SUPERIOR COURT

A
CANADA (Commercial Division)
PROVINCE OF QUEBEC (Sitting as a court designated pursuant to the
DISTRICT OF SAINT-FRANCOIS Companies’ Creditors Arrangement Act, R.S.C.
N C. C-36, as amended)
N°: 450-11-000167-134 IN THE MATTER OF THE PLAN OF

COMPROMISE OR ARRANGEMENT OF:

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

Debtor-Petitioner
-and-

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

Monitor
-and-
RAILROAD ACQUISITION HOLDINGS LLC
-and-
PERSONNAL AND MOVABLE REAL RIGHTS
REGISTRAR
-and-

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

Mise en cause

MOTION FOR THE ISSUANCE OF (i) AN ORDER AUTHORIZING THE SALE
OF THE ASSETS OF THE PETITIONER AND OF (ii) A VESTING ORDER

(Sections 11 and 36 of the Companies’ Creditors Arrangement Act,
R.S.C. 1985, c. C-36 (“CCAA”))

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

RELIEF SOUGHT
1. Montreal Maine & Atlantic Canada Co. (“MM&A") hereby requests that this honourable

Court enter: an order authorizing it to sell its Assets (as defined below) to Railroad
Acquisition Holdings LLC (the “Stalking Horse”) or to such other entity that would have
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participated in the bidding process contemplated by the bid procedures filed herewith as
Exhibit R-1 (the “Bid Procedures”) and which would have submitted a higher or better
offer for the Assets in accordance with the terms and conditions of the Bid Procedures
(the “Successful Bidder’) free and clear of all liens, claims, encumbrances and
interests;

In the event that, at the auction to be held on January 21, 2014 pursuant to the Bid
Procedures, a Successful Bidder is selected, Petitioner will amend the present Motion in
order to set forth the terms and conditions of the Successful Bid (as these terms are
defined in the Bid Procedures) and adjust the conclusions hereof accordingly;

BACKGROUND

3.

10.

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

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

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

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

MM&A's filing under the CCAA was precipitated by the tragic train derailment in Lac-
Mégantic on July 6, 2013 (the “Derailment”). The Derailment also precipitated the filing
of Chapter 11 bankruptcy proceedings by MM&AR in the United States Bankruptcy
Court, District of Maine (the “Chapter 11 Case”);

On August 21, 2013, the United States trustee appointed Robert J. Keach to serve as
trustee in the Chapter 11 Case (the “Chapter 11 Trustee”);

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

MM&A, the Monitor and the Chapter 11 Trustee have determined that a sale of the
assets of both MM&A and MM&AR, on a going concern basis is in the best interests of
the creditors of both Debtors;
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11.

12.

In order to preserve the going concern value of the Debtor's assets, such sale must
occur expeditiously;

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

THE SELECTION OF THE STALKING HORSE

13.

14.

15.

16.

17.

18.

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

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

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

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

These efforts ultimately led to the execution, on December 12, 2013, by and between
Petitioner, the Chapter 11 Trustee and the Stalking Horse of the Asset Purchase
Agreement filed in support hereof as Exhibit R-2 (the “Stalking Horse APA"),

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

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

e Fortress is a global investment management firm acting on behalf of over 1,600
institutional investors and private clients worldwide;

e Fortress undertook to confirm, prior to the hearing of this Motion, the irrevocable
and sufficient capitalization of the Stalking Horse or, alternatively, that it will
guarantee the Stalking Horse’s obligations under the Stalking Horse APA or
provide a letter of credit to secure said obligations;
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19.

On December 19, 2013, this honourable Court approved the Stalking Horse APA and
the Bidding Process contemplated by the Bid Procedures;

SUMMARY OF THE STALKING HORSE APA

20.

The Stalking Horse APA (Exhibit R-2) contains the material terms of the Stalking Horse'’s
proposed purchase and should be consulted as to all of the terms of the proposed sale.
Certain material terms of the Stalking Horse APA can be summarized as follows:'

)

i)

i)

vi)

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

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

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

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

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

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

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

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

' The summary of the terms of the Stalking Horse APA set forth herein is intended solely to provide a brief
overview of certain material terms thereof. This summary is qualified entirely by reference to the Stalking
Horse APA, and in the event of any conflict or inconsistency between the provisions of this Motion and the
Stalking Horse APA, the Stalking Horse APA shall prevail.
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viii) Closing Costs: The Stalking Horse shall pay any recording fees and transfer taxes,

ix)

except as otherwise provided in the Sale Order or Vesting Order. Other costs
associated with the closing of the Stalking Horse APA shall be allocated as provided
for in the Stalking Horse APA.

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

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

SECURED CREDITORS OF MM&A ARE THE FOLLOWING :

21.

The secured creditors of MM&A are the following:

Secured creditors currently holding registered security against the assets of the
Petitioner:

a)

b)

The FRA, to whom Petitioner granted a corporate guarantee with respect to
amounts owing by its corporate parent MM&AR (the outstanding balance being
approximately $27,500,000). The FRA holds a security interest in all of the
debtors present and future acquired personal property registered in the Personal
Property Register of Nova Scotia (‘PPRS”); and a conventional hypothec without
delivery in the amount of $81,600,000 registered in the Register of Personal and
Movable Real Rights (‘RPMRR”) in Québec covering the universality of the
movable and immovable property, corporeal and incorporeal, present and future,
of the Petitioner. It has further registered an immovable hypothec against the
buildings, land and track structure owned by MM&A, with the exception of the rail
line segment from Bedford to Sainte Rosalie; and

Right of ownership of Lessor (under a leasing agreement) held by RoyalNat Inc.
with respect to certain equipment;

A copy of extracts of the computerized records of the PPRS and the RPMRR are filed en
liasse in support hereof as Exhibit R-3;

c)

Section 11.8(8) provides a charge with respect to any claim, if any, by Her
Maijesty in Right of Canada or a province against the Petitioner for any costs they
may have expended or may in the future expend, for remedying any
environmental condition or environmental damage affecting real property of the
Petitioner, the charge to apply on said real property and on any other real
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property of Petitioner that is contiguous thereto and that is related to the activities
that caused the environmental condition or environmental damage. In that
respect, on or about December 19, 2013, the Government of Québec registered
in the land regisration divisions of Bréome, Shefford, Sherbrooke, Stanstead,
Missisquoi, Campton, Frontenac and St-Jean a “Slreté en vertu de l'article
11.8(8) de la Loi sur les arrangements avec les créanciers des compagnies”
against the immovable property of MM&A in the minimum amount of
$200,000,000.00, a copy of which is filed in support hereof as Exhibit R-4,

GROUNDS FOR THIS MOTION

22.

23.

24.

25.

26.

27.

28.

As noted above, MM&A and the Chapter 11 Trustee, with the assistance of the Gordian
Group and the Monitor, extensively marketed the assets of MM&A and MM&AR to
numerous potential purchasers and entered into non-disclosure agreements with many
potential purchasers to enable such entities to conduct due diligence with respect to the
assets. The trustee was unable to secure an offer at this time that provided more
consideration to the Debtors’ estate than the offer made by the Stalking horse, although
such a higher or better offer may occur in connection with the auction contemplated
under the Bid Procedures and scheduled for January 21, 2014,

The Stalking Horse APA is the product of good faith and arm’s length negotiations
between the Chapter 11 Trustee, MM&A, the Monitor and the Stalking Horse. Further,
the price and form and structure of the offer proposed by the Stalking Horse continued to
be tested in the market place pursuant to the Bidding Process set forth in the Bid
Procedures;

The Bid Procedures, approved by this Honourable Court on December 19, 2014, are fair
to all parties and are designed to permit to MM&A and the Chapter 11 Trustee to obtain
the best possible price for the assets of the Debtors;

Accordingly, MM&A believes that the winning bid(s) that emerge from the Bidding
Process will be the highest and best bids obtainable for the Debtors’ assets, whether it
be the Stalking Horse APA or other Sucessful Bid(s);

The secured creditors of MM&A did not oppose the approval by this Honourable Court
on December 19, 2014, of the Stalking Horse APA and, accordingly, MM&A understands
that said secured creditors agree with the completion of the transaction contemplated by
the Stalking Horse APA,

Furthermore, MM&A understands that the Monitor will file a report in connection with the
present Motion confirming that, in its opinion, the sale of MM&A's assets pursuant to the
Stalking Horse APA would be more beneficial to the creditors and other Stakeholders
than a sale or a disposition under a bankruptcy;

In addition, at this stage and based upon its existing DIP Financing, MM&A has the
financial means sufficient to maintain its operations only through the next few weeks;
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29. MMS&A, the Monitor and the Chapter 11 Trustee are reviewing various alternative
financing/funding options but, as of the date of the present Motion, no additional
financing has been secured,;

30. Accordingly, in the absence of a sale of MM&A's assets to the Stalking Horse or any
other Successful Bidder(s) and of additional financing, MM&A may have to permanently
cease its operations and proceed to the liquidation of its assets, the whole to the
detriment of its creditors and other Stakeholders;

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

1. GRANT this Motion for the issuance of an order authorizing the sale of the assets of the
Petitioner and of a Vesting Order (the “Motion”);

2. ISSUE an order substantially in the form of the draft order communicated as Exhibit R-5
in support of the Motion;

3. THE WHOLE without costs save and except in case of contestation.

MONTREAL, January 19, 2014

M%_U/ > #W«
GOWLING LAFLEUR'HENDERSON LLP

Attorneys for Petitioner
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CANADA

SUPERIOR COURT
(Commercial Division)

PROVINCE OF QUEBEC
DISTRICT OF SAINT-FRANCOIS

450-11-000167-134

(Sitting as a court designated pursuant to the
Companies’ Creditors Arrangement Act, R.S.C.
C. C-36, as amended)
IN THE MATTER OF THE PLAN OF
COMPROMISE OR ARRANGEMENT OF:
MONTREAL, MAINE & ATLANTIC CANADA CO.
(MONTREAL, MAINE & ATLANTIQUE CANADA
CIE)

Debtor-Petitioner
-and-
RICHTER ADVISORY GROUP INC. (RICHTER
GROUPE CONSEIL INC.)

Monitor

-and-
RAILROAD ACQUISITION HOLDINGS LLC
-and-

PERSONNAL AND MOVABLE REAL RIGHTS
REGISTRAR

-and-

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

Mis en cause

NOTICE OF PRESENTATION

TO: Service list

TAKE NOTICE that the present Motion for the issuance of an order authorizing the sale of the
assets of the Petitioner and of a Vesting Order will be presented for adjudication before the
Honourable Justice Gaétan Dumas of the Superior Court of Quebec on January 23, 2014, in
room 1 of the Courthouse located at 375 King St. West in Sherbrooke, at 10:00 am or so soon

as counsel may be heard

DO GOVERN YOURSELVES ACCORDINGLY.
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MONTREAL, January 19, 2014

Coordine Jaflive Howiliwnc

GOWLING LAFLEUR HENDERSON LLP
Attorneys for Petitioner



CANADA
PROVINCE OF QUEBEC

DISTRICT OF SAINT-FRANCOIS
N°:  450-11-000167-134

Exhibit R-1; Bid Procedures;

SUPERIOR COURT
(Commercial Division)

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

IN THE MATTER OF THE PLAN OF
COMPROMISE OR ARRANGEMENT OF;

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

Debtor-Petitioner
-and-

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

Monitor
-and-
RAILROAD ACQUISITION HOLDINGS LLC
-and-

PERSONNAL AND MOVABLE REAL RIGHTS
REGISTRAR

-and-

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

Mis en cause

LIST OF EXHIBITS

Exhibit R-2: Assets Purchase Agreement dated December 12, 2013;

Exhibit R-3: Copy of extracts of the computerized records of the PPRs and the RPMRR;

Exhibit R-4 Sdreté en vertu de l'article 11.8(8) de la Loi sur les arrangements avec les

créanciers des compagnies,

MTL_LAW\ 2113961\5



Exhibit R-5: Approval and Vesting Order.

