeding or exercising any rights against any security and
against Borrower personally, and against any property of Borrower, within any other state,
Initiating such suit, action or proceeding or taking such action in any state shall in no event
constitute a waiver of the agreement contained herein that the laws of the State of Vermont shall
govern the xights and obligations of the parties hereunder or of the submission herein made by
Borrower to personal jurisdiction within the State of Vermont.

23.  Commercial Purpose of Note and Mortgage. Borrower warrants and represents to
Lender that the proceeds of the Nots will be used solely for business or commercial purposes, and in
no way will the proceeds be used for personal, family or houschold purposes, and Borrower agrees
that this Mortgage is given primarily for & business, commercial or agricultural purpose.

24,  Merger. This Mortgage, together with the other Loan Documents, constitutes the
entire agrecment of the parties hereto with respect to the subject matter hereof and supersedes all
prior wriiten and oral agreements and understandings with respect to such subject matter.

25.  Goveming Law; Severability. This Morigage and all rights and obligations
hereunder, including matters of construction, validity and performance, shall be governed by
those laws of the State of Vermont that are applicable to agreements that are negotiated,
executed, delivered and performed solely in the State of Vermont. If any term or provision of
this Mortgage or the application thereof to any party or circumstance shall to any extent be
invalid or unenforceable, the remainder of this Mortgage, or the application of such term or
provision to parties or circumstances other than those as to which it is invalid or unenforceable,
shall not be affected thereby, and each term and provision of this Mortgage shall be valid and
enforceable to the maximum extent pexmitted by law.

11
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26,  Purther Assurances. Borrower will, at its expense, upon the request of Lender,
promptly and dully execute and deliver such documents and assurances and take such actions as
may be necessary or desirable in Lender’s sole discretion in order to correct any defect, error or
omission that may at any time be discovered in this Mortgage or the documents related hereto, or
to carty out more effectively the intent and purpose of this Mortgage, or to establish, perfect and
protect Lender’s lien, security interest, rights and remedies created or intended to be created
hereunder. Without limiting the genexality of the foregoing, Borrower authorizes Lender to file,
or Borrower will itself file, in all offices and jurisdictions requested by Lender, at Botrower’s
expense, financing and continuation statements pursuant to the Uniform Commercial Code that
describe the Personal Property Collateral and any other property of Borrower in which Lender
holds a collateral secutity interest, or other notices appropriate under applicable federal or state
law in form satisfactory to Lender.

27.  Captions. The use of paragraph headings in this Mortgage is for purposes of
convenience only, and no caption or heading shall affect in any way the interpretation, meaning or
construction of this Mortgage.

28.  Successors and Assigns. The covenants herein contained shall bind, and the benefits
and advantages shall inure to, except as herein specifically limited, the respective successors and
assigns of Borrower and Lender. Wherever used, the singular number shall include the plural, the
phural the singular, and the use of any gender or the neuter shall be applicable to all genders and the
neuter.

INTENTIONALLY LEFT BLANK

12
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IN WITNESS WHEREOF, Borrower has caused this instrument to be executed by its
President thereunto duly authorized as of this 24th day of March, 2005.

MONTREAL, MAINE & ATLANTIC
RAILWAY, LTD.

By: ﬁ/ﬂK_

Its: Vice President, Secretary and Treasurer
Richard J. Rushmote

STATE OF MAINE
COUNTY OF PENOBSCOT, ss. Mmhgfz/, 2005

At Hermon, Maine, THEN PERSONALLY APPEARED the above-named Richard J,
Rushmore, Vice President, Secretary and Treasurer of Montreal, Maine & Atlantic Railway, Ltd,
and acknowledged the foregoing instrument to be his free act and deed in his said capacity, and the
free act and deed of Montreal, Maine & Atlantic Railway, Ltd.

Before me
/ Lo,

23917002

‘Norma J. Griffiths
Notary Public + Maine
My commIssion expires May 13, 2007
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Newport City

LaSalle Bank National Association hereby cettifies that the Mottgage hereinafter deseribed is paid

in full and satisfied:
Montreal, Maine & Atlantic Ratlway, Ltd., mottgagor, to LaSalle Bank Natlonal Association,
mortgages, undated but acknowledged on December 27, 2002, and recorded on January 10, 2003 in
Volurne 149, Page 129- of the Land Records of the City of Newport.

DATED at Chicago, Hlinoig this® " 'day of March, 2005,

LaSalle Bank National Association

A bt

STATE OF ILLINOIS
COUNTY OF COOK, §S.
Resewr
cago in said County and State on th:so?ﬂday of March, 2005, personally appeared
( ; duly authorized agent of LaSalle Bank National Association, andhe acknowledged this
ingtrament by Inm signed and sealed to be his frec act and deed and the free act and deed of LaSalle Bank
National Association.
Before me %’ZM % %ﬂ/&
Print Name; S Hit L 1}7//(16‘/’\’ EAL
Expiration Date: 038 / Z 0{/ oF
§ OFFCIALSEAL :
} . SHIRLEY J MCGREAL 4
NOTARY PUBLIC - STATE OF ILLINGIS :
2391 001 egatdischarge-mongage-newportcity b ‘W.ch.hﬂs.sgf ..f.f::l 55?_.05_33 E_‘_J

LISMAN, WEBSTER, KIRKPATRICK & LECKERLING, P.C,, ATXORNEYS AT LAW, P.O. BOX 728, BURLINGTON, VT 05402
(802) §64-5756
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Vermont
MORTGAGE, SECURITY AGREEMENT AND FINANCING STATEMENT

KNOW ALL BY THESE PRESENTS, that MONTREAL, MAINE & ATLANTIC
RAILWAY, LTD., a Delaware corporation (the “Borrower™), for consideration paid, does hereby
GIVE, GRANT, BARGAIN, SELL, ASSIGN and CONVEY unto the UNITED STATES OF
AMERICA, represented by the SECRETARY OF TRANSPORTATION acting through the
ADMINISTRATOR of the FEDERAL RAILROAD ADMINISTRATION (the “Lender”), its
successors and assigns, with power of sale, to secure the payment and performance of the :
Obligations (defined below), the following described property, rights and interests (collectively, the
*Real Property Collateral”):

(2) the real estate described on Exhibit A attached hereto and incorporated herein by reference,
together with all buildings and other improvements thereon, and all rights and interests
appurtenant thereto (collectively, the “Realty™), and

(b) all rents, issues, profits, revenues, royalties, bonuses, rights and benefits under any and all
leases or tenancies now existing or hereafter created of the Realty, or any part thereof, and all
payments received for the use or occupancy of rooms and other public facilities in hotels,
motels, and other public lodging facilities at the Realty or any part thereof, with the right to
receive and apply the same to the Obligations, and Lender may demand, sue for and recover
such rents, issues, profits, revenues, royalties, bonuses, rights, benefits and payments, but shail
not he required to do so; provided, however, that so long as no Event of Default has occurred
hereunder, a revocable license to receive and refain such rents, issues, profits, revenues,
royalties, bonuses, rights, benefits and payments, is reserved to Borrower, and

() all judgments, awards of damages and setflements hereafier made as a result of any award that
may become due to Borrower by reason of the taking by eminent domain of the whole or any
part of the Realty or any rights appurtenant thereto, including any award for change of grade of
streets.

As additional security for payment and performance of the Obligations, Borrower hereby
assigns, transfers and grants to Lender a security interest in the following described personal
property (collectively, and together with any portion of the Real Property Collateral to which Article
9-A of the Vermont Uniform Commercial Code is applicable, the “Personal Property Collateral”):

(i) All personal property of Borrower situated on or affixed to the Realty, including without
limitation all building materials, supplies and lumber to be incorporated in the Realty; and :

(i) without abridging the restrictions contained in paragraph 6(a) hereof, all of Borrower's right,
title and interest under any contracts or agreements relating in any way to the construction
of any improvements on the Realty, including without limitation, all construction contracts
and subcontracts, design contracts, and all other confracts and agreements between
Borrower and any of Borrower's general contractors, subcontractors, architects, engineers,
consultants, material providers or other partics providing any goods or services in
connection with construction upon all or any portion of the Realty, together with all plans,
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specifications, drawings, surveys, engineering and all other site reports, studies, and
assessments related to the Realty, or to any portion thereof; and

(iii) all notes, drafts, instruments, acceptances or other evidences of any renfs, issues, profits,
revenues, xoyalties, bonuses, rights, benefits, payments, sums of money and accounts
receivable arising from the Realty or from any of the foregoing categories of property; and

_(iv) all cash and non-cash proceeds of all or any of the foregoing property, all replacements of,

and additions and accessions to, said property, and all similar property now owned or hereaﬂer
acquired by Borrower.

There is excepted from the Personal Property Collateral any inventory and other personal property
used, consumed or sold in the ordinary course of Borrower's business. If the lien of this Mortgage
on any of the Personal Property Collateral is subject to a conditional sales agreement or security
agreement, all the rights, title and interest of Borrower in and to any and all deposits made thereon
or therefor are hereby assigned to Lender, together with the benefit of any payments now or
hereafier made thereon, and are included in the Personal Property Collateral. Borrower agrees to
execute and deliver to Lender specific ‘separate assignments of any contracts, instruments,

agreements, permits, licenses, orders, or approvals that ave included in the Personal Property
Collateral when requested by Lender, provided that nothing contained herein shall obligate Lender
to perform any obligations of Borrower under any such contracts, instruments, agreements,
pexmits, licenses, orders or approvals, all of which the Borrower hereby agrees to perform well
and punctually. The inclusion of proceeds in the Personal Property Collateral does not constitute
authorizaiion by Lender to dispose of any Personal Property Collateral.

The Real Property Collateral and the Personal Property Collateral are hereinafier sometimes
referred to collectively in this Mortgage as the “Premises.”

This Moxtgage shall also serve as a FINANCING STATEMENT with respect to any and all
. Personal Property Collateral of the Borrower (debtor) whether now owned or hereafier acquired,
that is or may become affixed to the Realty. The names of the debtor and the secured party are the
names of Borrower and Yender, respectively, as set forth in the preamble fo this Mortgage.
Information concerning this security interest in fixtures may be obtained from Lender (secured
party) at its offices listed in the paragraph of this Mortgage pertaining to the giving of notices; the
mailing address of the Borrower (debtor) is the address listed in the paragraph of this Mortgage
pertaining to the giving of notices.

TO HAVE AND TO HOLD the aforegranted and bargained Premises, with all the
privileges and rights appurtenant thereto, to Lender, its successors and assigns, to its and their use
and behoof forever; PROVIDED, NEVERTHELESS, that if Borrower pays to Lender the sum of
THIRTY-FOUR MILLION DOLLARS ($34,000,000) or so much thereof as may be advanced,
with interest and premium thereon and other charges, if applicable, in accordance with the terms and
conditions of the Note and the Finance Agreement (each as defined below), and pays and performs
all other Obligations of Borrower to Lender under the Note and the Finance Agreement, then this
Mortgage, and also the Note, shall be void, but otherwise shall remain in full force.

Borrower covenants and agrees with Lender as follows:
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1, Definitions. As used in this Mortgage, the following capitalized words shall have
the following meanings:

{(2) “Contingent Obligations™ means all obligations of Borrower to Lender that become
fixed or certain at some time after the recording of this Mortgage.

(b) “Event of Default” means the occurrence of any or all of the following events: (i)an
“Event of Default” as defined in the Loan Agreement; ; or (if) any other failure by
Borrower to comply with the terms, covenants or conditions contained in this
Mortgage, other than a default under any of paragraphs 2 (Title), 16 (Grandfathered
Uses), or 18 (Sale or Encumbrance of the Premises) of this Morigage (as to which
there shall be po grace or cure period), and such failure shall continue for thirty (30)
days after written notice thereof to Borrower (or such longer period of time, not to
exceed nincty (90) days, as shall be reasonably necessary to effect cure, provided that
Borrower is diligently prosecuting cure at all times afier occurrence of the default in
question);

(c) “Financing Agreement™ means that certain Financing Agreement dated as of March 24,
2005, by and between the Borrower and the Lender, as the same may hereafler be
amended in accordance with its terms.

(d) *Future Advances” means debts and obligations of Borrower to Lender that arise under
the Loan Agreement subsequent to the recording of this Mortgage, except Protective
Advances or Contingent Obligations.

(¢) “Loan Documents’ means all documents, instruments and agreements that evidence,
secure or otherwise relate to the Obligations, as the same may be amended, extended,
renewed, restated, supplemented, replaced, or otherwise modified from time to time,
including, without limitation, the Financing Agreement, the Note, the Security
Agreement, this Mortgage, and the other morigages granted by Borrower in favor of
Lender pursuant to the Financing Agreement,

(f) “Mortgage” means this Mortgage, Security Agreement and Financing Statement as the
same may be amended, extended, remewed, restated, supplemented, replaced, or
otherwise modified from time to time.

(g) “Note” means one or more promissory notes executed by Borrower and delivered to
Lender in the original principal amount in the aggregate not to exceed Thirty-Four
Million Dollars ($34,000,000), as the same may be amended, extended, renewed,
restated, supplemented, replaced, or otherwise modified from time to time,

(h) “Obligations” means (i) the indebtedness as defined in the Financing Agreement.
(i) “Premises” has the meaning set forth hereinabove, and any reference to the Premises

herein shall be construed as a reference both to the entire Premises and to any portion or
component thereof.
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) “Protective Advances” means (i) any advances made by Lender that are reasonably
deemed to be necessary by Lender to protect its interest in the Premises, (ii) costs and
expenses incurred by Lender or its agents to collect amounts due to Lender, and/or (iif)
interest eamed on any Obligation secured by this Mortgage.

(%) “Security Agreement” means that certain Security Agrecment dated as of March 24,
2005, by and between the Borrower and the Lender, a5 the same may hereafier be
amended in accordance with its terms,

2, Tifle. Borrower is lawfully seized of an indefeasible estate in fee simple of the
Premises, free from any claims, encumbrances or restrictions, except as may specifically be set forth
in Exhibit A hereto, and has good right and power to convey the same, and shall and will
WARRANT and DEFEND the same to Lender forever, against the claims and demands of all
persons, except as aforesaid, '

3. Payment and Performance. Borrower shall promptly pay and perform the
Obligations secured hereby when due at the times end in the manner specified in the Loan
Agreement,

4, Taxes and Assessments. Borrower shall pay or cause to be paid when due, all taxes
and assessments of every type or nature levied or assessed against the Premises and any claim, lien
or encumbrance against the Premises that may be or become prior to the lien of this Mortgage,

5. Insurance. Borrower shall keep the Premises insured against loss or damage by fire
and the perils against which the Extended Coverage Bndorsement affords insurance. If available,
Borrower shall also maintain insurance against flood damage if the Premises ace in a flood
hazard area. The policy or policies of such insurance shall be in such form and shall be in such
amount as Lender may require, shall be issued by a company or companies qualified to do business
in the Siate of Vermont and approved by Lender, shall name Lender as mortgagee with loss payable
to Lender, and shall contain a provision to the effect that the policy will not be canceled without at
least thirty (30) days’ prior notice to the Lender. Whenever required by Lender, such policy or
policies shall be delivered immediately to and held by Lender. Any and all amounts received by
Lender under any of such policies may be applied by Lender to the Obligations in such manner-as
Lender may, in its sole discretion, elect, or, at the option of Lender, the entire amount 5o received,
or any part thereof, may be released to Borrower (or to Borrower’s contractors, subconfractors or
suppliers), subject to such conditions as Lender may impose, for the purpose of repair or restoration
of the Premises. Upon foreclosure of this Mortgage or other acquisition of the Premises, such
policies shall become the absolute property of Lender.

6. Use _of Realty. Borrower (a} will not commit or suffer waste thereof except
reasonable wear from business uses and (b) will comply with all laws, ordinances, regulations,
covenants, conditions and restrictions affecting the Realty, its operations, or any activities conducted
on or about the Realty, and will not suffer or permit any violation thereof,

7. Eminent Domain. Borrower will give Lender immediate notice of the actual or
threatened commencement of any proceedings under eminent domain affecting all or any part of the
Premises, including, without limitation, severance and consequential damage and change in grade of
streets, and will deliver to Lender copies of all papers served in connection therewith, Borrower
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hereby appoints Lender as Borrower's attorney-in-fact, coupled with an inferest, and authorizes,
directs and empowers Lender, at its option and on behalf of Borrower, to adjust, compromise or
settle the claim for any such award or payment, to collect, receive and retain the proceeds thereof,
and to give proper receipts therefor. Lender shall have the right to intervene and participate in any

‘eminent domain proceedings unless prohibited by a court having jurisdiction, in which event

Borrower shall consult with Lender in all matters pertaining to the adjustment, compromise or
settlement of such proceedings and shall not enter into any agreement with respect to such matters
without the priox written consent of Lender. Borrower furthet agrees to execute and deliver, upon
request, any other instroments deemed necessary by Lender so as to confirm the assignment and
security interest herein granted and conveyed to Lender with respect to all awards and other
compensation to be made for any taking of the Premises under eminent domain proceedings. There
shall be no abatement or reduction in the amount payable by Borrower hereunder, under the Note or
under the other Loan Documents in the event of the commencement of any eminent domain
proceeding affecting the Premises, and Borrower shall continue to be obligated to pay all such
amounts notwithstanding such commencement. After deducting its collection costs, disbursements,
expenses and reasonable attorney’s and paralegal’s fees, Lender, at its option, may either (i) apply
all or any portion of such awards as additional payment in reduction of the Obligations in such
manner as Lender elects, or (ii) pay to Borrower (or to Borrower’s contractors, subconttactors or
suppliets), subject to such conditions as Lender may impose, all or any portion of the awards for the
purpose of repair or restoration of the Premises.

8. Protective Advances. If Borrower fails to defend against or pay any claim, lien or
encumbrance that is alleged to be prior to the lien of this Mortgage, or, when due, any tax or
assessment or insurance premium, or to keep the Premises in repair, or shall commit or permit
waste, or if there be commenced any action or proceeding affecting the Premises o title thereto, or
if Borrower shall fail to maintain and keep the Premises in good repair or satisfy the other terms and
conditions of this Mortgage, then Lender, at its option, may pay said claim, lien, encumbrance, tax,
assessment or premium, or expend such funds as necessary to repair the Premises or prevent or cure
any such waste or any other Event of Default of Borrower, with right of subrogation thereunder,
may procure such abstracts or other evidence of title as it deems advisable to assess and/or challenge
anty action or proceeding affecting title to the Premises, and may appear in any action or proceeding
affecting the Premises as Lender deems advisable, and for any of said purposes Lender may
advance such sums of money as it deems necessary, Lender shall have no responsibility with
respect to the legality, validity and priority of any such claim, lien, encumbrance, tax, assessment
and premium, and of the amount necessary to be paid in satisfaction thereof. Borrower will pay to
Lender, immediately and without demand, all sums of money advanced by Lender pursuant to this
paragraph, together with interest on each such advance at the rate set forth in the Note, and all such
surns and interest thereon shall be deemed Protective Advances, and shall be secured hereby.

9. Event of Default. In the event that any Event of Default shall occur, then, in each
and every such case,

() Lender is authorized to foreclose this Mortgage by any legal or equitable method of
foreclosure existing at the time of the execution of this Mortgage or thereafter,
including:

(i)  sale of the Premises or such portion thereof as may remain subject to this
Mortgage in case of any prior partial release thereof, or any part or parts of the
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same, either as 2 whole or in parts or parcels, together with any improvements that
may be thereon, said power of sale to be exercised in compliance with (x) court
orders after initiation of foreclosure proceedings and proper notice to any party to
said proceedings pursuant to 12 V.S.A., §4531 et seq., as then in effect, or {y)
pursuant to 12 V.S.A. §4531a or any other statutes of the State of Vermont then in
effect relating to the foreclosure of mortgages by exercise of a power of sale; and
Lender may convey the same by proper deed or deeds or bills of sale to the
purchaser or purchasers absolutely and in fee simple; and such sale shall forever
bar Borrower and 21l persons claiming under it from all right and interest in the
Property, whether at law or in equity. ‘In the exercise of any power of sale
hereunder, it is agreed that a part or parcel may consist wholly of real estate,

- wholly of tangible personal propesty or any combination of both. Unless
otherwise required by statute or rule of court, any sale under the foregoing
provisions shall be made only after notice is published once in each of three
successive weeks in a newspaper or newspapers of general circulation in the
municipalities where the part of the Property to be sold is located, the first
publication to be not less than twenty-one (21) days before the day of sale and
afier a copy of such notice is served on or sent by registered mail to Botrower at
least twenty-one (21) days before said sale, or after such other notice as may be
required or permitted by law, Borrower ot Lender or any holder of any Note or
any interest therein may become the purchaser at any such sale. Borrower
covenants that (i) Borrower, in case a sale shall be made under this Section, will,
upon request, execute, acknowledge and deliver to the purchaser a deed or deeds
of release or any other appropriate instrument confirming such sale and (ji)
Lender is appointed and constituted the attorney irrevocable and anthorized agent
of Borrower to execute and deliver to said purchaser a full transfer of all policies
of insurance on the Mortgaged Property at the time of such sale,

(ii) whether or not Lender exercises any of the foregoing remedies,
enforce the provisions of this Mortgage by appropriate legal proceedings for the
specific performance of any covenant or agreement contained herein or for the
enforcement of any other appropriate legal or equitable remedy, or judicial
foreclosure, and may recover damages caused by any breach by Borrower of the
provisions of this Mortgage, including court costs, reasonable attorneys fees
including fees exceeding two percent of the of the total of principal, interests and
costs due.

(b) Lender is authorized at any time, without notice, in its sole discretion to revoke
Borrower’s license to receive or retain the rents, issues, profils, revenues, royalties,
bonuses, rights and benefits derived from the Premises, whereupon Lender may, with or
without taking possession of the Premises, collect and receive all such rents, issues,
profits, revenues, royalties, bonuses, rights and benefits, including those past due as well
as those accruing thereafter; and

(¢} Lender is authorized at any time, without notice, in its sole discretion to enter upon and
take possession of the Premises, or any part thereof, and to perform any acts Lender
deems necessary or proper to preserve its security, and to collect and receive all rents,
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issues, profits, revenues, royalties, bonuses, rights and benefits thereof, including those
past due as well as those accrning thereafter; and

(d) Lender is entitled to have a receiver appointed by any court of campetent jurisdiction to
enter, take possession of and manage, use and operate the Premises, collect the rents,
issues, profits, revenues, royalties, bonuses, rights and benefits therefrom and apply the
same as the court may direct; and

(¢) Lender shall be entitled to be reimbursed by Borrower for any costs incured by Lender
enforcing this Mortgage including reasonable attorney’s fees; and

(© Lender shall have such further rights and remedies as ‘may be given to Lender in the
other Loan Documents or as may be afforded by law or in equity.