MONTREAL, January 19, 2014

GOWLING LAFLEUR HE)‘DERSON LLP
Attorneys for Petitioner
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SCHEDULE « A »

MONTREAL, MAINE & ATLANTIC CORPORATE GROUP

" Trustfor
Cynthia K. McFarland

E alston Associates L.P.
{ilinois)

I 71.4%

Montteal Maine &
Atlantic Corporation
{Delawai e}

|

7

- L .
l LMS Acquisition Coip.

~

Montieal Maine &
Atlantic Railway Ltd.

I “
Montieal Maine & ‘

{Delawat e)

\

Atlantic Canada Co.
{Nova Scotial
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SCHEDULE « B »

NON PETITIONNERS DEFENDANTS :

MONTREAL, MAINE & ATLANTIC CORPORATION
MONTREAL, MAINE & ATLANTIC RAILWAY LTD
EARLSTON ASSOCIATES L.P.

EDWARD BURKHARDT

ROBERT GRINDROD

GAYNOR RYAN

DONALD GARNER JR.

JOE McGONIGLE

THOMAS HARDING

XL INSURANCE COMPANY LIMITED

XL GROUP PLC
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N° 450-11-000167-134

SUPERIOR COURT
PROVINCE OF QUEBEC
DISTRICT OF SAINT-FRANCOIS

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

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

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

Debtor-PETITIONNER
-and-
RICHTER ADVISORY GROUP INC.

MONITOR
-and-
RAILROAD ACQUISITION HOLDINGS LLC et
als.

Mis en cause

BLO052

MOTION FOR THE ISSUANCE OF (i) AN ORDER
AUTHORIZING THE SALE OF THE ASSETS OF THE
PETITIONER AND OF (ii) A VESTING ORDER
(Sections 11 and 36 of the Companies’ Creditors
Arrangement Act,

R.S.C. 1985, c. C-36 (“CCAA”)) and Exhibits R-1 to R-4

ORIGINAL

Me Patrice Benoit BL0OO52
Gowling Lafleur Henderson LLP
1 Place Ville Marie, 37" Floor
Montreal, Québec
Canada H3B 3P4
Tel.: 514-392-9550 / Fax: 514-876-9550
Patrice.benoit@gowlings.com
File No.: 02381115
INIT. : PB/cl c/o 3511




CANADA

PROVINCE OF QUEBEC
DISTRICT OF SAINT-FRANCOIS

N°:

450-11-000167-134

SUPERIOR COURT
(Commercial Division)

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

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

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

Debtor-Petitioner
-and-

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

Monitor
-and-
RAILROAD ACQUISITION HOLDINGS LLC
-and-

PERSONNAL AND MOVABLE REAL RIGHTS
REGISTRAR

-and-

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

Mis en cause

AFFIDAVIT OF ROBERT C. GRINDROD

|, the undersigned, Robert C. Grindrod, businessman, doing business at 15 lron Road, Hermon,
Maine, USA, 04401, solemnly declare as follows:

1.

I am the President and Chief Executive Officer of Montreal, Maine and Atlantic Canada

Co,;
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2. All the facts alleged in the present Motion for the issuance of an order authorizing the
sale of the assets of the Petitioner and of a Vesting Order are true.

é,/////g 5 w

ROBERT C. GRINDROD

SWOI}N TO before me in Portland, Maine
thisZ0day of January 2014

Nl @

Notary Pubkt

SR

AUBREY L. CUMMINGS
Notary Public, Maine
My Commission Expires October 21, 2017
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N° 450-11-000167-134

SUPERIOR COURT
PROVINCE OF QUEBEC
DISTRICT OF SAINT-FRANCOIS

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

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

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

Debtor-PETITIONNER
-and-
RICHTER ADVISORY GROUP INC.

MONITOR
-and-
RAILROAD ACQUISITION HOLDINGS LLC et
als.

Mis en cause

BL0052

AFFIDAVIT OF ROBERT GRINDROD
(RE: MOTION FOR THE ISSUANCE OF (i) AN ORDER
AUTHORIZING THE SALE OF THE ASSETS OF THE

PETITIONER AND OF (ii) A VESTING ORDER)

ORIGINAL

Me Patrice Benoit BL0O052
Gowling Lafleur Henderson LLP

1 Place Ville Marie, 37" Floor

Montreal, Québec

Canada H3B 3P4

Tel.. 514-392-9550/ Fax: 514-876-9550
Patrice.benoit@gowtings.com

File No.: 02381115

INIT. : PB/cl c/o 3511





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

including at a possible auction (the “Auction”), of all or substantially all of the assets of

Montreal Maine & Atlantic Railway, Ltd. (“MMA”) and Montreal Maine & Atlantic Canada
Co. (“MMA Canada” and, together with MMA, the “Debtors”), or some portion thereof, as
approved by the United States Bankruptcy Court for the District of Maine (the “Bankruptcy
Court”), pursuant to the order (the “Sale Order”) granting the Motion for Authority to Sell
Substantially All of the Debtor’s Assets and to Assume and Assign Certain Executory Contracts
and Unexpired Leases, filed by Robert J. Keach, the chapter 11 trustee (the “Trustee”) in the
Debtor’s chapter 11 bankruptcy case, and pursuant to a corresponding vesting order (the

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

Québec Superior Court (the “Canadian Court”) in MMA Canada’s CCAA proceeding (the
“Canadian Case”) regarding the Sale. The Bid Procedures' contemplate that substantially all of

the assets (the “Assets”) of MMA and MMA Canada, or certain “Lots” thereof (as defined

below), shall be sold at the Auction, jointly by the Trustee and MMA Canada, and that the
Trustee, MMA Canada, and the monitor appointed by the Canadian Court in the Canadian Case

(the “Monitor”) shall consult with each other regarding the Sale. Absent the receipt of a higher

and better offer for the Assets, as collectively determined by the Trustee, MMA Canada, and
the Monitor, the Assets will be acquired by Railroad Acquisition Holdings LLC (the “Stalking
Horse”) pursuant to the terms of that certain Asset Purchase Agreement dated as of December
12, 2013 (the “Stalking Horse APA”). In the event that one or more Qualified Bids (as such
term is defined below) are received, the Auction shall be held in accordance with these Bid

Procedures, and the Trustee, MMA Canada, and the Monitor shall determine the highest and

' Approval of the same Bid Procedures will also be obtained from the Canadian Court.
1

R\





best bid, taking into account their fiduciary duties and the Public Interest (as defined below), as
set forth below.

The Bid Procedures for the Auction and the Sale of the Assets are as follows:

I BID QUALIFICATIONS

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

2. Participation Requirements. Unless otherwise ordered by the Bankruptcy Court
or the Canadian Court, for cause shown, or as otherwise determined by the Trustee, the Monitor,
and MMA Canada, in their reasonable discretion, taking into account their fiduciary duties, in

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

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

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

iii.

iv.

vi.

of such determination forthwith, but in any event not later than 5:00 p.m.
(prevailing Eastern Time) on January 20, 2014, and shall provide such
bidder with the basis for such determination.

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

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

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

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

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

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

that the Qualified Bidder consents to the jurisdiction of both
the Bankruptcy Court and the Canadian Court as to all matters
relating to the Auction or the Sale of the Assets.
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C. All Qualified Bids shall be accompanied by a deposit into escrow with
the Trustee of an amount equal to five percent (5%) of the Purchase Price
(the "Good Faith Deposit").

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

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

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

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

bid documents (the “Required Bid Documents”).

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

form satisfactory to the Trustee, the Monitor, and MMA Canada, in their reasonable discretion,
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taking into account their fiduciary duties.

4, No Representations or Warranties. The Sale of the Assets shall be without
representations or warranties of any kind, nature, or description by the Trustee, the Monitor, the
Debtors, their respective agents or the Debtors’ respective estates, except to the extent set forth
in the Proposed Agreement of the Successful Bidder and agreed to by the Sellers thereunder.
Except as otherwise provided in the Proposed Agreement, the Assets to be acquired shall be
free and clear of all liens, claims, and encumbrances of any kind or nature thereon and there

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

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

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

MMA Canada, or their respective representatives, shall conduct a joint auction (the "Auction")

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

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

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

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

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

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

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

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

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

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

7





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

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

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

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

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

Lots other than the All Asset Lot (the “Combined Lot Bids™) to determine which of the two is

the highest and best offer and the offer which best addresses the public interest (as that term is

used in 11 U.S.C. § 1165, the “Public Interest”). After announcement of that determination,

additional rounds of bidding may be conducted with the bidder having made the Best All Asset
Bid and each of the previous bidders making the highest and best bid for each of the other Lots
being permitted to increase their bids. Following such additional bidding, the then-increased
Best All Asset Bid and the then-increased Combined Lot Bids shall again be compared. This
process may be repeated at the discretion of the Trustee, MMA Canada, and the Monitor until
they conclude, at their discretion, that bidding has been completed, and subject to the right to
conduct a round of sealed bidding, as set forth below.

Prior to concluding the Auction, the Trustee, the Monitor, and MMA Canada shall: (1)
review each Qualified Bid on the basis of financial and contractual terms and the factors
relevant to the Sale process, including those factors affecting the speed and certainty of
consummating the Sale; and (ii) using the reasonable discretion of the Trustee, the Monitor, and
MMA Canada, taking into account their fiduciary duties and the Public Interest, identify and
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announce to all attending the Auction, the highest or otherwise best offer which is also in the
Public Interest (the "Successful Bid") and shall rank the remaining Qualified Bids (each a
“Back-up Bid”) and the basis for such determination.

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

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

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

III. ACCEPTANCE OF QUALIFIED BIDS

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

a Qualified Bid only when that Qualified Bid has been approved pursuant to a Sale Order
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entered by the Bankruptcy Court and pursuant to the Vesting Order entered by the Canadian
Court.
IV.  APPROVAL HEARING

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

Canada and the Monitor agree to pursue such a closing, in their discretion).
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V. MISCELLANEOUS

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

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

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

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

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

RECITALS

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

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

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

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

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

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





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

ARTICLE 1
DEFINITIONS

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

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

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

“Assigned Causes of Action” shall mean the rights, demands, Claims, and causes
of action arising in the ordinary course of Scllers’ business and pending as of the Closing

Datc that have been selected by Purchaser and which are listed on Schedule 2.1(a)(xv)
and Schedule 2.1(b)(xv) hereto.

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

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

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

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

“Bankruptcy Court™ shall have the meaning set forth in Recital B, above.

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

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

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

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

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

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

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

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

“Claims™ shall have the meaning set forth in the Bankruptcy Code and
jurisprudence interpreting the Bankruptcy Code and in the CCAA and the jurisprudence
interpreting the CCAA, as applicable, and shall include, among other things, any and all
claims or orders arising under Environmental Laws and any and all claims or rights based
on successor, tort and products liability.
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“Closing” shall have the meaning set forth in Section 2.6.
“Closing Date” shall have the meaning set forth in Section 2.6.
“Contracts” shall have the meaning set forth in Section 3.8.
“Deposit” shall have the meaning set forth in Section 2.4(a).

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

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

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

“ETA" means the Excise Tux Act (Canada).

“Excluded Assets” shall have the meaning set forth in Section 2.2.

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

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

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

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

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

“GST/HST” mcans any goods and scrvices or harmonized sales tax imposed
under Part [X of the ETA.

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

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

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

“Lcases” shall have the meaning sct forth in Section 3.8,

“Licns” shall, with respect 1o the MMA Assets, have the meaning set forth in
Scction 101(37) of the Bankruptcy Code, subject, however, to applicable Canadian law
with respect to the MMA Canada Assets.

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

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

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

“MMA Assigned Leascs” shall have the meaning set forth in Section 2.1(a)(v1).
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“MMA Canada” shall mean Montrcal Maine & Atlantic Canada Co., a Canadian
corporation subject to the Canadian Proceeding.

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

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

“MMA Canada Assigned Leases” shall have the meaning sct forth in section
2.1(b)(vi).

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

“MMA Chapter 11 Case” shall have the meaning set forth in Recital B, above.

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

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

“Proceedings™ shall have the meaning set forth in Section 2.3(b)(v).
“Purchascr” shall mcan Railroad Acquisition Holdings LLC or its assignee(s).
“Purchase Price” shall have the meaning set forth in Section 2.5.

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

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

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

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

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

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

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

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

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

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

ARTICLE 11
PURCHASE AND SALE OF ASSETS

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

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

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

(1) The MMA Lines.

(i1) All real and personal property owned by MMA,
including without limitation all roadbed, track, bridges and culverts,
signals and communications facilities, dispatching systems and equipment,
stations, depots, yards, shops, parking and storage facilities, buildings and
structures, facilities and other fixtures, and every other type of property
owned by MMA and used by MMA in connection with its railroad
operations, in each case located on, along, over and under the MMA
Lines.

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

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

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

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

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

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

(viii) All security deposits, prepayments, and similar items
paid by MMA in connection with thc MMA Assets described in Schedule
2. 1(a)(viii).

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

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

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

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

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

(xi11) All Governmental Permits (to the extent transferable)
and all other licenses or authorizations and related documents that relate
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to, or are material to, or are used and useful in connection with, the
ownership and operation of the MMA Lines.

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

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

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

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

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

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

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

() The MMA Canada Lines.

(i1) All real, immovable, personal property and movable
property owned by MMA Canada, including without limitation all

8
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roadbed, track, bridges and culverts, signals and communications
facilities, dispatching systems and equipment, stations, depots, yards,
shops, parking and storage facilities, buildings and structures, facilities
and other fixtures, and every other type of property owned by MMA
Canada or used by MMA Canada in connection with its railroad
operations, in each case located on, along, over and under the MMA
Canada Lines.

(i) All locomotives, rail cars, maintenance of way
equipment, work equipment, hirail vehicles, other rolling stock and motor
vehicles owned by MMA Canada, in each case selected by Purchaser and
listed on Schedule 2. 1(b)(iii).

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

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

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

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

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

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

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

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

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

(xi1) All customer lists, trade secrets, and other proprietary
and confidential information that relate to, or are material to, or are used
and useful in connection with, the ownership and operation of the MMA
Canada Lines, including all relevant books and records.

(xii1) All Governmental Permits (to the extent transferable)
and all other licenses or authorizations and related documents that relate,
or are material to, or are used and useful in connection with, the ownership
and operation of the MMA Canada Lines.

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

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

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

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

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

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

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

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

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

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

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

(e) All except as otherwise provided in Section 2.3(a)(iv), (i)
employment, consulting, advisory or service agreements, plans, commitments,
arrangements or understandings, (ii) employee benefit, deferred compensation
and/or severance agreements, plans, commitments, arrangements Or
understandings including, without limitation, all stock option, stock purchase,
bonus, incentive and similar agreements, plans, commitments, arrangements or
understandings;  (iii) collective bargaining agreements, ~commitments,
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arrangements or understandings with employees, and (iv) agreements, obligations
and liabilities with respect to or relating to any “pension plan” or “welfare plan”
(as such terms are defined in ERISA), in each case unless such agreement, plan,

commitment, arrangement or understanding is assumed, in writing, by Purchaser
on Schedule 2.2(e) to this Agreement.

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

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

2.3 Assumption and Assignment of Liabilities.

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

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

(i1) Purchaser shall assume all obligations of Sellers arising
on or after the Closing Date relating to the Real Property (as defined in
Section 3.5), including without limitation obligations arising under leases,
easements, crossing agreements, and the like: provided, however, that
Purchaser shall not assume or otherwise be liablc for any claims, causes of
action, regulatory actions, enforcement proceedings or Liabilities relating
to the Real Property prior to the Closing Date.

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

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

12

'





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

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

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

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

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

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

(i11) (A) All federal, state, local, foreign and other taxes,
levies, fees, imposts, dutics, governmental fees and charges of whatever
kind (including any intcrest, penalties or additions to the tax imposed in
connection therewith or with respect thereto), whether or not imposed on a
Scller, including, without limitation, taxes imposed on, or measured by,
income, franchise, profits, gross income or gross receipts, and also ad
valorem, valuc addcd, sales, use, service, real or personal property, capital
stock, stock transfer, license, payroll, withholding, employment, social
security, workers’ compensation, unemployment compensation, utilities,
severance, production, excise, stamp, occupation, premium, windfall
profits, environmental, transfer and gains taxes and customs dutics
(“Taxes™), and including, without limitation, Taxes attributable to any
Scller being a member of an affiliated group or other group filing on a
combined or unitary basis and any liability arising from a Scller being a
party to a Tax sharing or indemnity agrcement rclating to the Asscts,
including the sale thereof, in cach case for all periods ending on or before
the Closing Date, including the Pre-Closing portion of any tax period
beginning before but ending after the Closing Date (provided, however,
that Purchser shall remain responsible for paying all transfer taxes rclating
to the transfer of the Asscts, cxcept as otherwise provided in the Sale
Order and the Vesting Order) and (B) any and all liabilities and
obligations of cach Selicr or any affiliate thereof for Taxes (including,
without limitation, Taxcs attributable to any Scller being a member of an
affiliated group or other group filing on a combined or unitary basis and
any liability arising from a Scller being a party to a Tax sharing or
indemnity agreement).

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

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

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

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

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

arising from or related to the Derailment.

(1x) Any and all Environmental Liabilities, except to the
extent that such liabilities relate to or arise from any action or omission of
the Purchaser from and after the Closing Date; provided, however, that the
Purchaser shall not assume any Environmental Liabilities relating to the
Derailment, whether or not such liabilities arise from ongoing
contamination from the Derailment after the Closing Date.

2.4 Deposit.

(a) Within five (5) Business Days following the full execution and
delivery of this Agreement, Purchaser shall deliver to Bernstein, Shur, Sawyer &
Nelson, P.A., as escrow agent, the sum of Seven Hundred Fifty Thousand Dollars
($750,000.00) (the “Deposit™). The Deposit (and any interest accrued thereon)
shall be credited as a partial payment of the Purchase Price payable at the Closing.
The Deposit shall, at all times prior to its release or return in accordance with the
terms of this Agreement, be held by Bernstein, Shur, Sawyer & Nelson, P.A. in
escrow in a segregated interest bearing account and in accordance with the terms
of this Agreement, and, cxcept for interest collected on the Deposit, no other
money or funds shall be commingled in such account.

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

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

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

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

ARTICLE I
REPRESENTATIONS AND WARRANTIES OF SELLERS

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

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

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

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

3.4  Title to and Condition of Assets. Sellers have good record title to, or a
valid leasehold interest in, as applicable, all of the Assets, in each case free and clear of
all liabilities, security interests, Liens (including tax liens), mortgages, Claims,
encumbrances, rights, remedies and interests of any kind whatsoever, except for (i)
permitted encumbrances as to the Real Property (as defined in Section 3.5 below) and (i1)
those Liens, Claims, encumbrances, remedies and interests that will be released pursuant
to the Sale Order and Vesting Order.

3.5 Owned and Leased Real Property. Attached hereto as Schedule 3.5 is a
true and complete list of all real estate, immovables and real property and immovable
rights (whether in the form of ownership or leasehold rights) held by Sellers and included
in the Assets (the “Real Property™), including the nature of such party’s ownership
interest therein. The Real Property includes the rail yards and other operating facilities
identified on Schedule 3.5 and the uninterrupted railroad rights-of-way over the routes
identified on Schedule 3.3, sufficient to permit continuous railroad operations by
Purchaser along those routes following Closing, except to the extent disclosed in
Schedule 3.5A relating to the track reconstruction, relocation and reconnection in Lac
Megantic, Province of Québec.

3.6 Asls/Where Is. Subject to the representations and warranties set forth in
this Article 11, the Purchaser will acquire the Assets on an “as is,” “where is” and “with
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all defects” basis free and clear of any Liens, Claims, encumbrances or interests to the
extent provided by the Bankruptcy Code and the CCAA, except as specifically permitted
herein, as approved for sale, transfer and assignment pursuant to the Sale Order and the
Vesting Order.

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

3.8  Contracts and Leases. To the best of the Sellers® knowledge, all material
contracts, agreements, licenses, permits, certificates, and other arrangements, oral or
written (collectively, the “Contracts™) that pertain to or affect the Assets, or any part
thereof, or any of the Sellers’ business operations, are disclosed in the Sellers’ virtual
data room, on the Sellers’ publicly filed schedules of assets and liabilities and as set forth
on Schedule 3.8A. To the best of the Sellers’ knowledge, all material lease agreements
(collectively, the “Leases™) that pertain to or affect the Assets, or any part thereof, or
cither Seller’s business operations are disclosed in the Sellers’ virtual data room, on the
Sellers’ publicly filed schedules of assets and liabilities and as sct forth on Schedule
3.8B. Sellers shall have made available to Purchaser true and correct copies of all
Contracts and Leases disclosed in the Sellers’ virtual data room, on the Sellers’ publicly
filed schedules of assets and liabilities and as set forth on Schedule 3.8A and Schedule
3.8B, within five (5) days after the date hereof. Should Sellers enter into any new
Contract or Lease between the date of execution of this Agreement and March 14, 2014,
Sellers shall promptly add such Contract or Lease to Schedule 3.8A or Schedule 3.8B, as
applicable, and shall promptly provide Purchaser with truc and correct copics of any such
new Contract or Lease.
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3.9  Material Adverse Changes. Except as specifically set forth on Schedule
3.9, there has not been since the Filing Date:

(a) any damage, destruction or loss (whcther or not covered by
insurance) affecting any assct or property of any Seller that is material to the
conduct of the Sellers’ business;

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

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

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

3.10 Employees. Except as prohibited by applicable law, Sellers have made
available (or will make available within two (2) Business Days after the date hereof) to
Purchascr Schedule 3.10, which scts forth a list of all cmployces employed in the conduct
of the business of cach Scller as of the date specified therein, including the following
information for each such employee: (i) name and location; (ii) part-time or full-time
status; (ii1) title, job description and responsibilities; (iv) employment commencement
date; (v) annual base salary or hourly wage; (vi) available bonus or other contingent
compensation; (vii) accrued and unuscd vacation days; (viii) accrued and unused sick
days; (ix) if on leave, the status of such leave (including reason for leave and expected
rcturn date); (x) whether such employee is employed under an employment contract or on
an at-will basis; and (xi) whether such employee has or had any responsibilities,
involvement, or connection with respect to any of the Assets or Assumed Liabilitics. No
later than five (5) days prior to Closing, Scllers shall provide to Purchaser an updated
Schedule 3.10, which shall contain the information sct forth in this Section 3.9 for each
Seller as of the date of such updated Schedule 3.10.