In any such case, Lender or the receiver may also take possession of, and for these purposes
use, any and all personal property, including any Personal Property Collateral, located in or at the
Realty and used by Borrower in the rental or leasing thereof or any part thereof, The expense
(including receiver's fees, legal fees, costs and agent's compensation) incured pursuant to the
powers herein contained shall be secured hereby. Lender shall (after payment of all costs and
expenses incurred) apply such rents, issues and profits received by it to the Obligations in such
order as Lender determines. The right to enter and take possession of the Premises, to manage and
operate the same, and to collect the rents, issues and profits thereof, whether by a receiver or
otherwise, shall be cumulative to any other right or remedy hereunder or afforded by law or in
equity, and may be exercised concurrently therewith or independently thereof. Lender shall be
liable to account only for rents, issues and profits actually received by Lender. In the event of
foreclosure pursuant to the Statutory Power of Sale, any public sale may be conducted on or near
the Realty.

10.  Waiver and Modification of Mortgage; No Waiver of Foreclosure. Lender may

exercise its rights against the Premises without resort or regard to any other collateral or sources of
payment of the Obligations. Lender shall not be deemed to have waived any of its rights under this
Mortgage or under any of the other Loan Documents, or otherwise, uniess such waiver be in writing
and signed by Lender. Lender’s failure to require strict and complete performance of the terms,
covenants and agreements contained in this Mortgage or under any of the other Loan Documents, or
any delay or omission on the part of Lender in exercising any right, or any acceptance of partial or
inadequate payment or performance, shall not waive, affect or diminish such right or Borrower's
duty of compliance and performance with the terms, covenants and agreements of this Mortgage
and of all of the other Loan Documents. A waiver on any one occasion shall not be construed as a
bar to or waiver of the same or any other right on the same or any future occasion.

11.  Remedies Not Exclusive. No remedy herein conferred upon or reserved to
Lender is intended to be exclusive of any other remedy or remedies available to Lender under
this Mortgage, the other Loan Documents, at law, in equity or by statute, and each and every
such remedy shall be cumulative and in addition to every other remedy given hereunder, under
the other Loan Documents, or now or hereafter existing at law, in equily or by statute.

12.  Modification of Security. Wifhout affecting the liability of Borrower or any other
party (except any party expressly released in writing) for payment or performance of the
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Obligations, and without affecting the rights of Lender with respect to any security not expressly
released in writing, Borrower agrees that Lender may, at any time and from time to time, either
before or after the maturity of the Obligations, and without notice or consent;

(8) Exercise or refrain from exercising or waive any right Lender may have;
(b) Accept additional security of any kind;

(©) Release or otherwise deal with any property, rea) or personal securing the Obligations,
including all or any part of the Premises;

(d) Release any party liable for payment or performance of all or any part of the
Obligations; and

(¢) Lender may make any agreement extending the time or otherwise altering the terms of
payment of all or any part of the Obligations, or modifying or waiving any Obligation,
or subordinating, modifying or otherwise dealing with the lien or charge hereof,

13.  Priorty of Future Agreements. Any agreement hereafier made by Borrower and
Lender pursuant to this Mortgage shall be superior to the rights of the holder of any intervening lien
or encumbrance,

14.  Right of Lender to Deal With Successors in Title. In the event that Borrower's estate
becomes vested in a person or entity other than Borrower, with the prior written consent of Lender,
Lender may, without notice to Borrower, deal with such person to extend or modify this Mortgage
or to extend or medify the Obligations, or release part of the Premises, without releasing, or
diminishing the hLiability or Obligations of Borrower.

15.  Security Interest; Notice: Remedies. ‘This Mortgége shall constitute a security
agreement with respect to any and all of the Personal Property Collateral, and all additions,

accessions, substitutions, and replacements thereto and therefor, and Borrower hereby grants to
Lender, its successors and assigns, a security interest therein. Upon occurrence of an Event of
Default, Lender may, in its discretion, require Borrower to assemble the Personal Property
Collateral and make it available to Lender at a place reasonably convenient to both patties to be
designated by Lender. Lender shall give Borrower notice by mail, postage prepaid, of the time and
place of any public sale of any of the Personal Property Collateral or of the time any private sale or
other intended disposition thereof is to be made by sending notice to Borrower at least ten (10) days
before the time of the sale or other disposition, which provisions for notice Borrower and Lender
agree are reasonable; provided, however, that nothing herein shall preclude Lender from proceeding
as to both the Real Property Collateral and the Personal Property Collateral in accordance with
Lender's rights and remedies in respect of the Real Property Collateral, Lender shall have alf of the
remedies of a secured party under the Uniform Commercial Code as now in effect in the State of
Vermont and such finther remedies as may from time to time hereafter be provided in Vermont for
a secured party. Borrower agrees that all rights of Lender as to the Personal Property Collateral and
as to the Real Property Collateral may be exercised together or separately and further agrees that in
exercising its power of sale as to the Premises, Lender may sell the Personal Property Collateral, or
any part thereof, either separately from or together with the Real Property Collateral, or any part
thereof, all as Lender may in its discretion elect.
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16.  Grandfathered Uses, If at any time the then existing use or occupancy of the Realty
shall, pursuant to any zoning or other law, ordinance or regulation, be permitted only so long as
such use or occupancy shall continue, Borrower will not canse or permit such use of occupancy to
be discontinued without the prior written consent of Lender.

17.  Notices. All notices, consents, approvals, statements, requests, reports, demands,
instruments or other communications to bs made, given or furnished pursuant to or under this
Mortgage (each, a “Notice™) shall be in writing and shall be deemed given or furnished if
addressed to the party intended to receive the same at the address of such party as sct forth below
(i) upon receipt when personally delivered at such address, (ii) four (4) business days after the
same is deposited in the United States mail as first class registered or certified mail, return
receipt requested, postage prepaid, or (iii) one (1) business day after the date of delivery of such
Notice to a nationwide, reputable commercial courier service specifying next day delivery:

(2  Ifto Lender:

Federa! Railroad Administration

400 Seventh Street, S.W.

Washington, D.C. 20590

Attn: Associate Administrator for Railroad Development

with a copy by the same means sent simultaneously to:

TFederal Railroad Administration
400 Seventh Strect, S.W.
‘Washington, D.C. 20590

Attn: Chief Counsel

(b)  Ifto Borrower:

Montreal, Maine & Atlantic Railway, Ltd.
15 Iron Road
Hermon, Maine 04401

with a copy by the same meats sent simuitaneously to:

Michael B. Cutler, Esq.
Covington & Burling

1201 Pennsylvania Avenue, N, W,
Washington, DC 20004-2401

Any party may change the address to which any Notice is to be delivered fo any other
address within the United States of America by furnishing written Notice of such change at least
fifteen (15) days prior to the effective date of such change to the other parties in the manner set
forth above, but no such Notice of change shall be effective unless and until received by such
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other parties. Rejection or refusal to accept, or inability to deliver because of changed address or
because no Notice of changed address was given, shall be deemed to be receipt of any such
Notice. Any Notice to an entity shall be deemed to be given on the date specified in this
paragraph, without regard to when such Notice is delivered by the entity to the individual to
whose attention it is directed and without regard to the fact that proper delivery may be refused
by someone other than the individual fo whose attention it is directed. If a Notice is received by
an entity, the fact that the individual to whose attention it is directed is no longer at such address
or associated with such entity shall not affect the effectiveness of such Notice. Notices may be
given on behalf of any party by such party's attotneys,

18.  Sale or Encumbrance of the Premigeg. Without Lender’s prior written consent,
neither the Borrower, nor any subsequent owner of the Premises shall convey, mortgage, sell,
contract to sell or otherwise transfer or encumber the title, ownership, right of possession, or any
other interest in the Premises, or in any part thereof, nor shall any interest in the Premises pass from
Borrower or from any subsequent owner, whether voluntarily, involuntarily, by operation of law or
otherwise; provided, however, that Borrower may grant easements, licenses, or other rights in, to,
across, over and under portions of the Premises provided that any such rights shall not have a
material adverse effect on the operation of Borrower’s business as a railroad and provided further
that Borrower may enter into leases without Lender’s prior written consent if they are fully
subordinated to the lien of this Moxtgage, pursuant to terms and conditions satisfactory to Lender in
its reasonable judgment. The tenm “title” as used herein shall mean the estate of Borrower subject to
the lien of this Mortgage.

- 19.  Variable Rate. Under the terms and provisions of the Note which this Morigage
secures and under the terms and provisions of any future or further advances secured hereby, the
interest rate payable thereunder, and the amount of each principal payment, may be variable. THE
PURPOSE OF THIS PARAGRAPH IS TO PROVIDE RECORD NOTICE OF THE RIGHT OF
LENDER, ITS SUCCESSORS AND ASSIGNS, TO INCREASE OR DECREASE THE
INTEREST RATE ON ANY OBLIGATION SECURED HEREBY, AND THE AMOUNT OF
EACH PRINCIPAL PAYMENT, WHERE THE TERMS AND PROVISIONS OF SUCH
OBLIGATION PROVIDE FOR A VARIABLE INTEREST RATE.

20.  Environmental Matters. Borrower represents, covenants and agrees that the
Premises and the present use thereof are now and will be throughout the term of this Mortgage in
material compliance with all the land use laws, environmental laws and other applicable laws,
ordinances, and regulations, together with any other covenants, conditions and restrictions that may
affect the Premises,

21.  JURY TRIAL WAIVER

IN RECOGNITION OF THE HIGHER COSTS AND DELAY THAT MAY
RESULT FROM A JURY TRIAL, EACH OF BORROWER AND, BY ITS
ACCEPTANCE HEREOF, LENDER, WAIVES ANY RIGHT TO TRIAL BY JURY OF
ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION (A) ARISING
HEREUNDER, OR (B) IN ANY WAY CONNECTED WITH OR RELATED OR
INCIDENTAL TO THE DEALINGS OF LENDER OR BORROWER OR EITHER OF
THEM WITH RESPECT HERETO, IN EACH CASE WHETHER NOW EXISTING OR
HEREAFTER ARISING, AND WHETHER SOUNDING IN CONTRACT OR TORT OR

10
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OTHERWISE; AND EACH OF LENDER AND BORROWER WAIVES ANY RIGHT TO

CONSOLIDATE ANY SUCH ACTION IN WHICH A JURY TRIAL HAS BEEN
WAIVED WITH ANY OTHER ACTION IN WHICH A YURY TRIAL CANNOT BE OR
HAS NOT BEEN WAIVED: AND FACH OF BORROWER AND, BY ITS
ACCEPTANCE HEREOF, LENDER, HEREBY AGREES AND CONSENTS THAT ANY
SUCH CLAIM, DEMAND, ACTION OR CAUSE OF ACTION SHALL BE DECIDED BY
COURT TRIAL WITHOUT A JURY, AND THAT EITHER BORROWER OR LENDER
MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS PARAGRAPH
WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF LENDER AND
BORROWER TO THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY. THE
PROVISIONS OF THIS PARAGRAPH HAVE BEEN FULLY DISCUSSED RBY
BORROWER AND LENDER, AND THESE PROVISIONS SHALL NOT BE SUBJECT
TO ANY EXCEPTIONS. NEITHER OF BORROWER OR LENDER HAS AGREED
WITH OR REPRESENTED TO THE OTHER THAT THE PROVISIONS OF THIS
PARAGRAFPH WILL NOT BE FULLY ENFORCED IN ALL INSTANCES,

22, Consent to Jurisdiction. Borrower hereby irrevocably and unconditionally (a)
submits to personal jurisdiction in the State of Vermont over any suit, action or proceeding
arising out of or relating to this Mortgage, and (b) waives any and all personal rights under the
laws of any state to object to jurisdiction within the State of Vermont or venue in any particular
forum within the State of Vermont. Nothing contained herein, however, shall prevent Lender
from bringing any suit, action ox proceeding or exercising any rights against any security and ’
against Borrower personally, and against any property of Borrower, within any other state.
Initiating such suit, action or proceeding or taking such action in any state shall in no event
constitute a waiver of the agreement contained herein that the laws of the State of Vermont shall
govemn the rights and obligations of the parties hereunder or of the submission herein made by
Borrower to personal jurisdiction within the State of Vermont,

23.  Commercial Purpose of Note and Mortgage. Borrower warrants and represents to
Lender that the proceeds of the Note will be used solely for business or commercial purposes, and in
no way will the proceeds be used for personal, family or household purposes, and Borrower agrees
that this Mortgage is given primarily for a business, commercial or agricultural purpose.

24.  Merger. This Mortgage, together with the other Loan Documents, constitutes the
entire agreement of the parties hereto with respect to the subject matter hereof and supersedes all
prior written and oral agreements and understandings with respect to such subject matter.

25.  Goveming Law: Severability. This Mortgage and all rights and obligations
hereunder, including matters of construction, validity and performance, shall be governed by
those laws of the State of Vermont that -are applicable to agreements that are negotiated,
executed, delivered and performed solely in the State of Vermont, If any term or provision of
this Morigage or the application thereof to any party or circumstance shall to any extent be
invalid or unenforceable, the remainder of this Mortgage, or the application of such term or
provision to parties or circumstances other than those as to which it is invalid or unenforceable,
shall not be affected thereby, and each term and provision of this Mortgage shall be valid and
enforceable to the maximum extent permitted by law. -

11 B
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26.  Eugther Asswrances. Borrower will, at its expense, upon the request of Lender,
promptly and duly execute and deliver such documents and assurances and take such actions as
may be necessary or desirable in Lender’s sole discretion in order to correct any defect, etror or
omission that may at any time be discovered in this Mortgage or the documents related hereto, or
to carry out moxe effectively the intent and purpose of this Mortgage, or to establish, perfect and
protect Lender”s lien, securily interest, rights and remedies created or intended to be created
hereunder. Without limiting the generality of the foregoing, Borrower authorizes Lender to file,
or Borrower will itself file, in all offices end jurisdictions requested by Lender, at Borrower’s
expense, financing and continuation statements pursuant to the Uniform Commercial Code that
describe the Pexsonal Property Collateral and any other property of Borrower in which Lender
holds a collateral security interest, or other notices appropriate under applicable federal or state
law in form satisfactory to Lender.

27.  Captions. The use of paragraph headings in this Mortgage is for purposes of
convenience only, and no caption or heading shall affect in any way the interpretation, meaning or
construction of this Mortgage.

28.  Successors and Asgigns. The covenants herein contained shall bind, and the benefits
and advantages shall inure to, except as herein specifically limited, the respective successors and
assigns of Borrower and Lender. Wherever used, the singular number shall include the plural, the
plural the singular, and the use of any gender or the neuter shall be applicable to all gendets and the
neuter,

INTENTIONALLY LEFT BLANK
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IN WITNESS WHEREOF, Borrower has caused this instrument to be executed by its
President thercunto duly authorized as of this 24th day of March, 2005,

MONTREAL, MAINE & ATLANTIC
RAILWAY, LTD.

e ) L[

Its: Vice President, Secretary and Treasurer
Richard J, Rushmore

STATE OF MAINE
COUNTY OF PENOBSCOT, ss. March ,ﬂ_{f,zoos

At Hermon, Maine, THEN PERSONALLY APPEARED the above-named Richard J.
Rushmore, Vice President, Secretary and Treasurer of Montreal, Maine & Atlantic Railway, Ltd.,
and acknowledged the foregoing instroment to be his free act and deed in his said capacity, and the
free act and deed of Montreal, Maine & Atlantic Railway, Ltd.

B9IN002

Norma J. GrifﬁthT
Notary Publlc » Maine
My commission expires May 13,2007

NEWP§RT CEN!ER TOWN CLERK'S GrFiCe
fa'd For Rucor 2 Ad,
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Newport Town

(4) I B

LaSalle Bank National Association hereby certifies that the Mortgage hereinafter described is paid
in full and satisfied:

Montreal, Maine & Atlantic Railway, Ltd., mortgagor, to LaSalte Bank National Association,

mortgagee, undated but acknowledged on December 27, 2002, and recorded on January 13, 2003 in

Volurne 33A, Page 323- of the Land Records of the Town of Newport.

DATED at Chicago, Illinois this %y of March, 2005,

LaSalle Bank National Association

v AN

STATE OF ILLINOIS
COUNTY OF COOK, S8.
Roasn T
icago in sald County and State on thisZ}_(éé,day of March, 2003, personally appeared
M&ﬂ_ﬂ duly authorized agent of LaSatle Bank National Association, and he acknowledged this
instrument by him signed and sealed to be his free act and dsed and the fiee act and deed of LaSalle Bank
National Association,

Before me

Print Name:

e =
Expiration Date; % ‘5'/ < 0’/ o7

PP Y TN TP TETPr TV VPP T oY
VW WAAARIWININATRIYNININNRINIY

OFFICIAL SEAL
SHIRLEY J MCGREAL
b NOTARY PUBLIC, - STATE OF KUINDIS 4
§ MY COMMISSION EXPIRES 0520100

2IN 00N egalidischarge-monigagenewporttown ™ VYWAAAAAAAARAAIWANAAATY

LISMAN, WEBSTER, KIRKPATRICK & LECKERLING, P.C., ATTORNEYS AT LAW, F.0. BOX 716, BURLINGTON, VT 05402
NEWPORT CENTER TOWN CLERK'S QFpice 0% 8545756
RECEIVED FOR DISCHARGE
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MORTGAGE, SECURITY AGREEMENT AND FINANCING STATEMENT

KNOW ALL BY THESE PRESENTS, that MONTREAL, MAINE & ATLANTIC
RAILWAY, LTD., 2 Delaware corporation (the “Borrower™), for consideration paid, does hereby
GIVE, GRANT, BARGAIN, SELL, ASSIGN and CONVEY unto the UNITED STATES OF
AMERICA, represented by the SECRETARY OF TRANSPORTATION acting through the
ADMINISTRATOR of the FEDERAL RATLROAD ADMINISTRATION (the “Lender”), its
successors and assigns, with power of sale, to secure the payment and performance of the
Obligations (defined below), the following described property, rights and interests (collectively, the
“Real Property Collateral™):

(a) the real estate described on Exhibit A attached hereto and incorporated herein by reference,
together with all buildings and other improvements thereon, and all rights and interests
appurtenant thereto (collectively, the “Realty”), and

(b) all rents, issues, profits, revenues, royalties, bonuses, rights and benefits under any and all
leases or temancies now existing or hereafler created of the Realty, or any part thereof, and all
payments received for the use or occupancy of rooms and other public facilities in hotels,
motels, and other public lodging facilities at the Realty or any part thereof, with the right to
receive and apply the same to the Obligations, and Lender may demand, sue for and recover
such rents, issues, profits, revenues, royalties, bonuses, rights, benefits and payments, but shall
not be required to do so; provided, however, that so long as no Bvent of Default has occurred
hereunder, a revocable license to receive and retain such rents, issues, profits, revenues,
royalties, bonuses, rights, benefits and payments, is reserved to Borrower, and

(c) all judgments, awards of damages and settlements hereafter made as a result of any award that
may become due to Borrower by reason of the taking by eminent domain of the whole or any
part of the Realty or any rights appurtenant thereto, including any award for change of grade of
streets,

As additional security for payment and performance of the Obligations, Borrower hereby
assigns, transfexs and grants to Lender a security interest in the following described personal
property (collectively, and together with any portion of the Real Property Collateral to which Article
9-A of the Vermont Uniform Commercial Code is applicable, the “Personal Property Collateral™):;

(1) All personal property of Borrower situated on or affixed to the Realty, inclnding without
limitation all building materials, supplies and lumber to be incorporated in the Realty; and

(i) without abridging the restrictions contained in paragraph 6(a) hereof, all of Borrower's right,
title and interest under any contracts or agreements relating in any way to the construction
of any improvements on the Realty, including without limitation, all construction contracts
and subconfracts, design contracts, and all other contracts and agreements between
Borrower and any of Bomower's general contractors, subcontractors, architects, engineers,
consultants, material providers or other parties providing any goods or services in
connection with construction upon all or any portion of the Realty, together with all plans,



Case 13-10670 Doc 257-2 Fl]gg‘xsl%?rm Entered (]29/16/13 14:35:54 Desc Exhibit
Page 68 of 75

specifications, drawings, surveys, engineering and all other site reports, studies, and
assessments related to the Realty, or to any portion thereof; and

(iii) all notes, drafts, instruments, acceptances or other evidences of any rents, issues, profits,
rovenues, royaliies, bonuses, rights, benefits, payments, sums of money and accounts
receivable arising from the Realty or from any of the foregoing categories of property; and

(iv) all cash and non-cash proceeds of all or any of the foregoing propexrty, all replacements of,”
and additions and accegsions to, said property, and all similar property now owned or hereafter
acquired by Borrower,

There is excepted from the Personal Property Collateral any inventory and other personal property
used, consumed or sold in the ordinary course of Borrower's business. If the lien of this Mortgage
on any of the Personal Property Collateral is subject to a conditional sales agreement or security
agreement, all the rights, title and interest of Borrower in and to any and ali deposits made thereon
or therefor are hereby assigned to Lender, together with the benefit of any payments now or
hereafter made thereon, and are included in the Personal Property Collateral, Borrower agrees to
execute and deliver to Lender specific ‘separate assignments of any contracts, instruments,
agreements, permits, licenses, orders, or approvals that are included in the Personal Property
Collateral when requested by Lender, provided that nothing contained herein shall obligate Lender
to perform any obligations of Borrower under any such contracts, instruments, agreements,
permits, licenses, orders or approvals, all of which the Borrower hereby agrees to perform well
and punctually. The inclusion of proceeds in the Personal Property Collateral does not constitute
authorization by Lender to dispose of any Personal Property Collateral,

The Real Property Collateral and the Personal Property Collateral are hereinafter sometimes
referred to collectively in this Morigage as the “Premises.”

This Moxtgage shall also serve as a FINANCING STATEMENT with respect to any and all
Personal Property Collateral of the Borrower (debtor) whether now owned or hereafter acquired,
that is or may become affixed to the Realty. The names of the debtor and the secuced party are the
names of Borrower and Lender, respectively, as set forth in the preamble to this Mortgage.
Information conceming this security interest in fixtures may be obtained from Lender (secured
party) at its offices listed in the paragraph of this Mortgage pertaining to the giving of notices; the
mailing address of the Botrower (debtor) is the address listed in the paragraph of this Mortgage
pertaining to the giving of notices.