3.11 MMA Canada GST/HST and QST Registration. MMA Canada is duly
registered for the GST/HST under Part IX of the ETA under account number
852913532RT0001. MMA Canada is duly registercd for the QST under the QST Act
under account number 1202638984.

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

3.13  Nonc of the MMA Asscts constitutc “taxablc Canadian property” within
the mcaning of the Tax Act.
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ARTICLE 1V
REPRESENTATIONS AND WARRANTIES OF PURCHASER

Purchaser hereby represents and warrants to Sellers as follows:

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

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

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

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

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

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

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

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

ARTICLE V
COVENANTS PRIOR TO AND IN FURTHERANCE OF CLOSING

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

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

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

(2) Opcration of Business. Conduct its business in the
ordinary coursc.  Without limiting the foregoing, exccpt as
cxpressly consented 10 by Purchaser in writing, from the date
hereof until the Closing Date, cach Scller covenants and agrees (i)
to take no action which could rcasonably be expected to affect or
result in a material adverse change in the Asscts, (ii) to operate its
business as a going concern in the ordinary course and to use its
commercially rcasonably efforts to preserve and maintain any and
all material vendor, customer and other business relationships as
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they pertain to such Seller’s business or the Assets; (iii) not to
purchase or dispose of any of the Assets except in the ordinary
course of business; (iv) not to enter into any material commitment,
obligations or agreement with respect to or affecting the Assets or
the rail business of MMA or MMA Canada (as applicable),
provided, however, that the Sellers may enter into a lease
amendment with the municipality of Lac Megantic, Province of
Québec as to the relocated rail lines, provided that such lease
amendment is not binding on Purchaser and will not affect
Purchaser’s operation of MMA Canada’s business; (v) to take no
action which could reasonably be expected to impair or frustrate
the purposes of this Agreement or the transactions contemplated
hereby; and (vi) to maintain in full force and effect all insurance
coverage currently insuring the Assets.

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

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

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

(ii) Negative Covenants Pending Closing.  Except as
expressly permitted herein, Sellers shall not, without the prior written
consent of Purchaser (which shall not be unreasonably withheld):

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

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

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

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

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

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

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

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

5.4  Break-Up Fee; Deposit; Expense Reimbursement. This Agreement is
subject to other offers presented to the Sellers solely in accordance with the Bid
Procedures Orders (as defined in Section 6.1 hereof). In the event that the Bankruptcy
Court and/or the Canadian Court in accordance with the Bid Procedures Orders
determines that one or more offers for all or any portion of the Assets included in the sale
transactions contemplated by this Agreement submitted pursuant to the Bid Procedures
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Orders is higher or better than the terms set forth in this Agreement, or that a sale of all or
any portion of such Asscts to an alternative purchaser or purchasers is in the public
interest as used in Subchapter 1V of Chapter 11, and approves any such offer or offers in
lieu of this Agreement, then Sellers shall return the Deposit (and any interest accrued
thereon) to the Purchaser in accordance with Section 2.4(b) of this Agrcement and, within
three (3) Business Days after the closing of any sale pursuant to such other offer or
offers, (i) shall pay to Purchaser, by wire transfer of immediately available funds, a
break-up fee in the amount of Four Hundred Nincty-Eight Thousand Seven Hundred
Fifty Dollars ($498,750.00) (the “Break-Up Fee™), and (ii) shall also reimburse Purchaser
for its actual reasonable expenscs incurred in connection with this Agrcement and any
related procecdings before the Bankruptcy Court and/or the Canadian Court in an amount
not to cxceed Five Hundred Thousand Dollars ($500,000.00) (the “Expense
Reimbursement™). For the avoidance of doubt, in the case of multiple sale transactions,
the Sellers shall, within thrce (3) Business Days after the closing of the first such sale
transaction, pay the Break-Up Fee and the Expense Reimbursement from the proceeds of
such sale transaction and, if necessary, within three (3) business days of the closing of
cach subscquent sale transaction, pay the balance of the Break-Up Fee and the Expense
Reimbursement from the procecds of cach such sale transaction. The Sellers shall be
jointly and severally liable for the Break-Up Fee and the Expensc Reimbursement, and
the Break-Up Fec and Expensc Reimbursement shall constitute administrative priority
cxpenses under scctions 503(b)(1) and 507(a)(2) of the Bankruptcy Code and pursuant to
a charge over all of the property of MMA Canada granted by the Canadian Court in its
Bid Procedures Order that puts the Purchaser in the same legal position relative to the
property of MMA Canada as the foregoing provisions of the Bankruptcy Code put the
Purchaser relative to the property of MMA (the “Stalking Horse Charge™). The Break-
Up Fee and the Expense Reimbursement shall be Purchaser’s sole remedy as a result of a
salc of the Assets pursuant to any other offer in accordance with the Bid Procedures
Orders. Purchaser’s cntitlement to the Break-Up Fee and Expense Reimbursement, on
the terms sct forth herein, is contingent upon Purchaser’s waiver of the conditions set
forth in Sections 8.2(i), 8.2(k), and 8.2(m) within two (2) Business Days prior to the
Auction (as defined in the Bid Proccdures described in Scction 6.1 below).

5.5  Delivery of Schedules; Access and Information. As soon as reasonably
practicable, and in no cvent later than cight (8) days after the exccution of this
Agreement, the parties shall exchange draft copies of all Schedules contemplated by this
Agreement.  All such Schedules relating to Article 11 hercof shall be completed, in any
cvent, no later than five (5) days beforc the Sale Hearings, and all other Schedules shall
be completed prior to the Closing. Notwithstanding the foregoing, Purchaser shall have
the right, at its sole option and discretion, until five (5) days before the Closing, to add or
remove Contracts, Leases or other asscts from the Schedules pursuant to Scctions
2.1(a)(v), 2.1(a)(vi), 2.1(b}(v) and 2.1(b)(vi) of this Agrcement, and such Contracts,
Leases or other assets shall be added to (or removed from) such Schedules as specificd by
Purchascr.

5.6 Financial Statements Cooperation and Assistance. At Purchaser’s sole
cost and expense, the Sellers shall reasonably cooperate with Purchaser in a tlmgly
manncr as rcasonably requested by Purchaser in connection with Purchaser’s preparation
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of historical financial statcments and pro forma financial information in respect of the
Asscts, including making reasonably available to Purchaser the Sellers’ employees,
allowing Purchaser to access and, at Purchaser’s cxpense, copy any and all records in
Sellers’ possession relating to the Assets, providing reasonable assistance to Purchaser in
connection with the preparation of such financial statements, facilitating the delivery
from the Sellers’ independent public accountants relevant consent letters necessary in

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

ARTICLE V1
BID AND AUCTION PROCESS

6.1 Court Actions.

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

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

(c) The Sellers shall comply (or obtain an order from a competent
court waiving compliance) with all applicable laws, rules and regulations,
including, without limitation, requirements under the Bankruptcy Code, the
Federal Rules of Bankruptcy Procedure, the CCAA, any applicable procedural
rules governing the Canadian Proceeding, in obtaining the Bid Procedures Orders,
the Assumption, Assignment and Cure Protocol Orders, the Sale Order and the
Vesting Order.

6.2 Compliance with Bidding Procedures: Maintenance of Confidentiality.

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

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

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

ARTICLE VII
ASSIGNMENT OF LEASES AND CONTRACTS

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

7.2 Conditions to Assignment. Subject to Purchaser’s rights under Sections
2.1(a)(v), 2.1(a)(vi), 2.1(b)(v), 2.1(b)(vi) and 5.5, it shall be a condition to assignment of
any Assigned Lease or Assigned Contract that Purchaser shall have at its sole cost (a) cured
any monetary default arising under the Assigned Lease or Assigned Contract and
outstanding as of the Closing Date and required to be paid under Section 365 of the
Bankruptcy Code and Section 11.3 of the CCAA,; and (b) cured or demonstrated its ability
to cure any other defaults with respect to the Assigned Lease or Assigned Contract, as
provided in Section 365 of the Bankruptcy Code and Section 11.3 of the CCAA, so that
such Assigned Leasc or Assigned Contract may be assigned to Purchaser in accordance
with the provisions of Section 365 of the Bankruptcy Code and Section 11.3 of the CCAA,
provided, however, that Purchaser shall not be obligated to cure any such default that is in
dispute as of the Closing Date if an escrow or other commercially recasonable arrangement
with respect thereto shall have been established pursuant to an order of the Bankruptcy
Court and/or the Canadian Court.
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7.3 Assumption. Assignment and Cure Protocol. As set forth in Section 6.1
hereof, the Sellers shall seek approval by the Bankruptcy Court and the Canadian Court,
as part of the Bid Procedures Orders or otherwise, of the Assumption, Assignment and
Cure Protocol. The Assumption, Assignment and Cure Protocol, including, without
limitation, the forms and notices to be used in connection with the assumption,

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

ARTICLE VIII
CONDITIONS PRECEDENT TO CLOSING

8.1 Conditions to_Sellers’ Obligation_to Close.  Sellers’ obligation to
consummate the transactions contemplated in this Agreement is subject, at the option of
Sellers, to the satisfaction or waiver, at or prior to the Closing Date, of each of the
following conditions:

(a) Representations and Warranties: Covenants.

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

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

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

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

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

(e) Purchaser’s Deliveries. Purchaser shall have paid the Purchase
Price, less the Deposit, and shall have duly executed and delivered to Sellers each
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of the documents, instruments and agreements required to be delivered pursuant to
Section §.3(b) of this Agreement.

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

8.2 Conditions to Purchaser’s Obligation to Close. Purchaser’s obligation to
consummate the transactions contemplated in this Agreement is subject, at the option of
Purchaser, to the satisfaction or waiver, at or prior to the Closing Date, of each of the
following conditions:

(a) Representations and Warranties; Covenants.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

32





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

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

8.3 Deliveries at Closing.

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

(1) a certified copy of the Sale Order;
(i) a certified copy of the Vesting Order;
(ii1) a certified copy of the Assumption, Assignment and

Cure Protoco! Orders;

(iv) with respect to the Real Property Quitclaim Deeds or
deeds of sale, as applicable, without covenants, duly executed by MMA or
MMA Canada (as applicable), in a form reasonably satisfactory to
Purchaser.

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

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

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

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

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

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

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

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

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

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

(1v) The GST/HST and QST elections referred to in Section
5.3 hereof.

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

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

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

ARTICLE IX
POST-CLOSING OBLIGATIONS

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

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

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

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

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

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

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

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

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

ARTICLE X
TERMINATION

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

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

(b) By Purchaser.

(1) By Purchaser, in the event of a material violation or
material breach by any Seller of its agreements, covenants, represcntations
or warranties contained in this Agrcement; provided that such violation or
breach shall not have been waived or cured within ten (10) days following
receipt by Sellers of written notice of such breach from Purchasers, and
provided further that none of the Sellers are not then in material breach of
the Agreemecnt; or
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(1) By Purchaser, at any time after the Bid Procedures
Orders are entered, if either such order is vacated, reversed or stayed, or is
modified or amended in a manner materially adverse to the Purchaser; or

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

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

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

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

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

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

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

(¢) By Sellers.

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

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

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

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

ARTICLE XI
MISCELLANEOUS

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

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

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

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

11.5 Entirc Agrcement. This Agrecment and the Schedules and Exhibits,
together with the confidentiality agreement previously executed and delivered by an
affiliate of Purchascr, contain the entire agrecment among the parties with respect to the
transactions contemplated by this Agrcement and supersede all prior discussions,
agrecments or understandings among the partics with respect to the subject matter hercof
and this Agrecement.
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11.6  Descriptive Headings: Certain Interpretations.

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

(b) Except as otherwise expressly provided in this Agreement, the
following rules of interpretation apply to this Agreement: (i) the singular includes
the plural and the plural includes the singular; (ii) “or” and “either” are not
exclusive and “include” and “including™ is not limiting; (iii) a reference to any
agrcement or other contract includes any schedules and exhibits thereto and
permitted supplements and amendments thereof; (iv) a reference to a law includes
any amendment or modification to such law and any rules or regulations issued
thercunder; (v) a reference to the Bankruptey Code includes references to any
analogous or applicable provisions of the CCAA or similar Canadian law; (vi) a
refcrence to a person includes a natural person or entity and its permitted
successors and assigns; and (vii) a reference in this Agreement to an Article,
Scction, Exhibit or Schedule is to the Article, Scction, Exhibit or Schedule of this
Agreement.

I1.7  Successors and Assigns. This Agreement is made solely and specifically
by and for the benefit of the parties hercto, and their respective successors and assigns.
Purchaser shall be entitled to assign its rights hereunder to one or more affiliates or onc or
more entities related to Purchaser; provided, however, that such assignment shall not
relicve Purchaser of its obligations hercunder.

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

If to Sellers, addressed to:

Robert J. Keach, Esq.

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

Portland, ME 04104-5029

(207) 774-1127

Joseph McGonigle

Montreal Mainc & Atlantic Railway
15 Tron Road

Hermon, ME 04401
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Patrice Benoit

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

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

Andrew Adessky, Monitor

Richter Advisory Group, Inc.

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

Canada

Sylvain Vauclair, Counsel to the Monitor
Woods LLP

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

Canada

Peter S. Kaufman

Thomas McCarthy

Gordian Group

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

It to Purchaser, addressed to:

Ken Nicholson

Fortress Investment Group LLC

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

With copies to:

Joseph Adams

Fortress Investment Group LLC

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

and
Terence M. Hynes
Sidley Austin LLP

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

I1.9  Expenses. Except as otherwise expressly provided herein (including
Sections 5.4 and 10.1(d)), each party shall bear its own costs with respect to the drafting
and negotiation of this Agreement, any court or regulatory proceedings related thereto,
the consummation of the transactions contemplated hereby, and such party’s compliance
with all its agreements and conditions contained herein, including without limitation all
legal and accounting fees and disbursements and all costs of obtaining necessary
consents. The provisions of this Section 11.9 shall survive the Closing or earlier
termination of this Agreement.

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

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

I1.13 Counterparts; Facsimile Signatures. This Agreement may be executed in
one or more counterparts, each of which shall be deemed an original, but all of which
together shall constitute one and the same instrument. This Agreement may be cxccuted
and delivered by facsimile.

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

11,15 Choice of Law. This Agreement shall be construed, interpreted and the
rights of the parties determined in accordance with the laws of the State of Maince (as
relates to the MMA Assets) and in accordance with the laws of the Province of Québec
(as relates to the MMA Canada Assets), without regard to conflicts of laws principles
thereof, except with respect to matters of law concerning the internal corporate affairs of
any corporation, company or limited liability company that is a party to or the subject of
this Agreement, and as to those matters the law of the jurisdiction of incorporation or
organization of such entity shall govern.

11.16 No Partnership or Joint Venture. Nothing contained in this Agreement
shall be deemed to create a partnership, joint venture, or any other relationship other than
that of seller and purchaser between the parties hereto.

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

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

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

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

tlantic Railway, Ltd.

£ -
B

yert J. Keach
Chapter 11 Trustee, and solely in
such capacity

Montreal Maine & Atlantic Canada Co.

By:
- {w;:fm,ﬁ

Name: RoZ 4T <, G/ Iwbhce
Title: T2 Lot wen rafre b g 1 5o~

Railroad Acquisition Holdings LLC

“y/(&(//,{‘//o(rm-‘.ﬂ—-)
Némw:
Title:

46





.

Case 13-10670 Doc 490-1 Filed 12/12/13 Entere

A - Asset Purchase Agreement  Page 47 of 47

Exhibit A

Exhibit B

Schedule 2.1(a)(1i1)
Schedule 2.1(a)(1v)
Schedule 2.1(a)(v)
Schedule 2.1(a)(vi)
Schedule 2.1(a)(viii)
Schedule 2. 1(a)(xv)
Schedule 2.1(b)(ii1)

Schedule 2.1(b)(iv)
Schedule 2.1(b)(v)
Schedule 2.1(b)(vi)
Schedule 2.1(b)(viii)

Schedule 2.1(b)(xv)
Schedule 2.2(¢e)
Schedule 2.7
Schedule 3.5
Schedule 3.5(a)
Schedule 3.7
Schedule 3.8A
Schedule 3.8B
Schedule 3.9
Schedule 3.10

Schedules and Exhibits

MMA Lines

MMA Canada Lines

MMA Rolling Stock and Motor Vehicles
MMA Operating Agreements

MMA Assigned Contracts

MMA Assigned Leases

Selected MMA Deposits/Prepayments
MMA Assigned Causes of Action
MMA Canada Rolling Stock and Motor
Vehicles

MMA Canada Operating Agreements
MMA Canada Assigned Contracts
MMA Canada Assigned Leases
Selected MMA Canada
Deposits/Prepayments

MMA Canada Assigned Causes of Action
Assumed Employee Agreements/Plans
Allocation of Purchase Price

Real Property

Track Reconstruction

Litigation

Contracts

Leases

Material Adverse Changes

Employees
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Nova Scotia PPRS Search Result Report 10195241

This report lists registrations in the Personal Property Registry that match the following search criteria:

Province or Territory Searched: Nova Scotia

Type of Search: Debtors (Enterprise)

Search Criteria: MONTREAL, MAINE & ATLANTIC CANADA

CO./MONTREAL, MAINE & ATLANTIQUE CANADA CIE

Date and Time of Search: 2013-07-22 12:07 (Atlantic)

Transaction Number: 10195241

Searched By: V187448

The following table lists records that match the Debtors (Enterprise) you specified.

Exact |Included |Original Enterprise Name Place
Registration
Number

* * 17569831 MONTREAL, MAINE & ATLANTIC [FARNHAM

CANADA CO./MONTREAL, MAINE
& ATLANTIQUE CANADA CIE

17569831 MONTREAL, MAINE & FARNHAM
ATLANTIQUE CANADA
CIE/MONTREAL, MAINE &
ATLANTIC CANADA CO.

An ™ in the 'Exact' column indicates that the Debtor (Enterprise) exactly matches the search criteria.

An "™ in the 'Included' column indicates that the registration's details are included within the Search Resuilt
Report.

1 registration(s) contained information that exactly matched the search criteria you specified.
1 registration(s) contained information that closely matched the search criteria you specified.

When reviewing the registrations below, note that a registration which has expired or been discharged
within the last 30 days can still be re-registered by the secured party.

All registration date/time values are stated in Atlantic Time.

For more information concerning the Personal Property Registry, go to www.acol.ca

Registration Details for Registration Number: 17569831

Province or Territory: Nova Scotia
Registration Type: PPSA Financing Statement

Registration History

Registration Activity Registration Number |Date/Time Expiry Date |File Number
(Atlantic)
Original 17569831 2011-01-04 10:36 {2033-01-04 [SM001764.73

This registration has not been the subject of an Amendment or Global Change. The following registration
information was added by the original registration and has not been deleted.

Debtors

Report Version 2.20 Page: 1
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Nova Scotia

ner

Report Version 2.20

PPRS Search Result Report 10195241

Type: Enterprise

MONTREAL, MAINE & ATLANTIC CANADA CO./MONTREAL, MAINE & ATLANTIQUE
CANADA CIE

191, RUE VICTORIA

FARNHAM PQ J2N 1S3

Canada

Type: Enterprise

MONTREAL, MAINE & ATLANTIC CANADA CO.
191, RUE VICTORIA

FARNHAM PQ J2N 1S3

Canada

Type: Enterprise

MONTREAL, MAINE & ATLANTIQUE CANADA CIE
191, RUE VICTORIA

FARNHAM PQ J2N 1S3

Canada

Type: Enterprise

MONTREAL, MAINE & ATLANTIQUE CANADA CIE/MONTREAL, MAINE & ATLANTIC
CANADA CO.

191, RUE VICTORIA

FARNHAM PQ J2N 1S3

Canada

Secured Parties

Type: Enterprise

THE UNITED STATES OF AMERICA, represented by the Secretary of Transportation
acting through the ADMINISTRATOR of the Federal Railroad Administration

1200 NEW JERSEY AVENUE S.E.

WASHINGTON DC 20590

USA

er.

A SECURITY INTEREST IS TAKEN IN ALL OF THE DEBTOR'S PRESENT AND AFTER ACQUIRED
PERSONAL PROPERTY

END OF REPORT

Page: 2
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Nova Scotia

PPRS Search Result Report

10195242

This report lists registrations in the Personal Property Registry that match the following search criteria:

Province or Territory Searched:

Type of Search:

Search Criteria:

Date and Time of Search:
Transaction Number:
Searched By:

Nova Scotia
Debtors (Enterprise)

MONTREAL, MAINE & ATLANTIC CANADA CO.

2013-07-22 12:08 (Atlantic)

10195242
V187448

The following table lists records that match the Debtors (Enterprise) you specified.