TO HAVE AND TO HOLD the aforegranted and bargained Premises, with all the
privileges and rights appurtenant thereto, to Lender, its successors and assigns, to its and their use
and behoof forever; PROVIDED, NEVERTHELESS, that if Borrower pays to Lender the sum of
THIRTY-FOUR MILLION DOLLARS ($34,000,000) or so much thereof as may be advanced,
with interest and premium thereon and other charges, if applicable, in accordance with the terms and
conditions of the Note and the Finance Agreement (each as defined below), and pays and performs
all other Obligations of Borrower to Lender under the Note and the Finance Agreement, then this
Mortgage, and also the Note, shall be void, but otherwise shall remain in full force.

Borrower covenants and agrees with Lender as follows:
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1. Definitions. As used in this Mortgage, the following capitalized words shall have
the following meanings:

(a) “Contingent Obligations” means all obligations of Borrower to Lender that become
fixed or certain at some time after the recording of this Mortgage.

(b) “Event of Defanlt” means the occurrence of any or all of the following events: (i)an
“Bvent of Default” as defined in the Loan Agreement; ; or (i) any other failure by
Borrower to comply with the terms, covenants or conditions contained in this
Mortgage, other than a default under any of paragraphs 2 (Title), 16 (Grandfathered
Uses), or 18 (Sale or Encumbrance of the Premises) of this Mortgage (as to which
there shall be no grace or cure period), and such failure shall continue for thitty (30)
days afier written notice thereof to Borrower (or such longer period of time, not to
exceed ninety (90) days, as shall be reasonably necessary to effect cure, provided that
Borrower is diligently prosecuting cure at all times after occurrence of the default in
question);

(c) “Financing Agreement” means that certain Financing Agreement dated as of March 24,
2005, by and between the Borrower and the Lender, as the same may heteafter be
amended in accordance with its terms.

{d) “Future Advances” means debts and obligations of Borrower to Lender that arise under
the X.oan Agreement subsequent to the recording of this Mortgage, except Protective
Advances or Contingent Obligations,

(¢) “Loan Documents” means all documents, insfruments and agreements that evidence,
secure or otherwise relate to the Obligations, as the same may be amended, extended,
renewed, restated, supplemented, replaced, or otherwise modified from time to time,
including, without limitation, the Financing Agreement, the Note, the Security
Agreement, this Mortgage, and the other mortgages granted by Borrower in favor of
Lender pursuant to the Financing Agreement.

(f) “Mortgage” means this Mortgage, Security Agreement and Financing Statement as the
same may be amended, extended, renewed, restated, supplemented, replaced, or
otherwise modified from time to time,

(g) “Note” means one or more promissory notes executed by Bomower and delivered to
Lender in the original principal amount in the aggregate not to exceed Thirty-Four
Million Dollars ($34,000,000), as the same may be amended, extended, renewed,
restated, supplemented, replaced, or otherwise modified from time to time.

(h) “Obligations” means (i) the indebtedness as defined in the Financing Agreement.
() “Premises” has the meaning set forth hereinabove, and any reference to the Premises

herein shatl be construed as a reference both to the entire Premises and to any portion or
component thereof.
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() “Protective Advances™ means (i) any advances made by Lender that are reasonably
deemed to be necessary by Lender to protect its interest in the Premises, (ii) costs and
expenses incutred by Lender or its agents to collect amounts due to Lender, and/or (iif)
interest earned on any Obligation secured by this Mortgage.

(&) “Security Agreement” means that certain Security Agreement dated as of March 24,
2005, by and between the Borrower and the Lender, as the same may hereafler be
amended in accordance with its texms,

2, Title. Borrower is lawfully seized of an indefeasible estate in fee simple of the
Premises, free from any claims, encumbrances or restrictions, except as may specifically be set forth
in Exhibit A hereto, and has good right and power to convey the same, and shall and will
WARRANT and DEEEND the same to Lender forever, against the claims and demands of all
persons, except as aforesaid,

3. Payment and Performance. Borower shall promptly pay and perfonn the
Obligations secured hereby when due at the times and in the manner specified in the Loan

Agreement,

4. Taxes and Assessments. Borrower shall pay or cause to be paid when due, all taxes
and assessments of every type or nature levied or assessed against the Premises and any claim, lien
or encumbrance against the Premises that may be or become prior to the lien of this Mortgage,

5. Insurance. Borrower shall keep the Premises insured against loss or damage by fire
and the perils against which the Extended Coverage Endorsement affords insurance. If available,
Borrower shall also maintain insurance against flood damage if the Premises are in a flood
hazard area, The policy or policies of such insurance shall be in such form and shall be in such
amount as Lender may reguire, shall be issued by a company or companies qualified to do business
in the State of Vermont and approved by Lender, shall name Lender as mortgagee with loss payable
to Lender, and shall contain a provision to the effect that the policy will not be canceled without at
least thirty (30) days’ prior notice to the Lender. Whenever required by Lender, such policy or
policies shall be delivered immediately to and held by Lender, Any and all amounts received by
Lender under any of such policies may be applied by Lender te the Obligations in such manner as
Lender may, in its sole discretion, elect, o, at the option of Lender, the entire amount so received,
or any part thereof, may be released to Borrower (or to Borrower’s contractors, subcontractors or
suppliers), subject to such conditions as Lender may impose, for the purpose of repair or restoration
of the Premises. Upon foreclosure of this Mortgage or other acquisition of the Premises, such
policies shall become the absolute property of Lender.

6. Use of Realty. Borrower (2) will not commit or suffer waste thereof except
reasonable wear from business uses and (b) will comply with all laws, ordinances, regulations,
covenants, conditions and restrictions affecting the Realty, its operations, or any activities conducted
on or about the Realty, and will not suffer or permit any violation thereof.

7. Eminent Domain. Borrower will give Lender immediate notice of the actual or
threatened commencement of any proceedings under eminent domain affecting all or any part of the
Premises, including, without limitation, severance and consequential damage and change in grade of
streets, and will deliver to Lender copies of all papers served in connection therewith, Borrower
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hereby appoints Lender as Borrower's attorney-in-fact, coupled with an interest, and authorizes,
directs and empowers Lender, at its option and on behalf of Bomower, to adjust, compromise or
settle the claim for any such award or payment, to collect, receive and retain the proceeds thereof,
and to give proper receipts therefor. Lender shall have the right to intervene and partlclpaie m any
eminent domain proceedings unless prohlblted by a court having jurisdiction, in which event
Borrower shall consult with Lender in all matters pertaining to the adjustment, compromise or
settlement of such proceedings and shall not enter into any agreement with respect to such matters
without the prior written consent of Lender. Botrower further agrees to execute and deliver, upon
request, any other instruments deemed necessary by Lender so as to confirm the assignment and
security interest herein granted and conveyed to Lender with respect to all awards and other
compensation to be made for any taking of the Premises under eminent domain proceedings. There
shall be no abatement or reduction in the amount payable by Borrower hereunder, under the Note or
under the other Loan Documents in the event of the commencement of any eminent domain
proceeding affecting the Premises, and Borrower shall continue to be obligated to pay all such
amounts notwithstanding such commencement. After deducting its collection costs, disbursements,
expenses and reasonable attorey’s and paralegal’s fees, Lender, at its option, may either (i) apply
all or any portion of such awards as additional payment in reduction of the Obligations in such
manner as Lender elects, or (ii) pay to Borrower (or to Borrower's contractors, subcontractors or
suppliers), subject to such conditions as Lender may impose, all or any portion of the awards for the
purpose of repair or restoration of the Premises.

8. Protective Advances. If Borrower fails to defend against or pay any claim, lien or
encumbrance that is alleged to be prior to the lien of this Mortgage, or, when due, any tax or
assessment or insurance premium, or to keep the Premises in repair, or shall commit or permit
waste, or if there be commenced any action or proceeding affecting the Premises or title thereto, or
if Borrower shall fail to maintain and keep the Premises in good repair or satisfy the other terms and
conditions of this Mortgage, then Lender, at its option, may pay said claim, lien, encumbrance, tax,
assessment or premium, or expend such funds as necessary to repair the Premises or prevent or cure
any such waste or any other Event of Default of Borrower, with right of subrogation thereunder,
may procure such abstracts or other evidence of title as it deems advisable to assess and/or challenge
any action or proceeding affecting title to the Premises, and may appear in any action or proceeding
affecting the Premises as Lender deems advisable, and for any of said purposes Lender may
advance such sums of money as it deems necessary. Lender shall have no responsibility with
respect to the legality, validity and priority of any such claim, lien, encumbrance, tax, assessment
and premium, and of the amount necessary to be paid in satisfaction thereof. Borrower will pay to
Lender, immediately and without demand, all sums of money advanced by Lender pursuant to this
paragraph, together with interest on each such advance at the rate set forth in the Note, and all such
sums and interest thereon shall be deemed Protective Advances, and shall be secured hereby.

9, Event of Default. In the event that any Event of Default shall occur, then, in each
and every such case,

(a) Lender is authorized to foreclose this Mortgage by any legal or equitable method of
foreclosure existing at the time of the execution of this Mortgage or thereafter,
including;

(i  sale of the Premises or such portion thereof as may remain subject to this
Mortgage in case of any prior partial release thereof, or any part or parts of the
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same, either as a whole or in parts or parcels, together with any improvements that
maay be thereon, said power of sale to be exercised in compliance with (x) court
orders after initiation of foreclosure proceedings and proper notice io any party to
said proceedings pursuantto 12 V.8.A., §4531 et seq., as then in effect, or (¥)
pursuant to 12 V.5.A. §4531a or any other statutes of the State of Vermont then in
efect relating to the foreclosure of mortgages by exercise of a power of sale; and
Lender may convey the same by proper deed or deeds or bills of sale to the
purchaser or purchasets absolutely and in fee simple; and such sale shall forever
bar Borrower and all persons claiming under it from all right and interest in the
Property, whether at law or in equity. In the exercise of any power of sale
hereunder, it is agreed that a part or parcel may consist wholly of real estate,
wholly of tangible personal property or anty combination of both. Unless
otherwise required by statute or rule of court, any sale under the foregoing
provisions shall be made only after notice is published once in each of three
successive weeks in a newspaper or newspapers of general circulation in the
municipalities where the part of the Property to be sold is located, the fixst
publication to be not less than twenty-one (21) days before the day of sale and
after a copy of such notice is served on or sent by registered mail to Borrower at
least fwenty-one (21) days before said sale, or after such other notice as may be
required or permitted by law, Borrower or Lender or any holder of any Note or
any interest therein may become the purchaser at any such sale. Borrower
covenants that (i) Borrower, in case a sale shall be made under this Section, will,
upon request, execute, acknowledge and deliver to the purchaser a deed or deeds
of release or any other appropriate instrument confirming such sale and (ii)
Lender is appointed and constituted the attorney irrevocable and authorized agent
of Borrower to execute and deliver to said purchaser a full transfer of all policies

- of insurance on the Mortgaged Property at the tire of such sale.

{il) whether or not Lender exercises any of the foregoing remedies,
enforce the provisions of this Mortgage by appropriate legal proceedings for the
specific performance of any covenant or agreement contained herein or for the
enforcement of any other appropriate legal or equitable remedy, or judicial
foreclosure, and may recover damages caused by any breach by Borrower of the
provisions of this Mortgage, including court costs, reasonable attomeys fees
including fees exceeding two percent of the of the total of principal, interests and
costs due. '

(b) Lender is aufhorized at any time, without notice, in its sole discretion to revoke
Borrower’s license to receive or retain the rents, issues, profits, revenues, royalties,
bonwses, rights and benefits derived from the Premises, whereupon Lender may, with or
without taking possession of the Premises, collect and receive all such rents, issues,
profits, revenues, royalties, bonuses, rights and benefits, including those past due as well
as those accruing thereafter; and

(¢) Lender is authorized at any time, without notice, in its sole discretion to enter upon and
take possession of the Premises, or any part thereof, and to perform any acts Lender
deems necessary or proper to preserve its security, and to collect and receive all rents,
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issues, profits, revenues, royaities, bonuses, rights and benefits thereof; including those
past due as well as those accruing thereafter; and

(d) Lendler is entitled to have a receiver appointed by any court of competent jurisdiction to
enter, take possession of and manage, use and operate the Premises, collect the rents,
issues, profits, revenues, royalfies, bonuses, rights and benefits therefrom and apply the
same a3 the court may direct; and

(e) Lender shall be entitled to be reimbursed by Borrower for any costs incurred by Lender
enforcing this Mortgage including reasonable atforney’s fees; and

(f) Lender shall have such firther rights and remedies as may be given to Lender in the
other Loan Documents or as may be afforded by law or in equity.

In any such case, Lender or the receiver may also take possession of, and for these purposes
use, any and all personal property, including any Personal Property Collateral, located in or at the
Realty and used by Borrower in the rental or leasing thereof or any part thereof, The expense
(including receiver's fees, legal fees, costs and agent's compensation) incurred pursuant to the
powers herein contained shall be secured hereby. Lender shall {after payment of all costs and
expenses incorred) apply such rents, issues and profits received by it to the Obligations in such
order as Lender determines. The right to enter and take possession of the Premises, to manage and
operate the same, and to collect the rents, issues and profits thercof, whether by a receiver or
otherwise, shall be cumulative to any other right or remedy herennder or afforded by law or in
equity, and may be exercised concurrently therewith or independently thereof. Lender shall be
liable to account only for rents, issues and profits actually received by Lender. In the event of
foreclosure pursuant to the Statutory Power of Sale, any public sale may be conducted on or near
“the Realty.

10.  Waiver and Modification of Mortgage: Waiver of Foreclosure. Lender may
exercise its rights against the Premises without resort or regard to any other collateral or sources of
payment of the Obligations. Lender shall not be deemed to have waived any of its rights under this
Mortgage or under any of the other Loan Documents, or otherwise, unless such waiver be in writing
and signed by Lender. Lender’s failure to require strict and complete performance of the terms,
covenants and agreements contained in this Mortgage or under any of the other Loan Documents, or
any delay or omission on the part of Lender in exercising any right, or any acceptance of partial or
inadequate payment or performance, shall not waive, affect or diminish such right or Borrower’s
duty of compliance and performance with the terms, covenants and agreements of this Mortgage
and of all of the other Loan Documents. A waiver on any one occasion shall not be construed as a
bar to or waiver of the same or any other right on the same or any fiture occasion.

11.  Remedies Not Exclusive. No remedy herein conferred upon or reserved to
Lender is intended to be exclusive of any other remedy or remedies available to Lender under
this Mortgage, the other Loan Documents, at law, in equity or by statute, and each and every
such remedy shall be cumuiative and in addition to every other remedy given hereunder, under
the other Loan Documents, or now or hereafter existing at law, in equity or by statute.

12.  Modification of Security,. Without affecting the liability of Borrower or any other
party {(except any party expressly released in writing) for payment or performance of the
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Obligations, and without affecting the rights of Lender with respect to any security not expressly
released in writing, Bommower agrees that Lender may, at any time and fiom time to time, either
before or after the maturity of the Obligations, and without notice or consent;

(a) Exercise or refrain from exercising or waive any right Lender may have;
(b) Accept additional security of any kind,;

(c) Release or otherwise deal with any property, real or personal, securing the Obligations,
including all or any part of the Premises;

(d) Release any party liable for payment or performance of all or any part of the
Obligations; and

(¢) Lender may make any agreement extending the time or otherwise altering the terms of
payment of all or any part of the Obligations, or modifying or waiving any Obligation,
or subordinating, modifying or otherwise dealing with the lien or charge hereof.

13.  Priority of Future Agreements. Any agreement hereafter made by Borrower and
Lender pursuant to this Mortgage shall be superior to the rights of the holder of any intervening lien
or encunabrance. '

14.  Right of Lender to Deal With Successors in Title. Jn the event that Borrower's estate
becomes vested in a person or entity other than Borrower, with the prior written consent of Lender,
Lender may, without notice to Borrower, deal with such person to extend or modify this Mortgage
or to extend or modify the Obligations, or release part of the Premises, without releasing, or
diminishing the liability or Obligations of Borrower.

‘15, Security Interest; Notice; Remedies. This Mortgage shall constitute a security
agreement with respect to any and all of the Personal Property Collateral, and all additions,
accessions, substitutions, and replacements thereto and therefor, and Borrower hereby grants to
Lender, its successors and assigns, a security interest therein, Upon occurrence of an Event of
Defanlt, Lender may, in its discretion, require Borrower to assemble the Personal Property
Collateral and make it available to Lender at a place reasonably convenient to both parties to be
designated by Lender. Lender shall give Borrower notice by mail, postage prepaid, of the time and
place of any public sale of any of the Personal Property Collateral or of the time any private sale or
other intended disposition thereof is to be made by sending notice to Borrower at least ten (10) days
before the time of the sale or other disposition, which provisions for notice Borrower and Lender
agree are reasonable; provided, however, that nothing herein shall preclude Lender from proceeding
as to both the Real Property Collateral and the Personal Property Collateral in accordance with
Lender's rights and remedies in respect of the Real Property Collateral. Lender shall have all of the
remedies of a secured party under the Uniform Commercial Code as now in effect in the State of
Vermont and such further remedies as may from time to time hereafter be provided in Vermont for
a seoured party. Borrower agrees that all rights of Lender as to the Personal Property Collateral and
as to the Real Property Collateral may be exercised together or separately and further agrees that in
exercising its power of sale as to the Premises, Lender may sell the Personal Property Collateral, or
any part thereof, either scparately from or together with the Real Property Collateral, or any part
thereof, all as Lender may in its discretion elect.
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. 16,  Grandfathered Uses. If at any time the then existing use or occupancy of the Realty
shall, pursuant to any zoning or other law, ordinance or regulation, be permitted only so long as
such use or occupancy shall continue, Bortower will not cause or permit such use or occupancy to
be discontinued without the prior written consent of Lender. '

17.  Notices. All notices, consents, approvals, statements, requests, reports, demands,
instruments or other communications to be made, given or furnished pursuant fo or under this
Morigage (each, & “Notice”) shall be in writing and shall be deemed given or furnished if
addressed to the party intended to receive the same at the address of such party as set forth below
(i) upon receipt when personally delivered at such address, (ii) four (4) business days after the
same is deposited in the United States mail as first class registered or certified mail, retum
receipt requested, postage prepaid, or (iii) one (1) business day after the date of delivery of such
Notice to a nationwide, reputable commercial courier service specifying next day delivery:

(a IftoLender:

Federal Railroad Administration

400 Seventh Styeet, S,W.

Washington, D.C. 20590

At Associate Administrator for Railroad Development

with a copy by the same means sent simuitaneously to:

Federal Railroad Administration
400 Seventh Street, S.W.
Washington, D.C. 20590

Adttn; Chief Counsel

(b) Ifto Borrower:

Montreal, Maine & Atlantic Railway, Ltd,
15 Tron Road
Hermon, Maine 04401

with a copy by the same means sent simultaneously to:

Michael E. Cutler, Esq.
Covington & Burling

1201 Pennsylvania Avenue, N.W.
Washington, DC 20004-2401

Any party may change the address to which any Notice is to be delivered to any other
address within the United States of America by fumishing written Notice of such change ot least
fifteen (15) days prior to the effective date of such change to the other parties in the manner set
forth above, but no such Notice of change shall be effective unless and until received by such
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other parties. Rejection or refusal to accept, or inability to deliver because of changed address or
because no Notice of changed address was given, shall be deemed to be receipt of any such
Notice, Any Notice to an entity shall be deemed to be given on the date specified in this
paragraph, without regard to when such Notice is delivered by the entity to the individual to
whose attention it is directed and without regard to the fact that proper delivery may be refused
by someone other than the individual to whose attention it is directed. If a Notice is received by
an entity, the fact that the individual to whose attention it is directed is no longer at such address
or associated with such entity shall not affect the effectiveness of such Notice. Notices may be
given on behalf of any party by such party's attorneys.

18.  Sale or Encumbrance of the Premises. Without Lender’s prior written consent,
neither the Borrower, nor any subsequent owner of the Premises shall convey, mortgage, sell,
contract to sell or otherwise transfer or encumber the title, ownership, right of possession, or aty
other interest in the Premises, or in any part thereof, nor shall any interest in the Premises pass from
Bottower or from any subsequent owner, whether voluntarily, involuntarily, by operation of law or
otherwise; provided, however, that Borrower may grant eassments, licenses, or other rights in, to,
across, over and under portions of the Premises provided that any such rights shall ot have a
‘material adverse effect on the operation of Borrower’s business as a railroad and provided further
that Borrower may enter into leases without Lender’s prior written consent if they are fully
subordinated to the lien of this Mortgage, pursuant to terms and conditions satisfactory to Lender in
its reasonable judgment. The term *title” as used herein shall mean the estate of Borrower subject to
the lien of this Mortgage,

19,  Variable Rate. Under the terms and provisions of the Note which this Mortgage
secures and under the terms and provisions of any future or further advances secured hereby, the
interest rate payable thereunder, and the amount of each principal payment, may be variable. THE
PURPOSE OF THIS PARAGRAPH IS TO PROVIDE RECORD NOTICE OF THE RIGHT OF
LENDER, ITS SUCCESSORS AND ASSIGNS, TO INCREASE OR DECREASE THE
INTEREST RATE ON ANY OBLIGATION SECURED HEREBY, AND THE AMOUNT OF
- EACH PRINCIPAL PAYMENT, WHERE THE TERMS AND PROVISIONS OF SUCH
OBLIGATION PROVIDE FOR A VARIABLE INTEREST RATE.