Exact |Included |Original Enterprise Name Place
Registration
Number
* 17569831 MONTREAL, MAINE & ATLANTIC |FARNHAM
CANADA CO.
17569831 MONTREAL, MAINE & ATLANTIC [FARNHAM
CANADA CO./MONTREAL, MAINE
& ATLANTIQUE CANADA CIE
17569831 MONTREAL, MAINE & FARNHAM
ATLANTIQUE CANADA
CIE/MONTREAL, MAINE &
ATLANTIC CANADA CO.

An "™ in the 'Exact' column indicates that the Debtor (Enterprise) exactly matches the search criteria.

An ™ in the 'Included’ column indicates that the registration's details are included within the Search Result

Report.
1 registration(s) contained information that exactly matched the search criteria you specified.

2 registration(s) contained information that closely matched the search criteria you specified.

When reviewing the registrations below, note that a registration which has expired or been discharged
within the last 30 days can still be re-registered by the secured party.

All registration date/time values are stated in Atlantic Time.

For more information concerning the Personal Property Registry, go to www.acol.ca

Report Version 2.20

END OF REPORT

Page: 1
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Nova Scotia

PPRS Search Result Report

10195245

This report lists registrations in the Personal Property Registry that match the following search criteria:

Province or Territory Searched:

Type of Search:

Search Criteria:

Date and Time of Search:
Transaction Number:

Searched By:

Nova Scotia
Debtors (Enterprise)

MONTREAL, MAINE & ATLANTIQUE CANADA CIE

2013-07-22 12:08 (Atlantic)

10195245
V187448

The following table lists records that match the Debtors (Enterprise) you specified.

Exact |included |Original Enterprise Name Place
Registration
Number
* 17569831 MONTREAL, MAINE & FARNHAM
ATLANTIQUE CANADA CIE
17569831 MONTREAL, MAINE & ATLANTIC |FARNHAM
CANADA CO./MONTREAL, MAINE
& ATLANTIQUE CANADA CIE
17569831 MONTREAL, MAINE & FARNHAM
ATLANTIQUE CANADA
CIE/MONTREAL, MAINE &
ATLANTIC CANADA CO.

An "™ in the 'Exact' column indicates that the Debtor (Enterprise) exactly matches the search criteria.

An "' in the 'Included’ column indicates that the registration's details are included within the Search Resuilt

Report.

1 registration(s) contained information that exactly matched the search criteria you specified.

2 registration(s) contained information that closely matched the search criteria you specified.

When reviewing the registrations below, note that a registration which has expired or been discharged
within the last 30 days can still be re-registered by the secured party.

Al registration date/time values are stated in Atlantic Time.

For more information concerning the Personal Property Registry, go to www.acol.ca

Report Version 2.20

END OF REPORT

Page: 1
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Nova Scotia PPRS Search Result Report 10195241

This report lists registrations in the Personal Property Registry that match the following search criteria:

Province or Territory Searched: Nova Scotia

Type of Search: Debtors (Enterprise)

Search Criteria: MONTREAL, MAINE & ATLANTIC CANADA

CO./MONTREAL, MAINE & ATLANTIQUE CANADA CIE

Date and Time of Search: 2013-07-22 12:07 (Atlantic)

Transaction Number: 10195241

Searched By: V187448

The following table lists records that match the Debtors (Enterprise) you specified.

Exact |Included |Original Enterprise Name Place
Registration
Number

* * 17569831 MONTREAL, MAINE & ATLANTIC [FARNHAM

CANADA CO./MONTREAL, MAINE
& ATLANTIQUE CANADA CIE

17569831 MONTREAL, MAINE & FARNHAM
ATLANTIQUE CANADA
CIE/MONTREAL, MAINE &
ATLANTIC CANADA CO.

An ™ in the 'Exact' column indicates that the Debtor (Enterprise) exactly matches the search criteria.

An ™ in the 'Included' column indicates that the registration's details are included within the Search Result
Report.

1 registration(s) contained information that exactly matched the search criteria you specified.
1 registration(s) contained information that closely matched the search criteria you specified.

When reviewing the registrations below, note that a registration which has expired or been discharged
within the last 30 days can still be re-registered by the secured party.

All registration date/time values are stated in Atlantic Time.

For more information concerning the Personal Property Registry, go to www.acol.ca

- —

Registration Details for Registration Number: 17569831

Province or Territory: Nova Scotia
Registration Type: PPSA Financing Statement

Regqistration Histo

Registration Activity Registration Number |Date/Time Expiry Date {File Number
(Atlantic)
Original 17569831 2011-01-04 10:36 [2033-01-04 [SM001764.73

This registration has not been the subject of an Amendment or Global Change. The following registration
information was added by the original registration and has not been deleted.

Debtors

Report Version 2.20 Page: 1
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Nova Scotia PPRS Search Result Report 10195241

Type: Enterprise

MONTREAL, MAINE & ATLANTIC CANADA CO./MONTREAL, MAINE & ATLANTIQUE
CANADA CIE

191, RUE VICTORIA

FARNHAM PQ J2N 1S3

Canada

Type: Enterprise

MONTREAL, MAINE & ATLANTIC CANADA CO.
191, RUE VICTORIA

FARNHAM PQ J2N 1S3

Canada

Type: Enterprise

MONTREAL, MAINE & ATLANTIQUE CANADA CIE
191, RUE VICTORIA

FARNHAM PQ J2N 1S3

Canada

Type: Enterprise

MONTREAL, MAINE & ATLANTIQUE CANADA CIE/MONTREAL, MAINE & ATLANTIC
CANADA CO.

191, RUE VICTORIA

FARNHAM PQ J2N 1S3

Canada

Secured Parties

Type: Enterprise

THE UNITED STATES OF AMERICA, represented by the Secretary of Transportation
acting through the ADMINISTRATOR of the Federal Railroad Administration

1200 NEW JERSEY AVENUE S.E.

WASHINGTON DC 20590

USA

ollateral

A SECURITY INTEREST IS TAKEN IN ALL OF THE DEBTOR'S PRESENT AND AFTER ACQUIRED
PERSONAL PROPERTY

END OF REPORT

Page: 2
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Nova Scotia PPRS Search Result Report 10195242

This report lists registrations in the Personal Property Registry that match the following search criteria:

Province or Territory Searched: Nova Scotia
Type of Search: Debtors (Enterprise)
Search Criteria: MONTREAL, MAINE & ATLANTIC CANADA CO.
Date and Time of Search: 2013-07-22 12:08 (Atlantic)
Transaction Number: 10195242
Searched By: V187448
The following table lists records that match the Debtors (Enterprise) you specified.
Exact |Included [Original Enterprise Name Place
Registration
Number
* 17569831 MONTREAL, MAINE & ATLANTIC |FARNHAM
CANADA CO.
17569831 MONTREAL, MAINE & ATLANTIC |FARNHAM

CANADA CO./MONTREAL, MAINE
& ATLANTIQUE CANADA CIE

17569831 MONTREAL, MAINE & FARNHAM
ATLANTIQUE CANADA
CIE/MONTREAL, MAINE &

ATLANTIC CANADA CO.

An "™ in the 'Exact’ column indicates that the Debtor (Enterprise) exactly matches the search criteria.

An ™ in the 'Included' column indicates that the registration's details are included within the Search Result
Report.

1 registration(s) contained information that exactly matched the search criteria you specified.
2 registration(s) contained information that closely matched the search criteria you specified.

When reviewing the registrations below, note that a registration which has expired or been discharged
within the last 30 days can still be re-registered by the secured party.

All registration date/time values are stated in Atlantic Time.

For more information concerning the Personal Property Registry, go to www.acol.ca

END OF REPORT

Report Version 2.20 Page: 1





Nova Scotia

PPRS Search Result Report

10195245

This report lists registrations in the Personal Property Registry that match the following search criteria:

Province or Territory Searched:

Type of Search:

Search Criteria:

Date and Time of Search:
Transaction Number:

Searched By:

Nova Scotia
Debtors (Enterprise)

MONTREAL, MAINE & ATLANTIQUE CANADA CIE

2013-07-22 12:08 (Atlantic)

10195245
V187448

The following table lists records that match the Debtors (Enterprise) you specified.

Exact {Included |Original Enterprise Name Place
Registration
Number
* 17569831 MONTREAL, MAINE & FARNHAM
ATLANTIQUE CANADA CIE
17569831 MONTREAL, MAINE & ATLANTIC |FARNHAM
CANADA CO./MONTREAL, MAINE
& ATLANTIQUE CANADA CIE
17569831 MONTREAL, MAINE & FARNHAM
ATLANTIQUE CANADA
CIE/MONTREAL, MAINE &
ATLANTIC CANADA CO.

An "™ in the 'Exact' column indicates that the Debtor (Enterprise) exactly matches the search criteria.

An "™ in the 'Included’ column indicates that the registration's details are included within the Search Result

Report.

1 registration(s) contained information that exactly matched the search criteria you specified.

2 registration(s) contained information that closely matched the search criteria you specified.

When reviewing the registrations below, note that a registration which has expired or been discharged
within the last 30 days can still be re-registered by the secured party.

All registration date/time values are stated in Atlantic Time.

For more information concerning the Personal Property Registry, go to www.acol.ca

Report Version 2.20

END OF REPORT

Page: 1
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Nova Scotia PPRS Search Result Report 10195247

This report lists registrations in the Personal Property Registry that match the following search criteria:

Province or Territory Searched: Nova Scotia
Type of Search: Debtors (Enterprise)
Search Criteria: MONTREAL, MAINE & ATLANTIQUE CANADA
CIE/MONTREAL, MAINE & ATLANTIC CANADA CO.
Date and Time of Search: 2013-07-22 12:08 (Atlantic)
Transaction Number: 10195247
Searched By: V187448
The following table lists records that match the Debtors (Enterprise) you specified.
Exact |Included |[Original Enterprise Name Place
Registration
Number
* 17569831 MONTREAL, MAINE & FARNHAM

ATLANTIQUE CANADA
CIE/MONTREAL, MAINE &
ATLANTIC CANADA CO.

17569831 MONTREAL, MAINE & ATLANTIC |FARNHAM
CANADA CO./MONTREAL, MAINE

& ATLANTIQUE CANADA CIE

An "™ in the 'Exact' column indicates that the Debtor (Enterprise) exactly matches the search criteria.

An ™ in the 'Included' column indicates that the registration's details are included within the Search Result
Report.

1 registration(s) contained information that exactly matched the search criteria you specified.
1 registration(s) contained information that closely matched the search criteria you specified.

When reviewing the registrations below, note that a registration which has expired or been discharged
within the last 30 days can still be re-registered by the secured party.

All registration date/time values are stated in Atlantic Time.