20.  Enyironmental Matters. Borrower represents, covenants and agrees that the
Premises and the present use thereof are now and will be thronghout the term of this Mortgage in
matetial compliance with all the land use laws, environmental laws and other applicable laws,
ordinances, and regulations, fogether with any other covenants, conditions and restrictions that may
affect the Premises,

21. JURY TRIAL WAIVER

IN RECOGNITION OF THE HIGHER COSTS AND DELAY THAT MAY
RESULY FROM A JURY TRIAL, EACH OF BORROWER AND, BY ITIS
ACCEPTANCE HEREOF, LENDER, WAIVES ANY RIGHT TO TRIAL BY JURY OF
ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION (A) ARISING
HEREUNDER, OR (B) IN ANY WAY CONNECTED WITH OR RELATED OR
INCIDENTAL TO THE DEALINGS OF LENDER OR BORROWER OR EITHER OF
THEM WITH RESPECT HERETQ, IN EACH CASE WHETHER NOW EXISTING OR
HEREAFTER ARISING, AND WHETHER SOUNDING IN CONTRACT OR TORT OR

10 . -
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OTHERWISE; AND EACH OF LENDER AND BORROWER WAIVES ANY RIGHT TO
CONSOLIDATE ANY SUCH ACTION IN WHICH A JURY TRIAL HAS BEEN
WAIVED WITH ANY OTHER ACTION IN WHICH A JURY TRIAL CANNOT BE OR
HAS NOT BEEN WAIVED: AND EACH OF BORROWER AND, BY ITS
ACCEPTANCE HEREOF, LENDER, HEREBY AGREES AND CONSENTS THAT ANY
SUCH CLAIM, DEMAND, ACTION OR CAUSE OF ACTION SHALL BE DECIDED BY
COURT TRIAL WITHOUT A JURY, AND THAT EITHER BORROWER OR LENDER
MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS PARAGRAPH
WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF LENDER AND
BORROWER TO THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY. THE
PROVISIONS OF THIS PARAGRAPH HAVE BEEN FULLY DISCUSSED BY
BORROWER. AND LENDER, AND THESE PROVISIONS SHALL NOT BE SUBJECT
TO ANY EXCEPTIONS. NEITHER OF BORROWER OR LENDER HAS AGREED
WITH OR REPRESENYED TO THE OTHER THAT THE PROVISIONS OF THIS
PARAGRAPH WILL NOT BE FULLY ENFORCED IN ALL INSTANCES.

22.  Consent to Jurisdiction, Borrower hereby irrevocably and unconditionally (a)
submits to personal jurisdiction in the Statc of Vermont over any suit, action or proceeding
arising out of or relating to this Mortgage, and (b) waives any and all personal rights under the
laws of any state to object to jurisdiction within the State of Vermont or venue in any particular
forum within the State of Vermont. Nothing contained herein, however, shall prevent Lender
from bringing any snit, action or proceeding or exercising any rights against any security and
against Borrower personally, and against any property of Borrower, within any other state.
Initiating such suit, action or proceeding or taking such action in any state shall in no event
constitute a waiver of the agreement contained herein that the laws of the State of Vermont shall
govern the rights and obligations of the parties hereunder or of the submission hcrem made by
Borrower to personal jurisdiction within the State of Vermont.

23.  Comimercial Purpose of Note and Mortgage. Borrower warrants and represents to
Lender that the proceeds of the Note will be used solely for business or commercial purposes, and in
no way will the proceeds be used for personal, family or household purposes, and Borrower agrees
that this Mortgage is given primarily for a business, commercial or agricultural purpose.

24,  Merger. This Mortgage, together with the other Loan Documents, constitutes the
entire agresment of the parties hereto with respect to the subject matter hereof and supersedes all
prior written and oral agreements and understandings with respect to such subject matter.

25.  Governing Law; Severability. This Mortgage and all rights and obligations
herennder, including matters of comstruction, validity and performance, shall be govemed by

those laws of the State of Vermont that are applicable to agreements that are negotiated,
executed, delivered and performed solely in the State of Vermont. If any term or provision of
this Mortgage or the application thercof to any party or circumstance shall to any extent be
invalid or unenforceable, the remainder of this Mortgage, or the application of such term or
provision to parties or eircumstances other than those as to which it is invalid or unenforceable,

shall not be affected thereby, and each term and provision of this Mortgage shall be valid and
enforceable to the maxinmum extent permitted by law.

3
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26,  Futther Assurances. Borrower will, at ifs expense, upon the request of Lender,
promptly and duly execute and deliver such documents and assurances and take such actions as
may be necessary or desirable in Lender's sole discretion in order to correct any defect, error or
omission that may at any time be discovered in this Mortgage or the documents related hereto, or
to carry out more effectively the intent and purpose of this Mortgage, or to establish, perfect and
protect Lender™s lien, security interest, rights and remedies created or intended to be created
hereunder. Without limiting the generality of the foregoing, Borrower authorizes Lender to file,
or Borrower will itself file, in all offices and jurisdictions requested by Lender, at Borrower’s
expense, financing and continuation statements pursuant to the Uniform Commercial Code that
describe the Personal Property Collateral and any other property of Borrower in which Lender
holds a collateral security interest, or other notices appropriate under applicable federal or state
Jaw in form satisfactory to Lender.

27.  Captions. The use of paragraph headings in this Mortgage is for purposes of
convenience only, and no caption or heading shall affect in any way the interpretation, meaning or
construction of this Mortgage.

28.  Suecessors and Assigns. The covenants herein contained shall bind, and the benefits
and advantages shall inure to, except as herein specifically limited, the respective successors and
assigns of Borrower and Lender. Wherever used, the singular number shall include the plural, the
plural the singular, and the use of any gender or the neuter shall be applicable o all genders and the
neuter.

INTENTIONALLY LEFT BLANK
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IN WITNESS WHEREOF, Borrower has caused this instrument to be executed by its
President thereunto duly authorized as of this 24th day of March, 2005,

MONTREAL, MAINE & ATLANTIC
RAILWAY, LTD.

N Y e

Its: Vice President, Secretary and Treasurer
Richard J. Rushmore

STATE OF MAINE
COUNTY OF PENOBSCOT, ss. Marchi:z(, 2005

At Hermon, Maine, THEN PERSONALLY APPEARED the above-named Richard J.
Rushmore, Vice President, Secretary and Treasurer of Montreal, Maine & Atlantic Railway, Ltd,,
and acknowledged the foregoing instrument to be his free act and deed in his said capacity, and the
free act and deed of Montreal, Maine & Atlantic Railway, Ltd.

2011002

Norma J. Griffiths
Notary Public » Maing
My commission expires May 13, 2007
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Rickford

ORT E DISCHARGE

LaSalle Bank National Association hereby certifies that the Mortgage hereinafter described is paid
in full and satisfied:

Maentreal, Maine & Atlantic Railway, Ltd., mortgagor, to LaSalle Bank Natlonal Association,

mortgagee, undated but acknowledged on December 27, 2002, and recorded on January 10, 2003 in

Volume 089, Page 480- of the Land Records of the Town of Richford.

DATED at Chicago, Ilinois this 2y of March, 2005.

LaSalle Bank National Association

Zy .

STATE OF ILLINOIS
COUNTY OF COOK, S8.

Rogenr

icago in said County and State on thisZ4# day of March, 2005, personally appeared
A duly authorized agentof LaSalle Bank National Association, and lie acknowledged this
instrument by him signed and sealed to be his free act and deed and the free act and deed of LaSalle Bank

National Association,
)
Before me 7 £
tary Public
Print Name; Sttink e J. c C“;ﬁﬁ' AL
¥
Expiration Date: /)‘J / Ao ’Z_é g
A OFFICIAL SEAL $
] SHIRLEY J MCGREAL 4
b NOTARY PUBLIC STATE OF ILLNOIS
MY COMMISSION EXPIRES Ostoine 3
23917W0 1 legal\discharge-mortgage-richford IAAAARRAAARAAAA VAV VAAAAAN AR

LISMAN, WEBSTER, KIRKPATRICK & LRECKERLING, P.C., ATTORNEYS AT LAW, P.O. ROX 728, BURLINGTON, VT 05402
(802) 864-5756

Richford Town Cleri’s Office

Racd forrecord, A2 1. 2055 AD,
D ok O, rinuiea 2 M

mmﬁ’% .
Mq
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Vermont
MORTGAGE, SECURITY AGREEMENT AND FINANCING STATEMENT

KNOW ALL BY THESE PRESENTS, that MONTREAL, MAINE & ATLANTIC
RAILWAY, LTD., a Delaware corporation (the “Borrower™), for consideration paid, does hereby
GIVE, GRANT, BARGAIN, SELL, ASSIGN and CONVEY unto the UNITED STATES OF
AMERICA, represented by the SECRETARY OF TRANSPORTATION acting through the
ADMINISTRATOR of the FEDERAL RAILROAD ADMINISTRATION (the “Lender®), its
successors and assigns, with power of sale, to secure the payment and performance of the
Obligations (defined below), the following described property, rights and interests (collectively, the
“Real Propexty Collateral”):

(a) the real estate described on Exhibit A attached hereto and incorporated herein by reference,
together with all buildings and other improvements thereon, and all rights and interests
appurtenant thereto (collectively, the “Realty”), and

(b) all rents, issues, profits, revenues, royalties, bonuses, rights and benefits under any and all
leases or tenancies now existing or hereafier created of the Realty, or any part thereof, and all
payments received for the use or occupancy of rooms and other public facilities in hotels,
motels, and other public lodging facilities at the Realty or any part thereof, with the right to
receive and apply the same to the Obligations, and Lender may demand, sue for and recover
such rents, issues, profits, revenues, royalties, bonuses, rights, benefits and payments, but shall
not be required to do so; provided, however, that 50 long as no Event of Default has occurred
hereunder, a revocable license to receive and retain such rents, issues, profits, revenues,
royalties, bonuses, rights, benefits and payments, is reserved to Botrower, and

(¢) all judgments, awards of damages and settlements hereafter made as a result of any award that
may become due to Borrower by reason of the taking by eminent domain of the whole or any
part of the Realty or any rights appurtenant thereto, including any award for change of grade of
streets.

As additional security for payment and performance of the Obligations, Borrower hereby
assigns, transfers and grants to Lender a security interest in the following described personal
property (collectively, and fogether with any portion of the Real Property Collateral to which Article
9-A of the Vermont Uniform Commercial Code is applicable, the “Personal Property Collateral”):

(i) All personal property of Borrower situated on or affixed fo the Realty, including without
limitation all building materials, supplies and lumber to be incorporated in the Realty; and

(i) without abridging the restrictions contained in paragraph 6(a) hereof, all of Borrower's right,
title and interest undex any contracts or agreements relating in any way to the construction
of any improvements on the Realty, including without limitation, all construction contracts
and subconiracts, design contracts, and all other contracts and agrecments between
Borrower and any of Borrower's general contractors, subcontractors, architects, engineers,
consultants, material providers or other parties providing any goods or services in
connection with construction upon 21l or any portion of the Realty, together with all plans,
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specifications, drawings, surveys, engineering and all other site reports, studies, and
assessments related to the Realty, or to any portion thereof; and

(iii) all notes, «rafts, instruments, acceptances or other evidences of any rents, issues, profits,
revenues, xoyalties, bonuses, rights, benefits, payments, sums of money and accounts
receivable arising fromi the Realty or from any of the foregoing categories of property; and

(iv) all cash and non-cash proceeds of alf or any of the foregoing property, all replacements of)
and additions and accessions to, said property, and all similar propetrty now owned or hereafter
acquired by Borrower.

There is excepted from the Personal Property Collateral any inventory and other personal property
used, consumed or sold in the ordinary course of Borrower's business. If the lien of this Morigage
on any of the Personal Property Collateral is subject to a conditional sales agreement or security
agreement, all the rights, title and interest of Borrower in and to any and ali deposits made thereon
or therefor are hercby assigned to Lender, together with the benefit of any payments now or
hereafter made thereon, and are included in the Personal Property Collateral, Bortower agrees to
exccute and deliver to Lender specific ‘scparate assignments of any contracts, instruments,
agreements, pemmits, licenses, orders, or approvals that are included in the Personal Property
Collateral when requested by Lender, provided that nothing contained herein shall obligate Lender
to perform any obligations of Borrower under any such contracts, instruments, agreements,
permits, licenses, orders or approvals, all of which the Borrower hereby agrees to perform well
and punctually. The inclusion of proceeds in the Personal Property Collateral does not constitute
authorization by Lender to dispose of any Personal Property Collateral,

The Real Property Collateral and the Personal Property Collatetal are hereinafter sometimes
referred to collectively in this Mortgage as the “Premises.”

This Mortgage shall also serve as a FINANCING STATEMENT with respect to any and all
Personal Property Collateral of the Borrower (debtor) whether now owned or hereafter acquired,
that is or may become affixed to the Realty. The names of the debtor and the secured party are the
names of Borrower and Lender, respectively, as set forth in the preamble to this Mortgage.
Information conceming this security interest in fixtures may be obiained from Lender {secured
party) at its offices listed in the paragraph of this Mortgage pertaining to the giving of notices; the
mailing address of the Borrower (debtor) is the address listed in the paragraph of this Mortgage
pertaining to the giving of notices,

TO HAVE AND TO HOLD the aforegranted and bargained Premises, with all the
privileges and rights appurtenant thereto, to Lender, its successors and assigns, to its and their use
and behoof forever; PROVIDED, NEVERTHELESS, that if Borrower pays to Lender the sum of
THIRTY-FOUR MILLION DOLLARS ($34,000,000) or so much thereof as may be advanced,
with interest and premium thereon and other charges, if applicable, in accordance with the terms and
conditions of the Note and the Finance Agreement (each as defined below), and pays and performs
all other Obligations of Botrower to Lender under the Note and the Finance Agreement, then this
Mortgage, and also the Note, shall be void, but otherwise shall remain in full force.

Borrower covenants and agrees with Lender as follows:
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L Definitions. As used in this Mortgage, the following capitalized words shall have
the following meanings:

(2) “Contingent Obligations™ means all obligations of Borrower to Lender that become
fixed or cextain at some time after the recording of this Mortgage.

(b) “Bvent of Default” means the occurrence of any or all of the following events: (i)an
“Bvent of Default” as defined in the Loan Agreement; ; or (ii) any other failure by
Borrower to comply with the terms, covenants or conditions contained in this
Mortgage, other than a default under any of paragraphs 2 (Title), 16 (Grandfathered
Uses), or 18 (Sale or Encumbrance of the Premises) of this Mortgage (as to which
there shall be no grace or cure period), and such failure shall continue for thirty (30)
days after writien notice thereof to Borrower (or such longer period of time, not to
exceed ninety (90) days, as shall be reasonably necessary to effect cure, provided that
Borrower is diligently prosecuting cure at all times after ocourrence of the default in
question);

(c) “Financing Agreement” means that certain Financing Agreement dated as of March 24,
2005, by and between the Borrower and the Lender, as the same may hereafter be
amended in accordance with its terms.

(d) “Future Advances” means debts and obligations of Borrower to Lender that arise under
the Loan Agreement subsequent to the recording of this Mortgage, except Protective
Advances or Contingent Obligations,

(¢} “Loan Documents” means all documents, instruments and agreements that evidence,
secure or otherwise relate to the Obligations, as the same may be amended, extended,
renewed, restated, supplemented, replaced, or otherwise modified from time to time,
including, withont limitation, the Finencing Agreement, the Note, the Security
Apreement, this Mortgage, and the other mortgages granted by Borrower in favor of
Lender pursuant to the Financing Agreement.

{f) “Mortgage” means this Mortgage, Security Agreement and Financing Statement as the
same may be amended, extended, renewed, restated, supplemented, replaced, or
otherwise modified from time to time,

(g) “Note™ means one or more promissory notes executed by Borrower and delivered to
Lender in the original principal amount in the aggregate not to exceed Thirty-Four
Million Dollars ($34,000,000), as the same may be amended, extended, renewed,
restated, supplemented, replaced, or otherwise modified from time to time.

(h) “Obligations” means (i) the indebtedness as defined in the Financing Agreement,
(i) “Premises” has the meaning set forth hereinabove, and any reference to the Premises

berein shall be construed as a reference both to the entire Premises and to any portion or
component thereof.
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() ‘Protective Advances” means (i) any advances made by Lender that are reasonably
deemed to be necessary by Lender to protect its interest in the Premises, (ii) costs and
expenses incurred by Lender or its agents to collect amounts due to Lender, and/or (iii)
interest earned on any Obligation secured by this Mortgage.

(k) “Security Agreement” means that certain Security Agreement dated as of March 24,
2005, by and between the Borrower and the Lender, as the same may hereafier be
amended in accordance with its terms,

2, Title. Borrower is lawfully seized of an indefeasible estate in fee simple of the
Premises, free from any claims, encumbrances or restrictions, except as may specifically be set forth
in Exhibit A hercto, and has good right and power to convey the same, and shall and will
‘WARRANT and DEFEND the same to Lender forever, against the claims and demands of all
persons, except as aforesaid.

3. Payment _and Performance. Botrower shall promptly pay and perform the
Obligations secured hereby when due at the times and in the manner specified in the Loan

Agreement,

4. Taxes and Assessments. Borrower shall pay or cause to be paid when due, all taxes
and assessments of every type or nature levied or assessed against the Premises and any claim, lien
or encumbrance against the Premises that may be or become priot o the lien of this Mottgage.

5.  Insurance. Borrower shall keep the Premises insured against loss or damage by fire
and the perils against which the Extended Coverage Endorsement affords insnrance. If available,
Borrower shall also maintain insurance against flood damage if the Premises are in a flood
hazard area. The policy or policies of such insurance shall be in such form and shali be in such
amount as Lender may require, shall be issued by a company or corapanies qualified to do business
in the State of Vermont and approved by Lender, shall name Lender as morigagee with loss payable
to Lender, and shall contain a provision to the effect that the policy will not be canceled without at
least thirty (30) days’ prior notice to the Lender. Whenever required by Lender, such policy or
policies shall be delivered immediately to and held by Lender. Any and all amounts received by
Lender under any of such policies may be applied by Lender to the Obligations in such manner as
Lender may, in its sole discretion, elect, or, at the option of Lender, the entire amount so received,
or any part thereof, may be released to Borrower (or to Borrower’s contractors, subconfractors or
suppliers), subject to such conditions as Lender may impose, for the purpose of repair or restoration
of the Premises. Upon foreclosure of this Mortgage or other acquisition of the Premises, such
policies shall become the absolute property of Lender.

6. Use of Realtv. Borrower (a) will not commit or suffer waste thereof except
reasonable wear from business uses and (b) will comply with all laws, ordinances, regulations,
covenants, conditions and restrictions affecting the Realty, its operations, or any activities conducted
on or about the Realty, and will not suffer or permit any violation thereof.

7. Eminent Domain. Borrower will give Lender immediate notice of the actual or
threatened commencement of any proceedings under eminent domain affecting all or any patt of the
Premises, including, without limitation, severance and consequential damage and change in grade of
streets, and will deliver to Lender copies of all papers served in connection therewith. Borrower
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hereby appoints Lender as Borrower's attomey-in-fact, coupled with an inferest, and authorizes,
directs and empowers Lender, at its option and on behalf of Borrower, to adjust, compromise or
settle the claim for any such award or payment, o collect, receive and retain the proceeds thereof,
and to give proper receipts therefor. Lender shall have the right to intervene and participate in any
eminent domain proceedings unless prohibited by a court having jurisdiction, in which event
Borrower shall consult with Lender in all mafters pertaining to the adjustment, compromise or
settlement of such proceedings and shall not enter into any agreement with respect to such matters
without the prior written consent of Lender. Borrower further agrees to execute and deliver, upon
request, any other instruments deemed necessary by Lender so as to confirm the assighment and
security interest herein granted and conveysd to Lender with respect to all awards and other
compensation to be made for any taking of the Premises under eminent domain proceedings. There
shall be no abatement or reduction in the amount payable by Borrower hereunder, under the Note or
under the other Loan Documents in the event of the commencement of any eminent domain
proceeding affecting the Premises, and Borrower shall continue to be obligated to pay all such
amounts notwithstanding such commencement. Afier deducting its collection costs, disbursements,
expenses and reasonable attorney’s and paralegal’s fecs, Lender, at its option, may either (1) apply
all or any portion of such awards as additional payment in reduction of the Obligations in such
manner as Lender elects, or (ii) pay to Borrower (or to Borrower’s contractors, subcontractors or
suppliers), subject to such conditions as Lender may impose, all or any portion of the awards for the
purpose of repair or vestoration of the Premises.

8. Protective Advances. If Borrower fails to defend against or pay any claim, lien or
encumbrance that is alleged to be prior to the lien of this Mortgage, or, when due, any tax or
assessment or insurance premiwm, or to keep the Premises in repair, or shall commit or permit
waste, or if there be commenced any action or proceeding affecting the Premises or title thereto, or
if Borrower shall fail to maintain and keep the Premises in good repair or satisfy the other terms and
conditions of this Morigage, then Lender, at its option, may pay said claim, lien, encumbrance, tax,
assessment or premium, or expend such funds as necessary to repair the Premises or prevent or cure
any such waste or any other Event of Default of Borrower, with right of subrogation thereunder,
may procure such abstracts or other evidence of title as it deems advisable to assess and/or challenge
any action or proceeding affecting title to the Premises, and may appear in any action or proceeding
affecting the Premises as Lender deems advisable, and for any of said purposes Lender may
advance such sums of money as it deems necessary. Lender shall have no responsibility with
respect to the legality, validity and priority of any such claim, lien, encumbrance, tax, assessment
and premeium, and of the amount necessary to be paid in satisfaction thereof, Borrower will pay to
Lender, immediately and without demand, all sums of money advanced by Lender pursuant to this
paragraph, together with interest on each such advance at the rate set forth in the Note, and all such
sums and interest thereon shall be deemed Protective Advances, and shall be secured hereby.

9, Event of Default. In the event that any Event of Default shall occur, then, in each
and every such case,

(2) Lender is authorized to foreclose this Mortgage by any legal or equitable method of
foreclosure existing at the time of the execution of this Mortgage or thercafler,
inchuding:

() . sale of the Premises or such portion thereof as may remain subject to this
Mortgage in case of any prior partial release thereof, or any part or parts of the
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same, cither as a whole or in parts or parcels, together with any improvements that
may be thereon, said power of sale to be exercised in compliance with (x) court
orders after initiation of foreclosure proceedings and proper notice to any party to
said proceedings pursuant to 12 V.S.A., §4531 et seq., as then in effect, or (y)
pursuant to 12 V.S.A. §4531a or any other statutes of the State of Vermont then in
effect relating to the foreclosure of mortgages by exercise of a power of sale; and
Lender may convey the same by proper deed or deeds or bills of sale to the
purchaser or purchasers absolutely and in fee simple; and such sale shall forever
bar Borrower and all persons claiming under it from all right and interest in the
Property, whether at law or in equity, In the exercise of any power of sale
hereunder, it is agreed that a part or parcel may consist wholly of real estate,
wholly of tangible personal property or any combination of both. Unless
otherwise required by statute or rule of court, any sale under the foregoing
provisions shall be made only after notice is published once in each of three
successive weeks in a newspaper or newspapers of general circulation in the
municipalities where the part of the Property to be sold is located, the first
publication to be not less than twenty-one (21) days before the day of sale and
afier a copy of such notice is served on or sent by registered mail to Borrower at
least twenty-one (21) days before said sale, or after such other notice as may be
required or permitted by law. Borxower or Lender or any holder of any Note or
any interest therein may become the purchaser at any such sale. Borower
covenants that (i} Borrower, in case a sale shall be made under this Section, will,
upon request, execute, acknowledge and deliver to the purchaser a deed or deeds
of release or any other appropriate instrument confirming such sale and (i)
Lender is appointed and constituted the attomey irrevocable and authorized agent
of Borrower to execute and deliver to said purchaser a full transfer of all policies
of insurance on the Mortgaged Property at the time of such sale.

(i) whether or not Lender exercises any of the foregoing remedies,
enforce the provisions of this Mortgage by appropriate legal proceedings for the
specific performance of any covenant or agreement contained herein or for the
enforcement of any other appropriate legzl or equitable remedy, or judicial
foreclosure, and may recover damages caused by any breach by Borrower of the
provisions of this Mortgage, including court costs, reasonable attomeys fees
including fees exceeding two percent of the of the total of principal, interests and
costs due.

(b) Lender is authorized at any time, without notice, in its sole discretion to revoke
Borrower’s license to receive or retain the rents, issues, profits, revenues, royalties,
bonuses, rights and benefits derived from the Premises, whereupon Lender may, with or
"without taking possession of the Premises, collect and receive ail such rents, issues,
profits, revenues, royalties, bonuses, rights and benefits, including those past due as well

as those accruing thereafter; and :

(¢) Lender is authorized at any time, without notics, in its sole discretion to enter upon and
take possession of the Premises, or any part thereof, and to perform any acts Lender
deems necessary or proper-to preserve its security, and to collect and receive all rents,
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issues, profits, revenues, royalfies, bonuses, rights and benefits thereof, including those
past due as well as thoge accrving thereafter; and

(d) Lender is entitled to have a receiver appointed by any court of competent jurisdiction to
enter, take possession of and manage, use and operate the Premises, collect the rents,
issues, profits, revenues, royalties, bonuses, rights and benefits therefrom and apply the
same as the court may direct; and

(e} Lender shall be entitled to be reimbursed by Borrower for any costs incurred by Lender
enforcing this Mortgage including reasonable attorney’s fees; and

() Lender shall have such further rights and remedies as may be given to Lender in the
other Loan Documents or as may be afforded by law or in equity.

In any such case, Lender or the receiver may also take possession of, and for these purposes
use, any and all personal property, including any Personal Property Collateral, located in or at the
Realty and used by Borrower in the rental or leasing thereof or any part thereof, The expense
(including receiver's fees, legal fees, costs and agent's compensation) incurred pursuant to the
powers herein contained shall be secured hereby. Lender shall (after payment of all costs and
expenses incurred) apply such rents, issues and profits received by it to the Obligations in such
order as Lender determines. The right o enter and take possession of the Premises, to manage and
operate the same, and fo collect the renfs, issues and profits thereof, whether by a receiver or
otherwise, shall be cumulative to any other right or remedy hereunder or afforded by law or in
equity, and may be exercised concurrently therewith or independently thereof. Lender shall be
liable to account only for rents, issues and profits actually received by Lender. In the event of
foreclosure pursuant to the Statutory Power of Sale, any public sale may be conducted on or near
the Realty.

10.  Waiver and Modification of Mortgage; No Waiver of Foreclosure. Lender may

exercise its rights against the Premises without resort or regard to any other collateral or sources of
payment of the Obligations. Lender shall not be deemed to have waived any of its rights under this
Morigage or under any of the other Loan Documents, or otherwise, unless such waiver be in writing
and signed by Lender. Lender’s failure to require strict and complete performance of the terms,
covenants and agreements contained in this Mortgage or under any of the other Loan Documents, or
any delay or omission on the part of Lender in exercising any right, or any acceptance of partial or
inadequate payment or performance, shall not waive, affect or diminish such right or Borrower’s
duty of compliance and performance with the terms, covenants and agreements of this Mortgape
and of all of the other Loan Documents, A waiver on any one occasion shall not be construed as a
bar to or waiver of the same or any other right on the same or any future occasion,

11.  Remedies Not Exclusive. No remedy herein conferred upon or reserved to
Lender is intended to be exclusive of any other remedy or remedies available to Lender under
this Mortgage, the other Loan Documents, at law, in equity or by statute, and each and every
such remedy shall be cumulative and in addition to every other remedy given hereunder, under
the other Loan Documents, or now or hereafter existing at law, in equity or by statute.

12.  Modification of Security. Without affecting the liability of Borrower or any other
party {(except any party expressly released in writing) for payment or performance of the
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Obligations, and without affecting the rights of Lender with respect to any security not expressly
released in writing, Borrower agrees that Lender may, at any time and from time to time, either
before or after the maturity of the Obligations, and without notice or consent;

(a) Exercise or refrain from exercising or waive any right Lender may have;
(b) Accept additional security of any kind;

(c) Release or otherwise deal with any property, real ot personal, securing the Obligations,
including all or any part of the Premises;

(d) Release any party liable for payment or performance of all or any part of the
Obligations; and

(e) Lender may make any agreement extending the time or othetwise altering the terms of
payment of all or any part of the Obligations, or modifying or waiving any Obligation,
or subordinating, modifying or otherwise dealing with the lien or charge hereof.

13.  Priority of Future Agreements. Any agreement hereafter made by Borrower and
Lender pursuant to this Mortgage shall be superior to the rights of the holder of any intervening lien
or encumbrance.

14.  Right of Lender to Deal With Successors in Title. In the event that Borrower's estate
becomes vested in a person or entity other than Borrower, with the prior written consent of Lender,
Lender may, without notice to Borrower, deal with such person to extend or modify this Mortgage
or to extend or modify the Obligations, or release part of the Premises, without releasing, or
diminishing the liability or Obligations of Borrower.

15.  Security Interest; Notice: Remedies. This Mortgage shall constitute a security
agreement with respect to any and all of the Personal Property Collateral, and all additions,

accessions, substitutions, and replacements thereto and therefor, and Borrower hereby grants to
Lender, its successors and assigns, a security interest thetein. Upon occurence of an Event of
Default, Lender may, in its discretion, require Borrower to assemble the Personal Property
Collateral and make it available to Lender at a place reasonably convenient to both patties to be
designated by Lender. Lender shall give Borrower notice by mail, postage prepaid, of the time and
place of any public sale of any of the Personal Property Collateral or of the time any private sale or
other intended disposition thereof is to be made by sending notice to Borrower at least ten (10) days
before the time of the sale or other disposition, which provisions for notice Borrower and Lender
agree are reasonable; provided, however, that nothing herein shal! preclude Lender from proceeding
as to both the Real Property Collateral and the Personal Property Collateral in accordance with
Lender’s rights and remedies in respect of the Real Property Collateral. Lender shall have all of the
remedies of a secured party under the Uniform Commercial Code as now in effect in the State of
Vermont and such farther remedies as may from time to time hereafter be provided in Vermont for
a secured party. Borrower agrees that all rights of Lender as to the Personal Property Collateral and
as to the Real Property Collateral may be exercised together or separately and further agrees that in
exercising its power of sale as to the Premises, Lender may sell the Personal Property Collateral, or
any part thereof, either separately from or together with the Real Property Collateral, or any part
thereof, all as Lender may in its discretion elect,
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16.  Grandfathered Uses. If at any time the then existing use or occupancy of the Realty
shall, pursuant to any zoning or other law, ordinance or regulation, be permitted only so long as
such use or occupancy shall continue, Borrower will not cause or permit stich use or occupancy to
be discontinued without the prior written consent of Lender.

17. Notices. All notices, consents, approvals, staterents, requests, reports, demands,
instruments or other communications to be made, given or furnished pursuant to or under this
Mortgage (each, a “Notice”™) shall be in writing and shall be deemed given or fumished if
addressed to the party intended to receive the same at the address of such party as set forth below
() upon receipt when personally delivered at such address, (ii) four {4) business days after the
same is dsposited in the United States mail as first class registered or certified mail, return
receipt requested, postage prepaid, or (iii) one (1) business day after the date of delivery of such
Notice to a nationwide, reputable commercial courier service specifying next day delivery:

(a) IftoLender:

Federal Railroad Administration

400 Seventh Street, S.W.

Washingfton, D.C. 20590

Attn: Associate Administrator for Railroad Development

with a copy by the same means sent simultaneously to:

Federal Railroad Administration
400 Seventh Street, S.W.
Washington, D.C. 20590

Attn; Chief Counsel

() IftoBorrower:

Montreal, Maine & Atlantic Railway, Ltd.
15 Tron Road
Hermon, Maine 04401

with a copy by the same means sent simultaneously to:

Michael E. Cutler, Esq.
Covington & Burling

1201 Pennsylvania Avenue, N.W.
Washington, DC 200042401

Any party may change the address to which any Notice is to be delivered to any other
address within the United States of America by furnishing written Notice of sich change at least
fifteen (15) days prior to the effective date of such change to the other parties in the manner set
forth above, but no such Notice of change shall be effective unless and until received by such
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other parties. Rejection or refusal to accept, or inability to deliver because of changed address or
because no Notice of changed address was given, shall be deemed to be receipt of any such
Notice. Any Notice to an entity shall be deemed to be given on the date specified in this
paragraph, without regard to when such Notice is delivered by the entity to the individual to
whose attention it is directed and without regard to the fact that proper delivery may be refused
by someone other than the individual to whose attention it is directed. If a Notice is received by
an entity, the fact that the individual to whose attention it is directed is no longer at such address
or associated with such entity shall not affect the effectiveness of such Notice. Notices may be
given on behalf of any party by such party's attorneys.

18.  Sale or Encumbrance of the Premises. Without Lender’s prior written consent,
neither the Borrower, nor any subsequent owner of the Premises shall convey, morigage, sell,
contract to sell or otherwise fransfer or encumber the title, ownership, right of possession, or any
other interest in the Premises, or in any part thereof, nor shall any interest in the Premises pass fiom
Borrower or from any subsequent owner, whether voluntarily, involuntarily, by operation of law or
otherwise; provided, however, that Borrower may grant easements, licenses, or other rights in, to,
across, over and under portions of the Premises provided that any such rights shall not have a
material adverse effect on the operation of Borrower’s business as a railroad and provided further
that Borrower may enter into leases without Lender’s prior written consent if they are fully
subordinated to the lien of this Mortgage, pursnant to terms and conditions satisfactory to Lender in
its reasonable judgment. The term “title” as used herein shall mean the estate of Borrower subject to
the lien of this Mortgage.

19.  Variable Rate. Under the terms and provisions of the Notc which this Mortgage
secures and under the tetms and provisions of any future or further advances secured hereby, the
interest rate payable thereunder, and the amount of each principal payment, may be variable. THE
PURPOSE OF THIS PARAGRAPH IS TO PROVIDE RECORD NOTICE OF THE RIGHT OF
LENDER, ITS SUCCESSORS AND ASSIGNS, TO INCREASE OR DECREASE THE
INTEREST RATE ON ANY OBLIGATION SECURED HEREBY, AND THE AMOUNT OF
EACH PRINCIPAL PAYMENT, WHERE THE TERMS AND PROVISIONS OF SUCH
OBLIGATION PROVIDE FOR A VARIABLE INTEREST RATE.

20.  Environmental Matters. Borrower represents, covemants and agrees that the
Premises and the present use thereof are now and will be throughout the term of this Mottgage in
material compliance with all the land use laws, ¢nvironmental laws and other applicable laws,
ordinances, and regulations, together with any other covenants, conditions and restrictions that may
affect the Premises.

2. JURY TRIAL WAIVER

IN RECOGNITION OF THE HIGHER COSTS AND DELAY THAT MAY
RESULT FROM A JURY TRIAL, EACH OF BORROWER AND, BY ITS
ACCEPTANCE HEREOF, LENDER, WAIVES ANY RIGHT TO TRIAL BY JURY OF
ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION (A) ARISING
HEREUNDER, OR (B) IN ANY WAY CONNECTED WITH OR RELATED OR
INCIDENTAL TO THE DEALINGS OF LENDER OR BORROWER OR EITHER OF
THEM WITH RESPECT HERETO, IN EACH CASE WHETHER NOW EXISTING OR

- HEREAFTER ARISING, AND WHETHER SOUNDING IN CONTRACT OR TORT OR

10
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OTHERWISE; AND EACH OF LENDER AND BORROWER WAIVES ANY RIGHT TO

CONSOLIDATE ANY SUCH ACTION IN WHICH A JURY TRIAL HAS BEEN
~ WAIVED WITH ANY OTHER ACTION IN WHICH A JURY TRIAL, CANNOT BE OR

HAS_NOT BEEN WAIVED; AND EACH OF BORROWER AND, BY IXS
ACCEPFTANCE HEREOF, LENDER, HEREBY AGREES AND CONSENTS THAT ANY
SUCH CLAIM, DEMAND, ACTION OR CAUSE OF ACTION SHALL BE DECIDED BY

_ COURT TRIAL WITHOUT A JURY, AND THAT EITHER BORROWER OR LENDER

MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS PARAGRAPH
WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF LENDER AND
BORROWER TO THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY. THE
PROVISIONS OF THIS PARAGRAPH HAVE BEEN FULLY DISCUSSED BY
BORROWER AND LENDER, AND THESE PROVISIONS SHALL NOT BE SUBJECT
TO ANY EXCEPTIONS. NEITHER OF BORROWER OR LENDER HAS AGREED
WITH OR REFRESENTED TO THE OTHER THAT THE PROVISIONS OF THIS
PARAGRAPH WILL NOT BE FULLY ENFORCED IN ALL INSTANCES.

22, Congent to Jurisdiction. Borrower hereby irrevocably and unconditionally (a)
submits to personal jurisdiction in the State of Vermont over any suit, action or proceeding
arising out of or relating to this Mortgage, and (b) waives any and all personal rights under the
laws of any state to object to jurisdiction within the State of Vermont or venue in any particular
forum within the State of Vermont. Nothing-contained herein, however, shall prevent Lender
from bringing any snit, action or proceeding or exercising any rights against any security and
against Borrower personally, and against any property of Borrower, within any other state,
Initiating such suit, action or proceeding or taking such action in any state shall in no event
constitute a waiver of the agreement contained herein that the laws of the State of Vermont shall
govem the rights and obligations of the parties hereunder or of the submission herein made by
Borrower to personal jurisdiction within the State of Vermont.

23.  Commercial Purpose of Note and Mortgage. Borrower warrants and represents to
Lender that the proceeds of the Note will be used solely for business or commercial purposes, and in

no way will the proceeds be used for personal, family or household purposes, and Borrower agrees
that this Mortgage is given primarily for a business, comimercial ot agricultural purpose.

24, Merger. This Mortgage, together with the other Loan Documents, constitutes the
entire agreement of the parties hereto with respect to the subject matter hereof and supersedes all
prior written and oral agreements and understandings with respect to such subject matter,

25.  Goveming Law: Severability. This Mortgage and all rights and obligations
hereunder, including matters of construction, validity and performance, shall be governed by
those laws of the State of Vermont that are applicable to agreements that are negotiated,
executed, delivered and performed solely in the State of Vermont. If any term or provision of
this Mortgage or the application thereof to any party or circumstance shall to any extent be
invalid or unenforceable, the remainder of this Mortgage, or the application of such term or
provision to parties or circumstances other than those as to which it is invalid or unenforceable,
shall not be affected thereby, and each term and provision of this Mortgage shall be valid and
enforceable to the maximum extent permitted by law.,

11
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26.  Further Assurances. Borrower will, at its expense, upon the request of Lender,
promptly and duly execute and deliver such documents and assurances and take such actions as
may be necessary or desirable in Lender’s sole discretion in order to correct any defect, error or
omission that may at any time be discovered in this Mortgage or the documents related hereto, or
to carry out more effectively the intent and purpose of this Mortgage, or to establish, perfect and
protect Lender®s lien, security interest, rights and remedies created: or intended to be created
herennder. Without limiting the generality of the foregoing, Borrower authorizes Lender to file,
or Bomrower will itself file, in all offices and jurisdictions requested by Lender, at Berrower’s
expense, finaneing and continvation statements pursuant to the Uniform Commercial Code that
deseribe the Personal Property Collateral and any other property of Borrower in which Lender
holds a collateral security interest, or other notices appropriate under applicable federal or state
law in form satisfactory to Lender,

27.  Captions. The use of paragraph headings in this Mortgage is for purposes of
convenience only, and no caption or heading shall affect in any way the interpretation, meaning or
construction of this Mortgage.

28.  Successors and Assigns. The covenants herein contained shall bind, and the benefits
and advantages shall inure to, except as herein specifically limited, the respective successors and
assigns of Borrower and Lender. Wherever used, the singular number shall include the plural, the
plural the singular, and the use of any gender or the neuter shall be applicable to all genders and the
neuter.

INTENTIONALLY LEEFT BLANK.
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' IN WITNESS WHEREOF, Bormrower has caused this instrument to be executed by its
President thereunto duly authorized as of this 24th day of March, 2005.

MONTREAL, MAINE & ATLANTIC
RAILWAY, LTD

w7 AL P LU

Its: Vice President, Secretary and Treasurer
Richard J. Rushmore

STATE OF MAINE
COUNTY OF PENOBSCOT, ss. March,g_’f, 2005

At Hc_ermou, Maine, THEN PERSONALLY APPEARED the above-named Richard J.
Rushmore, Vice President, Secretary and Treasurer of Montreal, Maine & Atlantic Railway, I1d.,
and acknowledged the foregoing instrument to be his fiee act and deed in his said capacity, and the
free act and deed of Montreal, Maine & Atlantic Railway, Ltd. ' ~

23917\002

Norma J. Griffiths
Notary Public + Maine
My commission expires May 13, 2007

Teoy, Vt. Town Clerk’s Office
3. 2505
: o'clock .;ﬁ‘..M and Recorded

nt_[L.iQ——- chock :
in Book é‘/ Pe. qoy of&;&W

Atm;}'_? o e Oa l'ln P W i
o247 Town Clerk

fec'd for Record
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GE DI

LaSalle Bank Naticnal Association hereby certifies that the Mortgage hereinafier described is paid
in full and satisfied;

Mongreal, Maine & Atiantic Railway, Ltd,, mortgagor, to LaSalle Bank National Association,

mortgagee, undated but acknowledged on December 27, 2002, and recorded on January 10, 2003 in

Volume 061, Page 258- of the Land Records of the Town of Troy.

DATED at Chicago, Winos this 2%/ 8ay of March, 2005.

LaSalle Bank National Association

v L

cd

STATE OF ILLINOIS
COUNTY OF COOK, SS.
Kowent

(% a ﬁ &;‘cago in seid County and State on this.Z24 day of March, 2005, personally appeared

d duly authorized agent of LaSalle Bank National Association, and he acknowledged this
ingtrument by him signed and sealed to be his free act and deed and the free act and deed of LaSalle Bank
National Association,

Before me

bl
Print Name: H/Lia' 6/4’/5}4 L.
Expiration Date: 0 #X& / eq

St 2 Sl e e e g B A I A

': OFFICIAL SEAL 4
. SWIRLEYJMCOREAL |
4
y

NOTARY PUBLIL.  STATE OF 1iNOIS 4
My COMMIGHION EXPIRES 051009
2391 N \tegaldischarge-mortgage-froy AAAAVAAAAAAAAAAAAAAAAAAA

LISMAN, WEBSTER, KIRKPATRICK & LECKERLING, P.C., ATTORNEYS AT LAW, P.O, BOX 728, BURLINGTORN, VT 05402
(802) 864-5756 ’ '
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Maine
Rev. 3/24/05

N. Qnatz
MORTGAGE, SECURITY AGREEMENT AND FINANCING STATEMENT

KNOW ALL BY THESE PRESENTS, that MONTREAL, MAINE & ATLANTIC
RAILWAY, LTD, a Delaware corporation (the “Borrower’), for consideration paid, does hereby
GIVE, GRANT, BARGAIN, SELL, ASSIGN and CONVEY unto the UNITED STATES OF
AMERICA, represented by the SECRETARY OF TRANSPORTATION acting through the
ADMINISTRATOR of the FEDERAL RAILROAD ADMINISTRATION (the “Lender™), its
successoxs and assigns, to secure the payment and performance of the Obligations {defined below),
the following described property, rights and interests (collectively, the “Real Property Collateral™):

(a) the real estate described on Exhibit A attached hereto and incorporated herein by reference,
together with all buildings and other fmprovements thereon, and all rights and interests
appurtenant thereto (collectively, the “Realty”), and

(b} all rents, issues, profits, revenues, xoyalties, bonuses, rights and benefits under any and at
leases or tenancies now existing or hereafter created of the Realty, or any part theseof, and all
payments received for the use or occupancy of rooms and other public facilitics in botels,
motels, and other public lodging facilities at the Realty or any part thereof, with the right to
receive and apply the same to the Obligations, and Lender may demand, sue for and recover
such rents, issues, profits, revenues, royalties, bonuses, rights, benefits and payments, but shall

. not be required to do so; provided, however, that so long as no Event of Default has occurred
hereunder, a revocable license to receive and retain such vents, issues, profits, revenues,
royalties, bonuses, rights, benefits and payments, is reserved to Borrower, and

(¢) all judgments, awards of damages and settlements hereafter made as a result of any award that
may become due to Borrower by reason of the taking by eminent domain of the whole or any
part of the Realty or any rights appurtenant thereto, including any award for change of grade of
streets.

*As additional security for payment and performance of the Obligations, Borrower hereby
assigns, transfers and grants to Lender a security interest in the following described personal
property (collectively, and together with any portion of the Real Property Collateral to which Article
9-A of the Maine Uniform Commercial Code is applicable, the “Personal Property Collateral’):

(1) All personal property of Bormower situated on or affixed to the Realty, including without
limitation all building materials, supplies and lumber to be incotporated in the Realty; and

(if) without abridging the restrictions contained in paragraph 6(a) hercof, all of Borrower's right,
title and interest under any contracts or agreements relating in any way to the construction
of any improvements on the Realty, including without limitation, all construction contracts
and subcontracts, design contracts, and all other contracts and agreements between
Borrower and any of Borrower's general contractors, subcontractors, architects, engineers,
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consultants, material providers or other parties providing any goods or services in
connection with construction upon all or any portion of the Realty, together with all plans,
specifications, drawings, surveys, engineering and all other site reports, studies, and
assessmenis related to the Realty, or to any portion thereof; and ‘ :

(ii) all notes, drafts, instruments, acceptances or other evidences of any rents, issucs, profits,
revenues, royalties, bonuses, rights, benefits, payments, sums of money and accounts
receivable arising from the Realty or from any of the foregoing categories of property; and

(iv) all cash and non-cash proceeds of all or any of the foregoing property, all xeplacements of,
and additions and accessions to, said property, and all similar property now owned or hereafier
acquired by Borrower.