For more information concerning the Personal Property Registry, go to www.acol.ca

END OF REPORT

Report Version 2.20 Page: 1
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Registre ,
des droits personnels
et-réels mobiliers
b EI K2
Québec ram

Date, heure, minute de certification : 2013-07-16 12:16

Critére de recherche Nom d'organisme : MONTREAL, MAINE & ATLANTIQUE CANADA CIE
Résultat exact (1)

Fiche Inscription Date h:min

001 DROITS DE PROPRIETE DU CREDIT-BAILLEUR 2010-04-13 14:02

10-0221078-0002

https://servicesclients.rdprm.gouv.qc.ca/Consultation/

Page | sur 2
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Inscription

Registre
des droits personnels
ot réels mobuliers

Québec rara

Date, heure, minute de certification : 2013-07-16 12:16

Critére de recherche Nom d'organisme : MONTREAL, MAINE & ATLANTIC CANADA INC.
Critére de sélection Nom d'organisme : montrEaL mamwe & arz... Code Postal

Fiche 001 - Détail de I'inscription 1 (de 1)

INSCRIPTION DATE-HEURE-MINUTE DATE EXTREME D'EFFET

H=02.010748-0002 2N10-04-13 14:02 2017-04-13
BROTTS PR PROPRIETE DU CREVIT-RATLLEUR

PARTIES
Crédit-bailleur

tOYILGT e,

saite 300, 666 burrard st., vancouver, bc Vet X8
Crédit-preneur

montreal, maine & atlantique canada cie
19 e victoeria, farnham, qo J2N 1S3

BIENS

(1) pherocopieur kyocera km-4050 n/s 8201674 (1) alimenteur dp700 n/s
AL21eZE (1) finisseur df-710 unite de perforation (1) fax together wirth
w11 attachments accessories accessions replacements substitutions
vlaitions and jmprovements therero and all proceeds in any form derived
directly or indirectly trom any sale and or dealings with the
coblateral and a right Lo an insurance payment or other payment that
indemnifes or compensates tor loss or damage to the collateral or
precends ef the collateral

MENTIONS
Référence a l'acte constitutif

Ferme de 1'acte @ Sous seing privé
Tuser : 2010-04-13
Lieu ; province de quebec

https://servicesclients.rdprm.gouv.qc.ca/Consultation/

Page | sur |

2013-07-16





¥

!mmgw 'wwW* ‘WWW” ’&ﬂw‘ ,mwm?

I~

e

Registre
des droits personnels
et téels mobiliers

Québec raea

Date, heure, minute de certification : 2013-07-16 15:00

Critére de recherche Nom d'organisme : MONTREAL, MAINE & ATLANTIC CANADA CO.

Résultats exacts (2)
Nom

B MONTREAL MAINE & ATLANTIC CANADA CO

Fiche Inscription

001 DROITS RESULTANT D'UN BAIL
09-0078357-0001

[H MONTRFAL MAINE & ATLANTIC CANADA CO

Fiche Inscription

0l HYPOTHEQUE CONVENTIONNELLE SANS DEPOSSESSION
10-0898865-0001

https://servicesclients.rdprm.gouv.qc.ca/Consultation/

Nombre de
Code postal fiches détaillées

1
Date h:min

2009-02-17 09:00

H3B 3P4 1
Date h:min

2010-12-22 11:55

Page 1 sur 2
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Registre
des droits personnels
et réels mobiliers

Québec ra e

Date, heure, minute de certification : 2013-07-16 11:28
Critére de recherche Nom d'organisme : MONTREAL, MAINE & ATLANTIC CANADA INC.

Critére de sélection Nom d'organisme : montrear Marne s ats... Code Postal :
Fiche 001 - Détail de l'inscription 1 (de 1)

INSCRIPTION DATE-HEURE-MINUTE DATE EXTREME D'EFFET
09-0078357-0001 2009-02-17 09:00 2019-02-17
DROITS RESULTANT D'UN BAIL

I1 s'agit d'une inscription globale (art.2961.1 Code civil).

PARTIES
Locateur

MONTREAL MAINE AND ATLANTIC CANADA CO.
15 IRON ROAD, HERMON, MAINE U.S.A. 04401

Locataire

ORFORD EXPRESS INC

1080 COTE DE BEAVER HALL SUITE 1610 MONTREAL QUEBEC H2Z 188
BIENS

bail sur rail de chemin de fer entre Sherbrooke et Eastman au Québec

MENTIONS
Référence a I'acte constitutif

Forme de l'acte : Sous seing privé
Date : 2008-10-25
Lieu : MONTREAL

Page 2de 2





i ' Registre

des droits personnels
et réels mobiliers

Québec e

Date, heure, minute de certification ; 2013-07-16 12:16
Critére de recherche Nom d'organisme : MONTREAL, MAINE & ATLANTIC CANADA INC.

F~

Critére de sélection Nom d'organisme : monTrReaL MaNe & aTw... Code Postal : uapaes
Fiche 001 - Détail de I'inscription 1 (de 1)

i INSCRIPTION DATE-HEURE-MINUTE DATE EXTREME D'EFFET
10-0898865-0001 2010-12-22 11:55 2020-12-22
é HYPOTHEQUE CONVENTIONNELLE SANS DEPOSSESSION
> PARTIES
Titulaire

UNITED STATES OF AMERICA

1200 New Jersey Avenue S.E., Washington, DC, 20590, USA
Représenté par : SECRETARY OF TRANSPORTATION,

Constituant

MONTREAL, MAINE & ATLANTIC CANADA CO.
1 Place Ville-Marie, 37th Floor, Montreal, Québec H3B 3P4

BIENS

The universality of the movable and immoveable property, corporeal and
incorporeal, present and future, of the Constituant (the "Collateral"),
including without limitation:

re

1.1 all right, title and interest in that certain immoveable property
described in the First Schedule to the deed referred to herein under
the heading entitled "Référence 4 l'acte constitutif" (the "Deed"”) and
in the leased property described in the Second Schedule of the Deed, as
the said property now subsists, together with all of its rights,
members and appurtenances, without exception or reserve of any kind
(the "Lands").

e

1.2 all buildings, structures, fixtures, additions, modifications,
repalirs, replacements and other improvements of every kind or nature
now or hereafter located on the Lands from time to time other than any
movable property owned by tenants and trade fixtures and other
leasehold improvements which any tenant is permitted to remove pursuant

to the provisions of its Lease (as hereinafter defined) or under
applicable laws (the "Improvements", together with the Lands sometimes
herein referred to as the "Property");

g

1.3 all machinery, equipment, fittings, apparatus, appliances,
furniture, furnishings, tools, fixtures (including all heating, air
conditioning, ventilating, waste disposal, sprinkler and fire and theft
protection equipment, plumbing, lighting, communications and elevator
fixtures) and other similar property of every kind and nature
whatsoever which are (i) now or hereafter located upon or used in
connection with the Lands or the Improvements, and (ii) in which the
Constituant has or shall have an ownership interest other than any

e
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movable property owned by tenants and trade fixtures and other
leasehold improvements which any tenant is permitted to remove pursuant
to the provisions of its Lease or under applicable laws (the
"Equipment") ;

1.4 all present and future leases, offers to lease, subleases,
concessions, licenses and other contracts and agreements which now or
hereafter affect the use, enjoyment or occupancy of the Property or the
Enterprise (as defined in the Deed) or any portion thereof now or
hereafter entered into together with all rights, options, claims,
causes of action, guarantees, indemnities, security deposits and other
security held by or on behalf of the Constituant in connection
therewith (the "Leases");

1.5 all revenues, receipts, income, credits, deposits, profits,
royalties, rents, additional rents, recoveries, accounts receivable and
other receivables of any kind and nature whatsoever relating to the
Property and arising from or relating to the Enterprise (the "Rents");

1.6 any agreements, contracts or other instruments of a material nature

relating to the Enterprise, Lands, Improvements or Equipment or the
management or operation thereof, and all amendments, supplements, and
replacements thereto, including but not limited to all development,
servicing, site plan and other similar agreements with any governmental
authority or public utility, management agreements, reciprocal
restrictions or operating agreements, license or franchise agreements,
service contracts, warranties, guaranties, supply and maintenance
contracts, equipment leases and insurance policies (the "Material
Agreements") ;

1.7 all permits, consents, licenses, rights, certificates,
authorizations and other approvals issued or granted by any
governmental authority or any public utility relating to the
Enterprise, Lands, Improvements, Equipment, Leases and/or Material
Agreements (the "Permits");

1.8 all awards or payments, including any interest thereon, which may
hereafter be made with respect to the Enterprise, Lands, Improvements,
Equipment, Leases, Rents and/or Material Agreements by means of
expropriation and any and all refunds with respect to the payment of
property taxes and assessments, and all other proceeds of the
conversion, voluntary or involuntary, of the Lands, Improvements,
Equipment, Leases, Rents and/or Material Agreements, into cash, credit
or liquidated claims;

1.9 all proceeds of and any unearned premiums accrued, accruing or to
accrue under any insurance policies including, without limitation,
property insurance or any other insurance now or hereafter maintained
covering the Enterprise, Lands, Improvements, Equipment, Leases, Rents
and/or Material Agreements, including without limitation, the right to
receive and apply the proceeds of any insurance, judgments, or
settlements made in lieu thereof, for damage to the Lands,
Improvements, Equipment, Leases, Rents and/or Material Agreements, and
interest paid or payable with respect thereto;

Page 3de 5
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1.10 all claims against any Person (as defined hereinafter) with
respect ro any damage to or loss of the Lands, Improvements, Equipment,
Leases, Rents and/or Material Agreements, including, without
limitation, damage arising from any defect in or with respect to the

design or construction of the Improvements, Equipment or other property
of the Constituant and any damage resulting therefrom;

1.11 all deposits or other security or advance payments, including
rental payments made by or on behalf of the Constituant, directly or
indirectly, to others, with respect to the Lands, Improvements,
Equipment, Leases, Rents and/or Material Agreements, including but not
limited to (i) insurance policies, (ii) utility services, (iii)
cleaning, maintenance, repair or similar services, (iv) refuse removal
Or sewer service, {(v) parking or similar services or rights and (vi)
rental of Equipment, if any;

1.12 all intangible property relating to the Enterprise, Lands,
Improvements, Equipment, Leases, Rents, Material Agreements, or the
operation thereof, including, without limitation, trade names,
trademarks, logocs, building names and goodwill;

1.13 all advertising material, guarantees, warranties, soil tests,
appraisals and other documents, materials and/or personal property of
any kind now or hereafter existing in or relating to the Enterprise,
Lands, Improvements, Equipment, Rents, Leases and/or Material
Agreements;

1.14 all drawings, designs, plans and specifications prepared by the
architects, engineers, interior designers, landscape designers and any
other consultants or professionals for the design, development,
construction, repair and/or improvement of the Enterprise, Lands,
Improvements or Equipment;

1.15 all appurtenances and utility rights pertaining to the Enterprise,
Lands, Improvements, Equipment, Leases, Material Agreements or any
portion thereof, all service contracts, supply and maintenance
contracts, equipment leases, and any renewal, modification, amendment,
supplement or replacement thereof, which affects or is used in
connection with the Enterprise, Lands, Improvements, Equipment, Leases
otr any part thereof;

1.16 all renewals, substitutions, improvements, accessions,
attachments, additions, replacements and all proceeds to or of each of
the foregoing, and all conversions of the security constituted thereby
so that, immediately upon such acquisition, construction, assemblage,
placement or conversion, as the case may be, and in each such case, the
foregoing shall be deemed a part of the Collateral and shall
automatically become subject to the hypothec granted hereunder as fully
and completely and with the same priority and effect as though now
owned by the Constituant, directly or indirectly, and specifically
described herein, without any further hypothecation or assignment or
conveyance by the Constituant, directly or indirectly;

1.17 the proceeds of any sale, lease or other disposition of the
property described in Section 3.1 of the Deed, any debt resulting from
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such sale, lease or other disposition, as well as any property acquired
to replace the Collateral;

1.18 any insurance or expropriation indemnity payable in respect of the
Collateral;

1.19 any rights attached to the Collateral, as well as the fruits and
revenues produced thereby;

1.20 where the Collateral includes shares or securities, all shares and
securities issued in replacement of these shares or securities; and

1.21 all deeds, documents, registers, invoices and books of account
evidencing the Collateral or relating thereto.