There is excepted from the Personal Property Collateral any inventory and other personal property
used, consumed or sold in the ordinary course of Borrower’s business. If the lien of this Mortgage
on any of the Personal Property Collateral is subject to a conditional sales agreement or security
agreement, all the rights, title and interest of Borrower in and to any and all deposits made thereon
or therefor are hereby assigned to Lender, together with the benefit of any payments now or
hereafter made thereon, and ave included in the Personal Property Collateral. Borrower agrees to
execute and deliver to Lender specific separate assignments of any contracts, instruments,
agreements, permits, licenses, orders, or approvals that are included in the Personal Property
Collateral when requested by Lender, provided that nothing contained herein shall obligate Lender
to’ perform any obligations of Borrower under any such conteacts, instruments, agreements,
penmits, licenses, orders or approvals, all of which the Borrower hereby agrees to perform weil
‘and punctually. The inclusion of proceeds in the Personal Property Collateral does not constitute
autliorization by Lender to dispose of any Personal Property Collateral.

The Real Property Collateral and the Personal Property Collateral are hereinafter sometimes
referred to collectively in this Mortgage as the “Premises.”

This Mortgage shall also serve as a FINANCING STATEMENT with respect to any and all
Personal Property Collateral of the Botrower (debtor) whether now owned or hereafter acquired,
that is or may become affixed to the Realty. The names of the debtor and the secured party are the
names of Borrower and Lender, respectively, as set forth in the preamble to this Mortgage.
Information conceming this security interest in fixtures may be obtained from Lender (secured
party) at its offices listed in the paragraph of this Mortgage pertaining to the giving of notices; the
mailing 2ddress of the Borrower (debtor) is the address listed in the paragraph of this Mortgage
pertaining to the giving of notices.

TO HAVE AND TO HOILD the aforegranted and bargained Premises, with all the
privileges and rights appurtenant thereto, to Lender, its successors and assigns, to its and their use
and behoof forever; PROVIDED, NEVERTHELESS, that if Borrower pays to Lender the sum of
THIRTY-FOUR MILLION DOLLARS ($34,000,000) or so much thercof as may be advanced,
with interest and premium thereon and other charges, ifapplicable, in accordance with the terms and
conditions of the Note and the Finance Agreement (each as defined below), and pays and performs
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all other Obligations of Borrower to Lender under the Note and the Finance Agreement, then thig
Mortgage, and also the Note, shall be void, but otherwise shall remain in full force.

Borrower covenants and agrees with Lender as follows:

1. Definitions. As used in this Mortgage, the following capitalized words shall have
the following meanings:

(8 “Contingent Obligations” means all obligations of Borrower to Lender that become
fixed or certain at some time after the recording of this Mortgage.

(b) “Event of Default” means the occurrence of any or all of the following events: (i)an
“Event of Default” as defined in the Loan Agreement; ; or (i) any other failure by
Borrower to comply with the terms, covenants or conditions contaiped in this
Mortgage, other than a default under any of paragraphs 2 (Title), 16 (Grandfathered
Uses), or 18 (Sale or Encumbrance of the Premises) of this Mortgage (as to which
there shall be no grace or cure period), and such failure shall continue for thirty (3 0)
days after written notice thercof to Borrower {or such longer period of time, not to
exceed ninety (90) days, as shall be reasonably necessary to effect cure, provided that
Borrower is ditigently prosecuting cure at all times after occurrence of the default in
quesfion);

(¢) “Financing Agreement” means that certain Financing Agreement dated as of March 24,
2005, by and between the Borrower and the Lender, as the same may hereafier be
amended in accordance with its terms.

(d) “Future Advances™ means debts and obligations of Borrower to Lender that arise under
the Loan Agreement subsequent to the recording of this Mortgage, except Protective
Advances or Contingent Obligations.

(¢) “Loan Documents” means all docmments, instruments and agreements that evidence,
secure or otherwise relate to the Obligations, as the same may be amended, extended,
renewed, restated, supplemented, replaced, or otherwise modified from time to time,
including, without limitation, the Financing Agreement, the Note, the Security
Apgreement, this Mortgage, and the other mortgages granted by Borrower in favor of
Lender pursuant to the Financing Agreement.

() “Mortgage” means this Mortgage, Security Agreement and Financing Statement as the
same may be amended, extended, renewed, restated, supplemented, replaced, or
otherwise modified from time to time.

(8) “Note” means one or more promissory notes executed by Borrower from time to time
and delivered to Lender in the original principal amount in the aggregate, not to exceed
Thirty-Four Million Dollars ($34,000,000), as the same may be amended, extended,
renewed, restated, supplemented, replaced, or otherwise modified from time to time,

(h) “Obligations” means Indebtedness as defined in the Financing Agreement.
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(1) “Premises” has the meaning set forth hereinabove, and any reference to the Premises
herein shall be construed as a reference both to the entire Premises and to any portion or
component thereof.

() “Protective Advances™ means (i) any advances made by Lender that are reasonably
deemed to be necessary by Lender to protect its interest in the Premises, (i) costs and
expenses incurred by Lender or its agents to collect amounts due to Lendex, and/or (i)
interest earned on any Obligation secured by this Mortgage.

(k) “Secunity Agreement™ means that certain Security Agreement dated as of March 24,
2003, by and between the Borrower and the Lender, as the same may hereafler be
amended in accordance with its terms.

2. Title. Boxower is lawfully seized of an indefeasible estate in fee simple of the
Premises, free from any claims, encumbrances or restrictions, except as may specifically be set forth
in Exhibit A hereto, and has good right and power to convey the same, and shall and will
WARRANT and DEFEND the same to Lender forever, against the claims and demands of all
persons, except as aforesaid.

3. Payment and Performance. Bomower shall promptly pay and perform the
Obligations secured hereby when duc at the times and in the manner specified in the Loan

Agreement.

4. Taxes and Assessments. Borrower shall pay or cause to be paid when due, all taxes
and assessments of every type or nature levied or assessed against the Premises and any claim, lien
or encumbrance against the Premises that may be or become prior to the lien of this Mortgage.

5. Insnrance. Borrower shall keep the Premises insured against loss or damage by fire
and the penils against which the Extended Coverage Endorsement affords insurance. Borrower
shall also maintain insurance against flood damage if the Premises are in a flood hazard area.
The policy or policies of such insurance shall be in such form and shall be in such amount as Lender
may require, shalt be issued by a company or companies approved by Lender, shall name Lender as
mortgagee with loss payable to Lender, and shall contain a provision to the effect that the policy
will not be canceled without at least thirty (30) days’ prior notice to the Lender. Whenever required
by Lender, such policy or policies shall be delivered immediately to and held by Lender. Any and
all amounts received by Lender under any of such policies may be applied by Lender to the
Obligations in such manner as Lender may, in its sole discretion, elect, or, at the option of Lender,
the entire amount so received, or any part thereof, may be released to Borrower (or to Borrower’s
contractors, subcontractors or suppliers), subject to such conditions as Lender may impose, for the
purpose of repair or restoration of the Premises. Upon foreclosure of this Mortgage or other
acquisition of the Premises, such policies shall become the absolute property of Lender.

6. Use of Realty. Botrower (a) will not commit or suffer waste thereof except
reasonable wear from business uses and (b) will comply with all laws, ordinances, regulations,
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covenants, conditions and restrictions affecting the Realty, its operations, or any activities conducted
on or about the Realty, and will not suffer or permit any violation thereof,

7. Eminent Domain. Borrower will give Lender immediate notice of the actual or
threatened commencement of any proceedings under eminent domain affecting all or any part of the
- Premises, including, without limitation, severance and consequential damage and change in grade of
streets, and will deliver to Lender copies of all papers served in connection therewith. Borrower
hereby appoints Lender as Borrower's attorey-in-fact, coupled with an interest, and authorizes,
directs and expowers Lender, at its option and on behalf of Borrower, to adjust, compromise or
settle the claim for any such award or payment, to collect, receive and retain the proceeds thereof,
and to give proper receipts therefor. Lender shall have the right to intervene and participate in any
eminent domain proceedings unless prohibited by a court having jurisdiction, in which event
Borrower shall consult with Lender in all matters pertaining to the adjustment, compromise or
settlement of such proceedings and shall not enter into any agreement with respect to such matters
without the prior written consent of Lender. Borrower further agrees to execute and deliver, upon
request, any other instruments deemed necessary by Lender so as to confirm the assignment and
security interest herein granted and conveyed to Lender with respect to all awards and other
compensation to be made for any taking of the Premises under eminent domain proceedings. There
shall be no abatement or reduction in the amount payable by Borrower hereunder, under the Note or
under the other Loan Documents in the event of the commencement of any eminent domain
proceeding affecting the Premises, and Borrower shall continue to be obligated to pay all such
amounts notwithstanding such commencement, After deducting its collection costs, disbursements,
expenses and reasonable attomey’s and paralegal’s fees, Lender, at its option, may either (i) apply
all or any portion of such awards as additional payment in reduction of the Obligations in such
manner as Lender elects, or (ii) pay to Borrower (or to Borrower’s contractors, subcontractors or
suppliers), sub_]ect to such conditions as Lender may impose, all or any portlon of the awards for the
purpose of repair or restoration of the Premises.

8. Protective Advances. If Borrower fails to defend against or pay any claim, lien or
encumbrance that is alleged to be prior to the lien of this Mortgage, or, when due, any tax or
assessment or insurance premium, or to keep the Premises in repair, or shall commit or permit
waste, or if there be commenced any action or proceeding affecting the Premises or title thereto, or
if Borrower shall fail to maintain and keep the Premises in good repair or satisfy the other terms and
conditions of this Mortgage, then Lender, at its option, may pay said claim, lien, encumbrance, tax,
assessment or premium, or expend such funds as necessary to repair the Premises or prevent or cure
any such waste or any other Event of Default of Borrower, with right of subrogation thereunder,
may procure such abstracts or other evidence of title as it deems advisable to assess and/or challenge
any action or proceeding affecting title to the Premises, and may appear in any action or proceeding
affecting the Premises as Lender deems advisable, and for any of said purposes Lender may
advance such sums of money as it deems necessary. Lender shall have no responsibility with
respect to the legality, validity and priority of any such claim, lien, encumbrance, tax, assessment
and premitum, and of the amonnt necessary to be paid in satisfaction thereof. Borrower will pay to
Lender, immediately and without demand, all sums of money advanced by Lender pursuant to this
paragraph, together with interest on each such advance at the rate set forth in the Note, and all such
sums and interest thereon shall be deemed Protective Advances, and shall be secured hereby.
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9. Event of Default. In the event that any Event of Default shall occur, then, in each
and every such case,

(a) Lender is authorized to foreclose this Mortgage by any legal or equitable method of
foreclosure existing at the time of the execution of this Mortgage or thereafier, including
the Statutory Power of Sale, as provided in 33 M.R.S.A. § 501-A; and

(b} Lender is authorized at any time, without notice, i its sole discretion to revoke
Borrower’s license to receive or retain the rents, issues, profits, revenues, royalties,
bonuses, rights and benefits derived from the Premises, whereupon Lender may, with or
without taking possession of the Premises, collect and receive all such rents, issues,
profits, revenues, royalties, bonuses, rights and benefits, including those past due as weil
as those accruing thereafter; and

(c) Lender is authorized at any time, without notice, in its sole discretion to enter upon and
take possession of the Premises, or any part thercof, and to perform any acts Lender
deems necessary or proper to preserve its security, and to collect and receive all rents,
issues, profits, revenues, royalties, bonuses, rights and benefits thereof, including those
past due as well as those accruing thereafter; and

(d) Lender is entitled to have a receiver appointed by any court of competent jurisdiction to
cater, take possession of and manage, use and operate the Premises, collect the rents,
issues, profits, revenues, royalties, bonuses, rights and benefits therefrom and apply the
same as the court may direct; and

(¢) Lender shall be entitled to be reimbursed by Borrower for any costs incurred by Lender
enforcing this Mortgage including reasonable attomey’s fees; and

(f) Lender shall have such further rights and remedies as may be given to Lender in the
other Loan Docurnents or as may be afforded by law or in equity.

In any such case, Lender or the receiver may also take possession of, and for these purposes
use, any and all personal property, including any Personal Property Collateral, located in or at the
Realty and used by Borrower in the rental or leasing thereof or any part thereof. The expense
(including receiver's fees, legal fees, costs and agent's compensation) incurred pursuant to the
powers herein contained shall be secured hereby. Lender shall (afier payment of all costs and
expenses incurred) apply such rents, issues and profits received by it to the Obligations in such
order as Lender determines. The right to enter and take possession of the Premises, to manage and
operate the same, and to collect the rents, issues and profits thereof, whether by a receiver or
otherwise, shall be cumulative to any other right or remedy hereunder or afforded by law or in
equily, and may be exercised concurrently therewith or independently thereof. Lender shall be
liable to account only for rents, issues and profits actually received by Lender. In the event of
foreclosure pursuant to the Statutory Power of Sale, any public sale may be conducted on or near
the Realty,
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10.  Waiver and Modification of Mortgage; No Waiver of Foreclosu;e Lender may

exercise its rights against the Premises without resort or regard to any other collateral or sources of
payment of the Obligations. Lender shall not be deemed to have waived any of its rights under this
Mortgage or under any of the other Loan Documents, or otherwise, unless such waiver be in wxiting
and signed by Lender. Lender’s failure to require strict and complete performance of the texms,
covenants and agreements contained in this Mortgage or under any of the other Loan Documents, or
any delay or omission on the part of Lender in exercxsmg any right, or any acceptance of partial or
inadequate payment or performance, shall not waive, affect or diminish such right or Borrower’s
duty of compliance and performance with the terms, covenants and agreements of this Mortgage

and of all of the other Loan Documients. A waiver on any one occasion shall not be construed as a

bar to or waiver of the same or any other right on the same or any fature occasion. Borrower agrees

that the acceptance, before the expiration of any right of redemption and after the

commencement of foreclosure proceedings of this Mortgage, of insurance proceeds, eminent

domain awards, rents or anything else of value to be applied on or to the Obligations by Lender

or any person or party holding under it shall not constitute a waiver of any right of foreclosure,

and this agreement by Borrower shall be that agreement referred to in 14 M.R.S.A. § 6204 as the

same may be amended or replaced, as necessary to prevent such waiver of foreclosure.

11.  Remedies Not Exclusive. No remedy herein conferred upon or reserved to
Lender is intended to be exclusive of any other remedy or remedies available to Lender under
this Mortgage, the other Loan Documents, at law, in equity or by statute, and each and every
such remedy shall be comulative and in addition to every other remedy given hereunder, under
the other Loan Documents, or now or hereafter existing at law, in equity or by statute,

12.  Modification of Secwity. Without affecting the liability of Borrower or any other
party (except any party expressly released in writing) for payment or performance of the
Obligations, and without affecting the rights of Lender with respect to any security not expressly
released in writing, Boxrower agrees that Lender may, at any time and from time to time, either
before or after the maturity of the Obligations, and without notice or consent;

(%) Exercise or refrain from exercising or waive any right Lender may have;
(b} Accept additional security of any kind;

(¢} Release or otherwise deal with any property, real or personal, securing the Obligations,
including all or any part of the Premises;

{d) Release any party liable for payment or performance of all or any part of the
Obligations; and

() Lender may make any agreement extending the time or otherwise altering the terms of
payment of all or any part of the Obligations, or modifying or waiving any Obligation,
or subordinating, modifying or otherwise dealing with the lien or charge hereof.
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13. Prionity of Future Agreements. Any agreement hereafter made by Bomrower and
Lender pursuant to this Mortgage shall be superior to the rights of the holder of any intervening lien

or encumbrance.

14, Right of Lender to Deal With Successors in Title. In the event that Borrower's estate
becomes vested in a person or entity other than Borrower, with the prior written consent of Lender,
Lender may, without notice to Borrower, deal with such person to extend or modify this Mortgage
or to extend or modify the Obligations, or release part of the Premises, without releasing, or
diminishing the lability or Obligations of Borrower.

15.  Security Interest: Notice; Remedies. This Mortgage shall constitute a security

agreement with respect to any and all of the Personal Property Collateral, and all additions,
accessions, substitutions, and replacements thereto and therefor, and Borrower hereby grants to
Lender, its successors and assigns, a security interest therein. Upon. occurrence of an Event of
Default, Lender may, in its discretion, require Borrower to assemble the Personal Property
Collateral and make it available to Lender at a place reasonably convenient to both parties to be
designated by Lender. Lender shall give Borrower notice by mail, postage prepaid, of the time and
place of any public sale of any of the Personal Property Collateral or of the time any private sale or
other intended disposition thereof is to be made by sending notice to Borrower at least ten (10) days
before the time of the sale or other disposition, which provisions for notice Borrower and Lender
agree are reasonable; provided, however, that nothing herein shall prectude Lender from procesding
as to both the Real Property Collateral and the Personal Property Collateral in accordance with
Lender's rights and remedies in respect of the Real Property Collateral. Lender shall have all of the
remedies of a secured party under the Uniform Commercial Code as now in effect in the State of
Maine and such further remedies as may from time to time hereafter be provided in Maine for a
secured party. Borrower agrees that all rights of Lender as to the Personal Property Collateral and
as to the Real Propexty Collateral may be exercised together or separately and further agrees that in
exercising its power of sale as to the Premises, Lender may sell the Personal Property Collateral, or
any part thereof, cither separately from or together with the Real Property Collateral, or any part
thereof,, all as Lender may in its discretion elect.

16.  Grandfathered Uses. If at any time the then existing use or occupancy of the Realty
shall, pursuant to any zoning or other law, ordinance or regulation, be permitted only so long as
such use or occupancy shall continue, Borrower will niot cause or permit such use or occupancy to
be discontinued without the prior written consent of Lender,

17.  Notices. All notices, consents, approvals, statements, requests, reports, demands,
instruments or other communications to be made, given or furnished pursuant to or under this
Mortgage (each, a “Notice™) shall be in writing and shall be deemed given or furnished if
addressed to the party intended to receive the same at the address of such party as set forth below
(i) upon receipt when personally delivered at such address, (ii) four (4) business days after the
same is deposited in the United States mail as first class registered or certified mail, return
receipt requested, postage prepaid, or (iii) one (1) business day after the date of delivery of such
Notice to a nationwide, reputable commercial courier service specifying next day delivery:

(@)  Ifto Lender:
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Federal Railroad Administration

400 Seventh Street, S.W. '

‘Washington, D.C. 20590

Attn: Associate Administrator for Railvoad Development

with a copy by the same means sent simultaneously to:

Federal Raslroad Administration
400 Seventh Street, S.W.
Washington, D.C. 20590

Attn: Chief Counsel

()  Ifto Borrower:

Montreal, Maine & Atlantic Railway, Ltd.
15 Iron Road
Hermon, Maine 04491

with a copy by the same means sent simultaneously to:

Michael E. Cutler, Fsq.
Covington & Burling

1201 Pennsylvania Avenue, N.W.,
Washington, DC 20004-2401

Any party may change the address to which any Notice is to be delivered to any other
address within the United States of America by furmnishing written Notice of such change at least
fifteen (15) days prior to the effective date of such change to the other parties in the manner set
forth above, but no such Notice of change shall be effective unless and until received by such
other parties. Rejection or refusal to accept, or inability to deliver because of changed address or
because no Notice of changed address was given, shall be deemed to be receipt of any such
Notice. - Any Notice to an entity shall be deemed to be given on the date specified in this
paragraph, withont regard to when such Notice is delivered by the entity to the individual to
whose attention it is directed and without regard to the fact that proper delivery may be refused
by someone other than the individual to whose attention it is directed. Ifa Notice is received by
an entity, the fact that the individnal to whose attention it is directed is no longer at such address
or associated with such entity shall not affect the effectiveness of such Notice. Notices may be
given on behalf of any party by such party's attomeys. :

18.  Sale or Encumbrance of the Premises. Without Lender’s prior written consent,
neither the Bomrower, nor any subsequent owner of the Premises shall convey, mortgage, sell,
contract to sell or otherwise transfer or encumber the title, ownership, right of possession, or any
other interest in the Premises, or in any part thereof; nor shall any interest in the Premises pass from
Borrower or from any subsequent owner, whether voluntarily, involontarily, by operation of law or
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otherwise; provided, however, that Borrower may grant easements, licenses, or other rights in, to,
across, over and under portions of the Premises provided that any such rights shall not have a
material adverse effect on the operation of Borrower’s business as a railroad and provided further
that Borrower may enter into leases without Lender’s prior written consent if they are fully
subordinated fo the lien of this Mortgage, pursnant to texms and conditions satisfactory to Lender in
its reasonable judgment. The term “title” as used herein shall mean the estate of Borrower subject to
the lien of this Morigage.

19.  Variable Rate. Under the terms and provisions of the Note which this Mortgage
secures and under the terms and provisions of any future or further advances secured hereby, the
interest rate payable thereunder, and the amount of each principal payment, may be variable. THE
PURPOSE OF THIS PARAGRAPH IS TO PROVIDE RECORD NOTICE CF THE RIGHT OF
LENDER, ITS SUCCESSORS AND ASSIGNS, TO INCREASE OR DECREASE THE
INTEREST RATE ON ANY OBLIGATION SECURED HEREBY, AND THE AMOQUNT OF
EACH PRINCIPAL PAYMENT, WHERE THE TERMS AND PROVISIONS OF SUCH
OBLIGATION PROVIDE FOR A VARIABLE INTEREST RATE.

20.  Environmental Matters. Borrower represents, covenants and agrees that the
Premises and the present use thereof are now and will be throughout the term of this Mortgage in
matenial compliance with all the land use laws, environmental laws and other applicable laws,
ordinances, and regulations, together with any other covenants, conditions and restrictions that may
affect the Premises.

21. JURY TRIAL WAIVER

IN RECOGNITION OF THE HIGHER COSTS AND DELAY THAT MAY
RESULT FROM A JURY TRIAL, EACH OF BORROWER AND, BY ITS
ACCEPTANCE HEREOF, LENDER, WAIVES ANY RIGHT TO TRIAL BY JURY OF
ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION (A) ARISING
HEREUNDER, OR (B) IN ANY WAY CONNECTED WITH OR RELATED OR
INCIDENTAL TO TRE DEALINGS OF LENDER OR BORROWER OR EITHER OF
THEM WITH RESPECT HERETO, IN EACH CASE WHETHER NOW EXISTING OR
HEREAFTER ARISING, AND WHETHER SOUNDING XN CONTRACT OR TORT OR
OTHERWISE; AND EACH OF LENDER AND BORROWER WAIVES ANY RIGHT TO
CONSOLIDATE _ANY SUCH ACTION IN WHICH A JURY TRIAL HAS BEEN
WAIVED WITH ANY OTHER ACTION IN WHICH A JURY TRIAL CANNOT BE OR
HAS _NOY BEEN WAIVED; A BEEN WAIVED; AND EACH OF BORROWER AND, BY ITS
ACCEPTANCE HEREOF, LENDER, HEREBY AGREES AND CONSENTS THAT ANY
SUCH CLAIM, DEMAND, ACTION OR CAUSE OF ACTION SHALL BE DECIDED BY
COURT TRIAL WITHOUT A JURY, AND THAT EITHER BORROWER OR LENDER
MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS PARAGRAPH
WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF LENDER AND
BORROWER TO THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY., THE
PROVISIONS OF THIS PARAGRAPH HAVE BEEN FULLY DISCUSSED BY
BORROWER AND LENDER, AND THESE PROVISIONS SHALL NOT BE SUBJECT
TO ANY EXCEPTIONS. NEITHER OF BORROWER OR LENDER HAS AGREED

10
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WITH OR REPRESENTED TO THE OTHER THAT THE PROVISIONS OF THIS
PARAGRAPH WILL NOT BE FULLY ENFORCED IN ALL INSTANCES.

22.  Consent to Jurisdiction. Borrower hereby irrevocably and unconditionally (a)
submits to personal jurisdiction in the State of Maine over any suit, action or proceeding arising
out of or relating to this Mortgage, and (b) waives any and all personal rights under the laws of
any state to object to jurisdiction within the State of Maine or venue in any particular forum
within the State of Maine. Nothing contained herein, however, shall prevent Lender from
bringing any suit, action or proceeding or exercising any rights against any security and against
Borrower personally, and against any property of Borrower, within any other state. Initiating
such suit, action or proceeding ot taking such action in any state shall in no event constitute a
waiver of the agreement contained herein that the laws of the State of Maine shall govern the
rights and obligations of the parties hexeunder or of the submission herein made by Borrower to
personal jurisdiction within the State of Maine.

23.  Commercial Purpose of Note and Mortgage. Boirower warrants and represents to
Lender that the proceeds of the Note will be used solely for business or commercial purposes, and in

no way will the proceeds be used for personal, family or household purposes, and Borrower agrees
that this Mortgage is given primarily for a business, commetcial or agricultural purpose.

24.  Merger. This Mortgage, together with the other Loan Documents, constitutes the
entire agreement of the parties hereto with respect to the subject matter hereof and supersedes all
prior written and oral agreements and understandings with respect to such subject matter.

25.  Govemning Law; Severability. This Mortgage and ali rights and obligations
hereunder, including matters of construction, validity and performance, shall be governed by
those laws of the State of Maine that are applicable to agreements that are negotiated, executed,
delivered and performed solely in the State of Maine. If any term or provision of this Mortgage
or the application thereof to any party or circumstance shall to any extent be invalid or
unenforceable, the remainder of this Mortgage, or the application of such term or provision to
parties or circumstances other than those as to which it is invalid or unenforceable, shall not be
affected thereby, and each term and provision of this Moxrtgage shall be valid and enforceable to
the maximum extent permitted by law,

26.  Further Assurances. Bomower will, at its expense, upon the request of Lender,
promptly and duly execnte and deliver such documents and assurances and take such actions as
may be necessary or desirable in Lender’s sole discretion in order to comrect any defect, error or
omission that may at any time be discovered in this Mortgage or the documents related hereto, or
to carry out more effectively the intent and purpose of this Mortgage, or to establish, perfect and
protect Lender’s lien, security interest, rights and remedies created or intended to be created
hereunder. Without limiting the generality of the foregoing, Borrower authorizes Lender to file,
or Borrower will itself file, in all offices and jurisdictions requested by Lender, at Borrower’s
expense, financing and continuation statements pursuant to the Uniform Comunercial Code that
describe the Personal Property Collateral and any other property of Borrower in which Lender
holds a collateral security interest, or other notices appropriate under applicable federal or state
law in form satisfactory to Lender.

11
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27.  Captions. The use of paragraph headings in this Mortgage is for purposes of
convenience only, and no caption or heading shall affect in any way the interpretation, meaning or
construction of this Mortgage.

28. Successors and Assigns. The covenants herein contained shall bind, and the benefits
and advantages shall inure to, except as herein specifically limited, the respective succsssors and
assigns of Borrower and Lender. Wherever used, the singular munber shall include the plural, the
plural the singular, and the use of any gender or the neuter shall be applicable to all genders and the
neuter.

INTENTIONALLY LEFT BLANK

12
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IN WITNESS WHERECQF, Borrower has caused this instrument to be executed by its
Richard J. Rushmore, Vice President, Secretary and Treasurer, thereunto duly authorized as of

this 24th day of March, 2003.

Thases

WITNESS:

)

Name:

STATE OF MAINE
COUNTY OF PENOBSCOT, ss.

MONTREAL, MAINE & ATLANTIC

iy ATy

RAILWAY, L’I‘D- s(}‘,l.{“! !-qu}:l‘,

By ﬁ//zé—'é

THEN PERSONALLY APPEARED the above-named Richard J. Rushmore, Vice

President, Secretary and Treasurer of Montreal, Maine & Atlantic Railway, Ltd,,

and

acknowledged the foregoing instrument to be his free act and deed in his said capacity, and the free
act and deed of Montreal, Maine & Atlantic Railway, Ltd.

My Commission Expires:
SEAL

13

Norma J. Grifflihs
Notary Public + Maine £
Mv commission explres May 13, 2001 §
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EXHIBIT A

MASTER DESCRIPTION FOR MONTREAL, MAINE & ATLANTIC RAILWAY, LTD

Maine Real Estate

Grantor: Montreal, Maine & Atlantic Railway. Lid
Grantes:; - United States of America, represented by the Secretary of

Exhibit A-1

* 02 @ B & 9 85

Exhibit A-2
L]

-]
Exhibit A-3
Exhibit A-4

Exhibit A-5

" Exhibit A-6

Transportation of the Federal Railroad Administration
Former Bangor & Aroostook Main Line and Selected Branch Lines (“BAR™) -
Schedule A - Northern Maine Junction
Schedule B - Derby Yard
Schedule C ~ Millinocket & Indian Township No. 3
Scheduie D - Mack Point, Searsport
Schédule E - Master Valuation Plan Index
Schedule F - Medford Cutoff
Schedule G —~Excluded Parcels
Schedule H-1 - Tenant List with 30-day Termination Rights for Leases, Licenses,
easements, crossing and other agreements
Schedule H-2 - Tenant List without 30-days Termination Rights for Leases,
Licenses, easements, crossing and other agreements
Schedule I - Easements for Northem Maine Junction and Houlton Yard
Schedule AA ~ Waldo County
Schedule BB - Penobscot County
Schedule CC - Piscataquis County
Schedule DD — Aroostook Northern District
Schedule EE ~ Aroostook Southern District

Moosehead Subdivision (“CDAC")

Schedule A ~ Conveyances, Locations, Agreements, Exr:epuons and Reservations
Schedule B - Licenses, Leases, Easements, Crossing, Efc.

Van Buren Bridge Company ~ real estate in Van Buren, Maine

Norther Vermont - real estate in Stockton Springs, Maine

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

Encumbrances

M
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EXHIBIT A-1
Former Bangor and Arcostook Railroad Company Real Estate

Except as otherwise expressly excluded, reserved, or excepted herein, all real property,
interests in real property, easements, rights, rights to repurchase, rights of way, with the
buildings, structuses, and fixtures thercon and appurtenances thereto of every kind and
description owned in the counties of Waldo, Penobscot, Piscataquis and Aroostook (both
Northem and Southern Districts) in the State of Maine by the Grantor, including, but without
Limiting the generality of the foregoing, and/or togsther with the following property:

All of the lines of railroad of the Grantor including the Main Line beginning at Mile 0.16 at
Searsport, Waldo County, -Maine and extending generally northerly from Searsport to
Madawaska, Aroostook County, Maine, passing through Northern Maine Junction in the Town
of Hermon, Penobscot County, Maine, and through (among others) the towns of South
LaGrange, Milo, Oakfield, Ashland, Eagle Lake, and Fort Kent (the Main Line), the “F Track”
and adjacent land in Searsport which extends from the Atlantic Ocean in Searsport at Parcel 1,84
described in Schedule G attached hereto to the Main Line at or near Milepost 0.16 on the Main
Line, the following branch lines and all parallel lines of railroad, including a portion of the East
Millinocket Branch from the Main Line to Milepost E7.5 more specifically identified on “Right
of Wzy and Track Map Bangor & Aroostook R.R. Co., Schoodic Stream Ict, To E. Millinocket,
Station 399 + 04.5 to Station 499 + 22.2" dated June 30, 1916 as revised, V2h/3, to the point
where the Valuation Plan V2h/3 indicates “no track,” a portion of the Katahdin Iron Works
("KI") Branch from the Main Line to Milepost 4.0, the Houlton Branch including that line
beginning at MP H17.27 and continuing to the end of “Spur B”, said spur more specifically
identificd as Station 13490 on “Right of Way and Track Map Bangor & Aroostook R.R. Co.,
-Oakfield to Caribou, Station 64+00 to Station 97+00" dated Januvary 3, 1966, V2k/s-5c, a portion
of the Washbum Branch to Milepost W0.8, the Presque Isle Branch, the Limestone Branch, the
Van Buren Branch and any and all rights in the rail line which extends from the Van Buren
Branch to the Canadian border on the bridge which crosses the St. John River and was formerly
owned by Van Buren Bridge Company, a portion of the Fort Fairfield Branch to Milepost F10
more specifically identified as Station 242486.3 on “Right of Way and Track Map Bangor &
Aroostook R.R. Co., Phair to Fort Fairfield, Sta. 185+00 to Station 396+20” dated June 30, 1916,
as revised V2r/2 and a portion of the Medford Cutoff to Milepost M 0.15,

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

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

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

INCLUDING a parcel of land and the tower and other improvements thereon Jocated in Patten,
Pencbscot County described in deed dated May 13, 1983 and recorded in the Penobscot County
Registry of Deeds in Volume 3827, Page 50 and a parcel of land with the tower and other
improvemenits thereon Tocated in Charlestown, Penobscot County, Maine, and more patticularly
described in deed dated March 30, 1992, recorded in the Penobscot County Registry of Deeds in
Book 5035, Page 307.

INCLUDING a right-of-way and easement reserved over Jand located in LaGrange, Penobscot
County, Maine, by the Bangor & Aroostook Railroad Company in deed to Karl R, Ziebarth,
Trustee, recorded in the Penobscot County Registry of Deeds in Book 6237, Page 346, to use,
operate over, maintain, repair and replace a certain railroad line and railroad right-of-way, and all
road beds, culverts, structures, communications, the signal facilities, other facilities and all other
fixtures associated therewith, located on the railway line and railroad right-of-way, together with
all track located on the railroad line, over, across, and through the above-described land, the
centerline of the right-of-way and easement being shown on Plan entitled “Right of Way and
Track Maps, Northern Maine Seaport R.R. Operated by the Bangor & Aroostook R.R. Co.,
Mack’s Point to South LaGrange,” dated June 30, 1916, as revised, Plan No. V.1.a/14, said right-
of-way being 99 feet wide, parallel with and 49% feet from the centerline on each side of said
track. This easement is conveyed subject to an agreement to provide Karl Ziebaith, Trustee, with
a private crossing agreement at a location mutually agreed upon between Karl R. Ziebarth,
Trustee, and Montreal, Maine & Atlantic Railway, Ltd. (as successor to the Bangor & Aroostook
Railroad Company) for access to the westerly portion of the Lagrange parcel conveyed by said
Bangor & Aroostook Railroad Company in the above-mentioned deed.

INCLUDING a right-of-way and casement over land identified as the “US Route No, 1 Parcel,”
reserved by the Bangor & Aroostook Railroad Company in deed dated October 31, 1996, to Karl
R. Ziebarth, Trustee, recorded in the Waldo County Registry of Deeds in Book 1652, Page 200,
to use, operate over, maintain, repair and replace a cerlain railroad line and railroad right-of-way,
and all road beds, culverts, structures, communications, the signal facilities, other facilities and
all other fixtures associated therewith, located on the railway line and railroad right-of-way,
together with all track located on the railroad line, over, across, and through the above-described
land, the centerline of the right-of-way and easement being shown on Plan entitled "Right of -
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Way and Track Maps, Northem Maine Seaport R.R. Operated by the Bangor & Aroostook R.R.
Co., Mack’s Point.to South LaGrange,” dated June 30, 1916, s revised, Plan No. V.1.a/2, said
right-of-way being 66 feet wide, parallel with and 33 feet from the centerline on each side of said
track. This easement is conveyed subject to an agreement to provide Karl Ziebarth, Trustee, with
a private crossing agreement at a location mutually agreed upon between Karl R, Zicbarth,
Trustee, and Montreal, Maine & Atlantic Railway Ltd. (as successor to the Bangor & Aroostook
Railroad Company) for access to the casterly portion of the U.S. Route No. 1 parce) conveyed by
said Bangor & Aroostook Railroad Company in the above-mentioned deed.

INCLUDING a right-of-way and easement over Jand identified as the “Waterfront Parcel”
Stackton Springs, Waldo County, Maine, reserved by the Bangor & Aroostook Railroad
Company in deed dated October 31, 1996, to Karl R. Ziebarth, Trustee, recorded in the Waldo
County Registry of Deeds in Book 1652, Page 200, to use, operate over, maintain, repair and
replace a certain railroad line and railroad right-of-way, and all road beds, culverts, structures,
commupications, the signal facilities, other facilities and all other fixtures associated therewith,
located on the railway line and railroad right-of-way, together with all track located on the

. xailroad line, over, across, and through the above-described land, the centerline of the right-of-

way and easemnent being shown on Plan entitled “Right of Way and Track Map, Northern Maine
Seaport R.R. Operated by the Bangor & Aroostook R.R. Co., Mack’s Point to South LaGrange,”
dated June 30, 1916, as revised, Plan No. V.1.2/2, said right-of-way being 66 feet wide, parallel
with and 33 feet from the centerline ori'the easterly side of said tracK and 33 feet wide on the
westerly side of said track. This easement is subject to an agreement to provide Karl Ziebarth,
Trustee, with a private crossing agreement at a location mutually agreed upon between Karl R.
Zicbarth, Trustee, and Montreal, Maine & Atlantic Railway Ltd. (as successor to'the Bangor &
Aroostook Railroad Company) for access to the southerly portion of the Waterfront Parcel
conveyed by said Bangor & Aroostook Railroad Company in the above-mentioned deed.

INCLUDING a right-of-way and easement over land located in Houlton, Arogstook County, -
Maine, reserved by the Bangor & Aroostook Railroad Company in deed dated April 1, 1997, to
Karl R. Ziebarth, Trustee, recorded in the Aroostook County Registry of Deeds in Book 2999,
Page 122, to use, operate over, maintain, repair and replace a certain railroad line and railroad
right-of-way, and all road beds, culverts, structures, communications, the signal facilities, other
facilities and all other fixtures associated therewith, located on the railway line and railroad
right-of-way, together with all track located on the railroad line, over, across, and through the
above-described land, the centerline of the right-of-way and easement being shown on Plan
entitled “Station Map, Bangor & Aroostook R.R. Co., Oakfield to Caribov,” dated January 24,
1930, as revised, with Plan No. V2k/s/5b, said right-of-way being 30 feet wide, paralle] with the
centerline of said track, on the southerly side 10 feet from the centerline of said track and on the
northerly side 20 feet from the centerline of said track. This easement is conveyed subject to an

© agreement to provide Karl Ziebarth, Trustee, with a private crossing agreement at a location

mutually agreed upon between Karl R, Ziebarth, Trustee, and Montreal, Maine & Atlantic
Railway Ltd. {as successor to the Bangor & Aroostook Railroad Company) for access to the
southerly portion of land in Houlton conveyed by said Bangor & Aroostook Railroad Company
in the above-mentioned deed. -

INCLUDING all rail and related cross ties, rail joints, tie plates, switch ties, trnouts, switches,
anchors and spikes and all replacements thereto, affixed to and/or located in, on, over or under
any of the xeal property herein conveyed.
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INCLUDING all yards, sidings, buildings, and fixtures and personal property appertaining
thereto, meaning and intending by this clause to convey and hereby conveying the Grantor's
entixe lines of railroad and other real and personal property together with any improvements and
buildings thereon, including without limitation the lines (i.e. the Main Line and the branch lines)
and other real property shown on the valuation maps of the railroad, as revised and amended, on
file at the offfices of the Bangor & Aroostook Railroad Company, Northern Maine Junction Park,
Route 2, Hermon, Maine, and listed on Schedule E attached hereto.

INCLUDING Grantor’s entire interest, whether in fee or easement, and any lands adjacent
thereto, in that portion of the Medford Cutoff from Milepost MO0.15 in South LaGrange to
Milepost M27.95 at “Packards” in Township 4, Range 9 where the Medford Cutoff line rejoins
the Main Line, which interests are shown on the valuation maps of the railroad, as revised and
amended, on file at the offices of the Bangor & Aroostook Railroad Company, Northern Maine
Junction Park, Route 2, Hermon, Maine, and listed on Schedule F attached hereto.

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

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

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

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

INCLUDING all and singular of the tenements, hereditaments and appurtenances thereunto
belonging or in any way appertaining, and any and all reversion or reversions, remainder or
remainders, rents, issues and profits thereof; and also all of the estate, right, title, interest, -
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property, possession, claim and demand whatsoever, as well in law as in equity of the Grantor in
and to said premises and every part and parcel thereof, with the appurtenances, together with alt
additions, betterments and replacements in and to any and all of said premises and together with
any and all other real property of every kind and description hereafter acquired by the Grantor
that pertains to these premises. :

INCLUDING all of Grauntor’s right, litle and interest in and to any real property or interests
therein and appurtenances and any fixtures, equipment or improvements thereon located in the
Counties of Waldo, Penobscot, Piscataquis and Arcostook (Northern and Southern Districts),
Maine, including any real property shown on the Valuation Plans as belonging to the Grantor.,

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

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

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

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

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

EXCLUDING, however, all of the rights, obligations and liabilities reserved to Bangor &
Aroostook Railroad Company in deed of near or even date herewith to the Grantor herein, in and
to a certain License Agreement between Bangor & Aroostook Railroad Company as Licensor
and AT&T Communications, Inc. as Licensee dated May 17, 1993,

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

FURTHER EXCLUDING the easement reserved by Bangor & Aroostook Railroad Company, its
successors and assigns, (subject to the termination described below) to use and maintain any
buildings located mainly on those Excluded Parcels owned by Bangor & Aroostook Railroad
Company to the extent that any such building(s) encroach(es) upon any portion of the premises
herein conveyed, provided, however, that no such encroachment may be expanded or enlarged
and further provided that at no time shall any such encroaching building interfere in any manner
with Granitor’s use and enjoyment of the premises conveyed herein for the operation of a
railroad. In the event any building or the encroaching portion thereof to which this casement
applies shall be demolished, destroyed r otherwisé removed, the easement shall Zutoratically
terminate with respect 1o the area formerly oceupied by such building and Bangor & Aroostook
Railroad Company shall bave no tight to rebuild said building within such easement area.

SUBJECT, howe{rer, to the following:

1) All rights the public may have to use any roads, alleys, bridges, or streets crossing the
railroad lines; rights of others in and to the waters of any streams, rivers, creeks and water
ways passing under, across or through the railroad lines; and to any pipes, wires, poles,
cable, culverts, drainage courses or systems and appurtenances no. existing and
remaining in, on, under, over, across, and through the railroad lines; together with the
right of any person entitled thereto to maintain, repair, renew, replace, use and remove
the same.

2) Any real estate taxes, sewer, water and other municipal betterment assessments or

charges, not yet due and payable.

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

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

¢ Schedule AA

e Schedule BB

e Schedule CC

e Schedule DD

e Schedule EE
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SCHEDULE A
{Northein Maine Junction — Val Plans V1a/7 and V14/8)
Final
Part 1
All the real property in the Towns of Hermon and Hampden in Penobscot County, Maine
deseribed or referred to in the following documents recorded in the Penobscot County Re gistry
of Deeds:

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

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

3. Warranty deed from Frank E. Emerson to Northern Maine Seaport Railroad Company
dated April 20, 1905 and recorded in Book 751, Page 26.

4. Waranty deed from William H. Littlefield to Northern Maine Seaport Railroad
Company dated April 22, 1905 and recorded in Book 751, Page 40, subject to a
reservation for a farm crossing set forth therein.

5. Waranty deed from Waker C. Raynes, et al. to Northem Maine Seaport Railroad
Company dated April 26, 1905 and recorded in Book 751, Page 70.

6. Warranty deed from Fred A. Wing to Northem Maine Seaporf Railroad Tompany
dated May 8, 1905 and recorded in Book 751, Page 88.

7. Quitclaim deed from Louis Kirstein to Northem Maine Seaport Railroad Company
dated March 18, 1905 and recorded in Book 753. Page 6.

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

9. Warranty deed from Frank E. Emerson to Northern Maine Seaport Railroad Company
dated July 1, 1905 and recorded in Book 754, Page 32,

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

11. Warranty deed from Isaac Hewens to Notthern Maine Seaport Railroad Company
dated October 31, 1905 and recorded in Book 757, Page 128.

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

13. Warranty deed from Annie E. Morrison to Northern Meine Seaport Railroad
Company dated December 19, 1905 and recorded in Book 757, Page 374.

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

15. Warranty deed from William Robinson to Northern Maine Seaport Railvoad
Company dated December 26, 1906 and recorded in Book 769, Page 366, subjectto a
reservation for a farm crossing set foith therein, :

- 16. Wananty deed from Alva G. Littlefield to Northern Maine Seaport Railroad
Company dated June 20, 1907 and recorded in Book 776, Page 278.

17. Quitclaim deed from Charles A. Clewley to Noithern Maine Seaport Railroad
Company dated July 20, 1907 and recorded in Book 777, Page 73.

18. Deed from Frank B. Small to Bangor and Aroostook Railroad Company dated
December 6, 1919 and recorded in Book 918, Page 183.

Schedule A .

{Morthern Maine Junction)
Page 1 of 3
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19. Deed from Bangor Investment Company to Bangor & Aroostook Railroad Company
dated September 10, 1963 and recorded in Book 1913, Page 181.

20. Deed from Kenneth G. Wood to Bangor and Aroostook Railroad Company dated
June 22, 1981 and recorded in Book 3198, Page 210.

21. Rights and easements reserved in Deed from Bangor & Aroostook Railroad Company
to Karl R. Ziebarth, Trustee of the Bangor and Arcostook Railroad Company Pension
Plan dated October 31, 1996 and recorded in said Registry of Deeds in Book 6257,
Page 346.

EXCEPTING, however from the land deseribed in items 1 through 21 above, the following:

L

Part 3

Quitclaim deeds from Bangor and Aroostook Railroad Company:
a. To Addle E, Eastman, et al. dated May 2, 1946 and recorded in Book 1201, Page
43], and '
b. To Lyall S. Brackett dated September 6, 1950 and recorded in Book 1329, Page
287.
Petition for Condemnation in Favor of the United States of America dated July 5, 1951
and recorded in Book 1335, Page 446. :
Deed from Bangor and Aroostook Railroad Company to Bangor Hydro-Electric
Company dated November 15, 1994 and recorded in Book 5758, Page 247.
Quitclaim deed from Bangor and Aroostook Railroad Company to Lloyd D. Robinson, et
al. dated October 5, 1959 and recorded in Book 1702, Page 205,

The property is SUBJECT to the following: R

1.

2.

3.

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

Notice of Layout and Taking by the State of Maine - State Highway Commission dated
July 2, 1958 and recorded in Book 1633, Page 275. .

Notice of Layout and Taking by the State of Maine -~ State Highway Commission dated
November 15, 1961 and recorded in Book 1813, Page 168; as affected by the Receipt and
Confirmation of Taking dated January 8, 1962 and recorded in Book 1823, Page 200,
Land and right of way set forth in deed from Bangor and Aroostook Railroad Company
to B & A Properties Incorporated dated April 21,1989 and recorded in Book 4425, Page
15 ("Warehouse"). ' .
Notice of Layout and Taking by the State of Maine - State Hi ghway Commission dated
June 28, 1967 and recorded in Book 2109, Page 526.

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

Rights and easements for public highway granted to the State of Maine from Bangor &
Aroostook Railroad Company as set forth in the deed dated May 5, 1959 and recorded in
Book 1674, Page 229,

Rights and easements for pole line granted to Central Maine Poiver Company from

Bangor and Aroostook Railroad Company as set forth in the deed dated December 12,
1989 and recorded in Book {1575, Page 74.

Schedule A
{Northern Maine Junction)
Page20i3



i :35; Exhibit
- Doc 257-3 Filed 09/16/13 ., Entered 09/16/13 14:35; .4; Desc
case 1310670 B - Part 2 of 3 ?b*agé?zfezgo? 7& 9Lad #1229

9. Rights and easements for pole line granted to Central Maine Power Company and New
England Telephone & Telegraph Company from Bangor and Aroostook Railroad
Company as set forth in the instrument dated November 2, 1992 and recorded in Book
5231, Page 178. :

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

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

12, Polyphase Contract with Central Maine Power Company from Bangor and Aroostook
Railroad Company dated March 27, 1990 and recosded on January 29, 199} in Book
4785, Page 77; as amended by instruments dated July 7, 1992 and recorded in Book
9237, Page 52 and dated July 14, 1994 and recorded in Book 5680, Page 143.

I3. Rights and easements over a 250° strip of land for utility lines and roads granted to
Bangor Hydro-Electric Company from Bangor and Aroostook Railroad Company as set
forth in the instrument dated November 15, 1994 and recorded in Book 5758, Page 249,

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

13. Rights and easements for pole line granted by Bangor & Aroostook Railroad Company to
Bangor Hydro-Electric Company dated August 2, 1995 and recorded in said Registry of
Deeds in Book 5922, Page 08.

16. Hermon Planning Board Subdivision Approval Final Order dated October 17, 1996 and
recorded in the Penobscot County Registry of Deeds in Book 6250, Page 127, relating to
Subdivision Plan recorded in said Registry of Deeds in Map File 1996-94.

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

18. Railroad farm crossing reserved in wamranty deed from William I, Littlefield to Northera
Maine Seaport Railroad Company dated April 22, 1905 and recorded in Book 751, Page
40,

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

20. Agreement that present farm crogsing to be maintained by grantee as set forth in warranty
deed from William Robinson to Northern Majne Seaport Railroad Company dated
December 26, 1906 and recorded in Book 769, Fage 366, subject to a reservation for a
farm crossing set forth therein.

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

Schedule A ' -
{(Northern Maine Tunction)
Page 3 of 3
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SCHEDULE B
{Derby - Valuation Plan V2b/1.14)
Final

All the real property in the Town of Milo in Piscataquis County Maine, described or referred to
inthe followmg deeds recorded in the Piscataquis County Registry of Deeds:

L.

9.

- Warranty Deed from Charles H, Perrigo 16 the Bangor and Piscataquis Railroad |

Release Deed from Henry F. Daggett to Bangor & Fiscataquis Railroad Company dated
October 13, 1868 and recorded in Book 55, Page 68, being Parcel | on the station map for
Derby in the Town of Milo of the Bangor and Aroostook Railroad Company Station
1409400 to Station 1480+00 dated June 30. 1916 (the"Station Map®).

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

Release Deed from Adonijah Webber to the Bangor & Piscataquis Railroad Company
dated August 12, 1868 and recorded in Book 55, Page 70.

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

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

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

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

Administrator’s Deed from E.A, Thompson, Administrator of the Estate of James
Thompson to the Bangor and Piscataquis Railroad Company dated November 18, 1874
and recorded in Book 66, Page 224.

Release Deed from Betsey J. Lord and Gershom Lord to the Bangor & Piscataquis
Railroad Company dated November 18, 1874 and recorded in Book 66, Page 225.

10. Release Deed from Orrin W. Freeman to the Bangor and Katahdin Iron Works Railway

dared September 28, 1881 and recorded in Book 78, Page 516.

11. Warranty Deed from Ourin W. Freeman to the Bangor and Katahdin Iron Works Railway

dated August 5, 1881 and recorded in Book 82, Page 158, subject to the affirmative
obligation to build and maintain a fence as set forth therein.

12. Warranty deed from John E. Geuld to Bangor and Katahdin Iron Warks Railway dated

August 20, 1881 and recorded in Book 82, Page 239, subject to the affirmative obligation
to build and maintain a fence as set forth therein,

I3. Warranty, Deed from Johu A, Mooers to the Bangor & Katahdin Iron Works Railway

dated August 30, 1881 and recorded in Book 82, Page 242, subject to the affirmative
obligation to build and maintain a fence as set forth therein.

14, Warranty Deed from Charles H. Perrigo to the Bangor and Katahdin Iron Works Railway

dated November 16, 1881 and recorded in Book 82, Page 348, subject to the affirmative
obligation to build and maintain a fence as set forth therein.

15. Administrator's Deed from Lydia C. Davis, Administratrix of the Estate of Benjamin H,

Davis to Bangor & Katahdin Iron Works Railway dated August 29, 1881 and recorded in
Book 86, Page 114 and Release Deed from Lydia C. Davis to the Bangor & Katahdin
Tron Works Railway dated August 26, 1881 and recorded in Book 78. Page 461, subject
to the affirmative obligation to build and maintain a fence as set forth thelem

Schedule B
{Derby)
Paee 1 of 3
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16. Release deed from J. A. Mooers to the Bangor and Arcostook Railroad Company dated
June 5, 1893 and recorded in Book 111, Page 397.

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

18. Warranty deed from Etta E. Blood to Bangor and Aroostook Railroad Company dated
April 11, 1899 and recorded in Book 127, Page 174. '

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

20. Warranty deed from Valentin Fabian to Bangor and Aroostook Railroad Company dated
July 19, 1901 and recorded in Book 134, Page 239,

21. Warranty deed from Oliver Ackerly to Bangor and Aroostook Railroad Company dated
August 31, 1901 and recorded in Book 134, Page 312, subject to the exceptions and
reservations for mill Jot and privilege contained therein,

22, Warranty deed from Ida Laurietta Mooers to Ban gor and Aroostook Railroad Company
dated July 19, 1901 and recorded in Book 136, Page 298. — .

23. Warranty deed from Valentin Fabian to Banger and Aroostook Railroad Corn party dated
March 24, 1905 and recorded in Book 146, Page 4.

24. Warranty deed from William J. Cross to Bangor and Aroostook Railroad Company dated

"~ March 24, 1905 and fecorded in Book 146, Page 5. :

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

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

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

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

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

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

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

350.

Part 2;
1. Warranty Deed from Bangor & Aroostook Railroad Company t0 Oscar and Reuben
Lumbra, Inc. dated August 30, 1995 and recorded in said Registry of Deeds in Book
1001, Page 203 (releasing that portion of the railroad right-of-way starting at Val Station
1541+14, Derby to Greenville chainage, to a point where said right-of-way intersects the
westerly sideline of the Ferry Road in Milo, just west of Station 1457+63).

Schedule B
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B-Part20of 3 Page 45 of 75

The project is SUBJECT to the following;

2.

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

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

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

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

Rights and easements for vehicular and utility access granted by Bangor & Aroostook
Railroad Company to Oscar and Reuben Lumbra, Inc. dated June 8, 1995 and recorded in
said Registry of Deeds in Book 989, Page 88. ) -

Schedule B
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Part 1

/ B-Part2 of 3

SCHEDULE C

{Millinocket — Valuation Plans V2g/9 and V2g/s9a)
Final

All the real property in the Towns of Millinocket and Indian ToWnship No. 3 in Penobscot
County, Maine described or referred to in the following deeds recorded in the Penobscot County
Registry of Deeds:

1.

2.

3.

9.

10.

11.

12

13.

14.

15.

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

- Quitclaim deed from Charles W. Muilen, et als., to Bangor and Aroostook Railroad

Company dated November 28, 1899 and recorded in Book 694, Page 170,

Quitclaim deed from James B. Mullen to Bangor and Aroostock Railroad Company
dated December 30, 1899 and recorded in Book 694, Page 171,-as comected by the
corrective deed dated December 16, 1901 and recorded in Book 707, Page 426.
Warranty deed from James B. Mullen to Bangor and Aroostook Railroad Company
dated December 8, 1903 and recorded in Book 757, Page 355.

Quitclaim deed from Fiank W. Rush, et al. to Bangor and Aroostook Railroad
Company recorded on June 1, 1906 in Book 761, Page 463, subject to conditions and
reversion set forth in said deed.

Quitclaim deed from Frank W. Rush to Bangor and Aroostook Railroad Company
dated April 28, 1921 and recorded in Book 833, Page 254.

Quitclaim deed from Great Northem Paper Company to Bangor and Aroostook
Railroad Company dated March 14, 1936 and recorded in Book 1105, Page 11,
subject to the condition set forth in said deed.

Quitclaim deed from Great Northern Paper Company to Bangor and Arcostook
Railroad Company dated March 14, 1936 and recorded in Book 1103, Page 12.
Quitclaim deed from Albert F. Rush to Bangor and Aroostook Railroad Company
dated April 30, 1936 and recorded in Book 1105, Page 36.

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

Quitclaim deed from Bangor Investrnent Company to Bangor and Aroostook Railroad
Company dated August 3, 1992 and recorded in Book 5153, Page 127.

Lease by and between Karl R. Ziebarth, as Trustee of the Bangor and Aroostook
Railroad Company Retirement Plan Trust II, as the Lessor, and Ban gor and
Aroostook Railroad Company, as the Lessee, dated October 31, 1996 as evidenced by
the Memorandum of Lease recorded in said Registry of Deeds in Book 6363, Page
208. :

Water and Sewer line rights reserved in deeds from Bangor & Aroostook Railroad
Company to Bemard Ward dated February 22, 1984, February 7, 1984, October 22,
1984, and October 22, 1994 and recorded in Book 3498, Pages 229 and 231, and in
Book 3590, Pages 345 and 347, respectively.

Rights and easements for appurtenant sewer line as described in Memorandum of
Agreement for appurtenant easement granted from Frank W. Rush to Bangor and

Schedule C
{(Millinocket)
Page t of 2
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Aroostrook Railroad Company dated September 27, 1938 and recorded in Book 1176,
Page 59.

16. Appurtenant rights reserved in Corrective Warranty Deed to Karl R. Ziebarth, as
Trustee of the Bangor and Aroostook Railroad Company Retirement Plan 1T from
Bangor & Aroostook Railroad Company dated January 6, 1997 and recorded in sajd
Registry, of Deeds in Book 6303, Page 287.

Part 2

This property is SUBJECT to the following:

1. Petition for a utility crossing under tracks {Bates Strect, south yard entrance to yard) in
favor of the Public Utilities Commission-Maine State Highway Commission dated
January 27, 1936 and recorded in Book 1108, Page 449.

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

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

3. Rights of the Town of Millinocket to enter the premises for purposes of cleaning,
repairing or rebuilding a sanitary sewer existing new the southeasterly boundary of the
parcel all as more particularly described in quitclaim deed from Great Northern Paper
Compadiy to Bangor and Arodstook Railroad Company dated March. 14, 1936 and
recorded in Book 1105, Page 11,

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

5. Right of the Grantor to re-enter and revest title upon violation of certain building
restrictions set forth in deed from Great Northern Nekoosa Corporation to Bangor and
Arxoostook Railroad Company dated October 7, 1988 and recorded in Book 4421, Page
258 (restrictions: no building shall be moved from some other location and placed upon
the premises without consent in writing from the Grantor; buildings and structures
erected on said premises shall be used for all legal purposes)

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

7. Building restrictions set forth in Quitclaim deed ‘from Grear Northern Nekoosa
Corporation te Bangor and Aroostook Railroad Company dated October 7, 1988 and
recorded in Book 4421, Page 258,

[
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SCHEDULED
(Mack Point, Searsport — Valuation Plans V1a/1, V1a/st] and V1a/stb-1)

Revised 12/26/02-F

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

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

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

EQ

Ninety-nine foot right of way reserved in Quitclaim deed with Covenant from
Bangor and Aroostook Railroad Company to Northem Chemical Industries, Inc.
dated April 9, 1956 and recorded in Book 533, Page 517; as re-recorded in Book
534, Page 2l1; as affected by the Memorandum of Agreement by and between
Bangor and Aroostook Railroad Company, Bangor Investment Company and
Northem Chemical Industries, Inc. dated August 15, 1957 and recorded in Book
549, Page 338,

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

Schedule D
(Searsport)
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The property is SUBJECT to the following:

10.

1L

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

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

Lease Agreement by and between Bangor Investment Company as Lessor and
Northern Chemical Indusiries as Lessee dated December 18, 1954 and recorded in
Book 521, Page 174,

Lease Agreement by and between Bangor Investment Company as Lessor and

Summers Fertilizer Company as Lessee dated December 18, 1954 and recorded in
Book 521, Page 198.

Right and easements (other than the appurtenant easements reserved therein) and
the terms and conditions relative to the appurtenant easement, reserved therein, as
set forth in Quitclaim deed with Covenant from Bangor and Aroostook Railroad
Company to Northern Chemical Industries, Inc. dated Apstil 9, 1956 and recorded
in Book 533, Page 517; as re-recorded in Book 534, Page 21I; as affected by the
Memorandum of Agreement by and between Bangor and Aroostook Railroad
Company, Bangor Investment.Company and Northern Chemical Industries, nc.
dated August 15, 1957 and recorded in Book 549, Page 338.

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

Notice of Layout and Taking by the State of Maine - Department of
Transportation dated February 5, 1986 end recorded in Book 885, Page 141.
Agreement by and between Bangor and Aroostock Railroad Company and
Northern Chemical Industries, Inc. dated September S, 1956 and recorded in Book
542, Page 23; as affected by the Supplementary Agreement dated March 22, 1966
and recorded in Book 646, Page 214; ss affected by the Lease Agreement by and
between Bangor and Aroostook Railroad Company and Delta Chemicals, Inc.
dated May 19, 1970 and recorded in Book 1440, Page 182; as affected by the
Lessor's Consent to Assignment of Lease dated March 7, 1994 and recorded in
Book 1440, Page 299; as affected by the Assignment and Assumption of Leases
dated March 8, 1994 and recorded in Book 1440, Page 301.

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

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

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

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

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

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

the Optionor and The State of Maine, acting through its Department of

Schedule D -
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Transportation as Optionee dated December 8, 1989 and recorded in said Registry
of Deeds in Book 1141, Page 79,

14, Right of way reserved in the deed from Elizabeth McG. Nickels, et al to Northern
Maine Seaport Railroad Company dated June 6, 1905 and recorded in said
Registry of Déeds in Book 277, Page 154,

15. Easement Deed from Gary J. Knostman, Trustee, to Elmer L. Savage ct al dated
July 21, 1995 and recorded in Book 1546, Page 223,

- Schedule D
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SCHEDULE G
EXCLUDED PARCELS

Certain lots or parcels of land, together with any improvements thereon, situated in the Countjes
of Waldo, Penobscot, Piscataquis and/or Aroostook (Northern and Southern Districts) in the
State of Maine and described in Schedules G and G-1 in the following deeds, which descriptions
in Scheduies G and G-I are incotporated by reference herein as if more particularly set forth

hergin: )

1. Trustee’s Deed from James E. Howard, Chapter 11 Trustee, to Monireal, Maine &
Atlantic Railway, Ltd. dated December 27, 2002, and recorded in the Waldo County
Regigtry of Deeds in Book 2355, Page 169,

"2 Trustee’s Deed from James E. Howard, Chapter 11 Trustee to Montreal, Maine &
Adtlantic Railway, Ltd. dated December 27, 2002, and recorded in the Piscataquis County
Registry of Deeds in Book 1438, Page 46,

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

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

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

6. Trustee’s Deed from James E. Howard, Chapter 11 Trustee to Montreal, Maine &
Atlantic Railway, Ltd. dated December 27, 2002, and recorded in the Southern Aroostook
County Registry of Deeds in Book 3753, Page 1.

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

8. Trustee’s Deed from James E. Howard, Chapter 11 Trustee to Montreal, Maine &
Atlantic Railway, Ltd. dated December 27, 2002, and recorded in the Somerset County
Registry of Deeds in Book 3061, Page 119,

There is further excluded from the mortgaged premises those certain parcels of fand, together
with the buildings and improvements thereon more particwlarly described as Additional
Excluded Parcels in Schedule G-2 attached hereto and made a part hereof,
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SCHEDULE (-2
ADDITIONAL EXCLUDED PARCELS

Parcel 1

Greenville Depot:

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

Parcel 2

Brownyille Station:

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

mortgage.

Patcel 3

Bodfish Depot:

A certain lot or parcel of land, located in Ellioisville Township, Piscataquis County, Maine,
shown on Schedule G-2, page 5, identified thereon as “Bodfish Station,” together with a right of
way for access thereto and adjacent parking areas.

Parcel 4

Jackman Depot:

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

and adjacent patking areas.

Schedule G-2
Page | of 10
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Parcel §

Derby Roundhouse:

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

Parcel 6

Propane Lane:

A certain lot or parcel of land located in Hermon, Penobscot County, Maine, consisting of a
roadway known as “Propane Lane” and which is shown (but not labeled) as “66" wide right-of-
way” connecting Route 2 in Heimon with Lot 2 shown on a plan of record in the Penobscot
County Registry of Deeds in Map File 1966.97, a copy of a portion of which is attached ag
Schedule G-2, page 8, said right-of-way is further described in deed from the Bangor &
Argostook Railroad to R.H. Foster, Inc., dated June 28, 1995, and recorded in the Penobscot
County Registry of Deeds in Book 5890, Page 13,

Parcel 7

Smyma Station Street:

A certain lot or parcel of land located in Smyma Mills, Southem Aroostook County, Maine, and
shown on Val Plan V-2M/S-1 referenced in Exhibit A to this Mortgage and shown on Schedule
(-2, page 9, attached hereto as “Station Street” and crogs-hatched thereon.

Parce] 8

Holeb Station:

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

Schedule G-2 -
Page 2 of 10
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UNITED STATES BANKRUPTCY COURT
DISTRICT OF MAINE

In re:
Chapter 11

MONTREAL MAINE & ATLANTIC Case No. 13-10670
RAILWAY, LTD.,

Debtor.

ORDER APPROVING, AND AUTHORIZING THE TRUSTEE TO ENTER INTO,
STIPULATION CONCERNING CARVE-OUT FROM COLLATERAL OF THE
FEDERAL RAILROAD ADMINISTRATION PURSUANT TO 11 U.S.C.

88 105(a), 363(b), 506(c) 1163 AND 1165

This matter having come before the Court on the Motion to Approve, and Authorize the
Trustee to Enter into, Stipulation Concerning Carve-Out from Collateral of the Federal Railroad
Administration Pursuant to 11 U.S.C. 88 105(a), 363(b),506(c), 1163, and 1165 (the “Motion™),

filed by Robert J. Keach, the chapter 11 trustee (the “Trustee™) appointed pursuant to 11 U.S.C.

§ 1163 in the above-captioned chapter 11 case of Montreal Maine & Atlantic Railway, Ltd. (the
“Debtor™), seeking approval of, and authority to enter into, the Stipulation Concerning Carve-
Out from Collateral of the Federal Railroad Administration (the “Stipulation™) between the
Trustee and the United States of America, represented by the Secretary of the Department of
Transportation acting through the Administrator of the Federal Railroad Administration; and due
and appropriate notice of the Motion having been given; and the Court having reviewed the
Motion and the Stipulation, and considered any objections or responses to the Motion; and the
Court having determined that is in the best interests of the Debtor, the Debtor’s creditors, and the
Debtor’s equity security holders to grant the relief sought in the Motion; and the Court having
determined that is in the public interest to grant the relief sought in the Motion; the Court hereby

ORDERS, ADJUDGES, and DECREES that:
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Dated:

Proposed Order Page 2 of 2

The Motion is granted.
The Stipulation is approved.

The Trustee is hereby authorized to enter into the Stipulation.

The Honorably Louis H. Kornreich
United States Bankruptcy Judge

Desc