For the purposes hereof,

"Person": means any individual, corporation, partnership, joint
venture, association, joint stock company, trust, trustee, estate,
limited liability company, unincorporated organization, real estate
investment trust, government or any agency or political subdivision
thereof, or any other form of entity.

MENTIONS
Somme de I'hypothéque

CAD$81,600,000.00 with interest at the rate of 25% per annum from the date
of the Deed. This amount includes an additional hypothec equivalent to 20%
of the principal amount of CADS$68,000,000.00

Référence a l'acte constitutif

Forme de l'acte : Notarié en minute
Date : 2010-12-21
Lieu : Washington, DC, United States of America

N° de minute : 179
Nom du notaire : LAVIGNE FREDERIC

Autres mentions :

Continuation of the heading entitled "Représenté par" of the Titulaire
Section: "..., acting through the ADMINISTRATOR of the FEDERAL RALLROAD
ADMINISTRATION".

For greater certainty, the UNITED STATES OF AMERICA are represented by
the SECRETARY OF TRANSPORTATION, acting through the ADMINISTRATOR of
the FEDERAL RAILROAD ADMINISTRATION.

The Constituant may collect all debts and claims, including Rents,
forming part of the Collateral until the Titulaire withdraws its
authorization for the Constituant to do so following the occurrence and
during the continuance of an Event of Default (as defined in the
Deed) .

AVIS D'ADRESSE

N® 043520
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CANADA ) COUR SUPERIEURE
PROVINCE DE QUEBEC (Chambre commerciale)
DISTRICT DE SAINT-FRANGOIS

N - 450-11-000167-134 DANS L'AFFAIRE DE L’ARRANGEMENT DE:

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

Débitrice
Et

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

Controleur

AVIS DE SURETE
e ]

Me Patrice Benoit

Gowling Lafleur Henderson

1, Place Ville Marie, 37° étage

Montréal QC H3B 3P4

Procureurs de Montreal Maine & Atlantic Canada Co, La Débitrice

>

Richter Groupe Conseil inc.

1981, Avenue McGill Collége, 12° étage
Montréal QC H3A 0G6

Le Contréleur

PRENEZ AVIS que le Gouvernement du Québec publiera une sireté sur tous les
immeubles du réseau ferroviaire de la Débitrice en vertu de l'article 11.8 (8) de la Loi sur
les arrangements entre les créanciers des compagnies aux fins de conserver ses droits,
selon le document de slreté ci-joint.

VEUILLEZ AGIR EN CONSEQUENCE.

Québec, le 20 décembre 2013 Ao MW ont Seuc«

STEIN MONAST S.E.N.C.R.L.
Procureurs conseils du Gouvernement du
Québec






' SURETE EN VERTU DE L’ARTICLE 11.8 (8) DE LA LOI SUR LES
ARRANGEMENTS AVEC LES CREANCIERS DES COMPAGNIES
(L.R.C. (1985), ch. C-36)

L’AN DEUX MILLE TREIZE.
Le dix-neuf décembre.
(19-12-2013)

a Québec, province de Québec.

Je, soussigné, VCLEMEN'f D’ASTOUS, sous-ministre, requiert par les présentes
l'inscription au bureau de la publicité des droits des circonscriptions fonciéres de
BROME, SHEFFORD, SHERBROOKE, STANSTEAD, MISSISQUOIL,

COMPTON, FRONTENAC, SAINT-JEAN, ROUVILLE ET SAINTE-
HYACINTHE du document suivant :

Nature de la réquisition d’inscription

Sireté immobiliére relative aux frais' de réparation du fait ou dommage lié 2
’environnement en vertu de Particle 11.8 (8) de la Loi sur les arrangements avec
les créanciers des compagnies (L.R.C. (1985), ch. C-36, ci-aprés la « Loi »), admis
a la publicité des droits en vertu de 1’article 2938 du Code civil du Québec.

La Loi prévoit que cette sfireté a priorité sur tout autre droit, charge ou réclamation
visant le bien.

Désignation du Créancier

GOUVERNEMENT DU QUEBEC, ayant sa demeure habituelle en I'Hotel du
Parlement, 4 Québec, province de Québec, G1A 1A4, agissant aux présentes par son
_ministre du Développement durable, de ’Environnement, de la Faune et des Parcs,
ayant pour représentant monsieur Clément D’Astous, sous-ministre, dliment

autorisé par la Loi sur le ministére du Développement durable, de I’Environnement
et des Parcs (RLRQ, chapitre M-30.001).

L’avis d’adresse du Créancier est inscrit au bureau de la publicité des droits sous le

numeéro 6 373 065, lequel doit étre porté en regard de la siireté faisant I’objet des
présentes.

Désignation de la Débitrice

MONTREAL, MAINE & ATLAN‘I‘IQUE CANADA CIE/ MONTREAL,
MAINE & ATLANTIC CANADA CO., personne morale légalement constituée
en vertu des lois de la Nouvelle-Ecosse, ayant son sidge au 1959, Upper Water
‘Street, suite 800, Halifax, province de Nouvelle-Ecosee Canada, B3J 2X2.





Désignation des biens visés

" Voir Annexe A ci-aprés faisant partie intégrante des présentes.

Causes de Ia siireté
Larticle 11.8 (8) de la Loi prévoit que : °

«Dans le cas ol des procédures ont été intentées au titre de la présente loi contre
une compagnie débitrice, toute réclamation de Sa Majesté du chef du Canada ou
d’une province contre elle pour les frais de réparation du fait ou dommage 1ié &
Penvironnement et touchant un de ses biens immeubles est garantie par une
stireté sur le bien immeuble en cause et sur ceux qui sont contigus 2 celui ot le
dommage est survenu et qui sont liés & I'activité ayant causé le fait ou le
dommage; la sfireté peut étre exécutée selon le droit du lieu on est situé le bien
comme s’il s’agissait d’une hypothéque ou autre garantie sur celui-ci et, par
dérogation aux autres dispositions de la présente loi et & toute régle de droit

fédéral et provincial, a priorité sur tout autre droit, charge ou réclamation visant
le bien. ».

“Vers 1h00 le 6 juillet 2013, un train de 72 wagons de pétrole brut a déraillé dans le
centre-ville de la Ville de Lac-Mégantic. Le feu s’est déclaré dans certains wagons
ot a provoqué une déflagration, ce qui a entrainé des émissions, dépbts,
dégagements et rejets de pétrole ainsi que d’autres contaminants dans
Penvironnement. - '

A la suite de cet ¢vénement, le Créancier est intervenu en vue d’éviter ou de
diminuer un risque de dommage & des biens publics ou privés, & I’homme, 2 la
faune, 4 la végétation ou & Penvironnement en genéral conformément 3 ’article
115.0.1 de la Loi swr la qualité de l'environnement (RLRQ, chapitre Q-2). Le
Créancier peut réclamer les frais directs et indirects afférents a cette intervention de
toute personne qui a la garde ou le contrdle du contaminant, qui en avait la garde ou
le contr8le au moment de son émission, son dép6t, son dégagement ou son rejet

dans I’environnement ou celle qui est responsable d’un tel événement, ce qui est le
cas de la Débitrice.

Le 29 juillet 2013, le Créancier a émis une ordonnance contre la Débitrice en vertu

de Particle 114.1 de la Loi sur la qualité de I’environnement, laquelle ordonnance a
ét¢ modifiée le 14 aofit 2013.

La Débitrice a refusé ou négligé de faire ce qui lui a 6 ordonné ; le Créancier fait
donc exécuter I’ordonnance aux frais de la Débitrice conformément a Particle 113
de la Loi sur la qualité de I'environnement. Tel que P’énonce le paragraphe 33 de la
Requéte amendée pour I'émission d'une ordonnance initiale présentée par la
Débitrice devant la Cour supérieure le 8 aoGt 2013 (n°500-11-045094-139), la

Débitrice n’est pas et ne sera pas en mesure d’entreprendre les travaux de nettoyage,
dont ceux visés par I’ordonnance.

Le 8 aoit 2013, I’honorable Martin Castonguay de la Cour supérieure a rendu
~ une ordonnance initiale. Le dossier de I’arrangement de la Débitrice a été
transféré dans le district de Saint-Frangois et porte maintenant le numéro 450-11-
000167-134. Cette ordonnance initiale comporte plusieurs conclusions.





Dans le cadre de la présente sfireté les conclusions retenues sont les suivantes :

«[...] [15) ORDERS that during the Stay Period, and subject to, inter alia,
subsection 11.1 CCAA, all rights and remedies of any individual, natural person,
firm, corporation, partnership, limited liability company, trust, joint venture,
association, organization, governmental body or agency, or any other entity (all of
the foregoing, collectively being “Persons” and each being a “Person”) against or
in respect of the petitioner, or gffecting the Business, the Property or any part
thereof, including the Cleanup Order with respect to its financial or monetary
implications only, are hereby stayed and suspended except with leave of this Court.

(16] DECLARES that the present order rendered by this Court shall not have the
effect of staying or otherwise preventing the execution of the work described in the
Cleanup Order or any other work that the Minister of Sustainable Development,
environment, Wildlife and Parks or the City of Lac-Mégantic may consider
approprzate to umdertake in the public interest;

[171. DECLARES that the present order rendered by this Court shall not have the
effect of preventing the Minister of sustainable Development, Environment, Wildlife

and Parks from proceeding with the execution of the work described in the Cleanup
Order or to have it executed on its behalf by third parties;

[18] DECLARES that proceedings arising from the obligation of the Petitioner to
Jund or otherwise pay for or reimburse the costs, interests and administrative

charges associated with the execution of any work under the Cleanup Order
whether by Minister or third parties are stayed;

[19] TAKES ACT of the undertaking of the Petitioner to continue providing its -
ongoing collaboration and cooperation with Quebec Ministry of Sustainable
Development, Environment, Wildlife and Parks, the city of Lac-Mégantic or other
governmental authorities to the extent of its present capacity and resources in an
effort to permit remediation, including granting the access to its property necessary
Jfor the execution of the work described in the Cleanup Order or any other work that
the Minister of Sustainable Development, Environment, Wildlife and Parks or the

City of Lac-Mégantic may consider appropriate to undertake in the public interest ;
[..]»

Montant de la siireté

Considérant les frais assumés par le Créancier en vertu des articles 113 et 115.0.1 de
la Loi sur la qualité de l'environnement, le Créancier a dft et pourrait devoir
assumer les frais de réparation du fait ou dommage li€ A I’environnement.

En date des présentes, et considérant I’ampleur des travaux devant étre exécutés,
le Créancier évalue le montant de la sfireté pour ces frais & une somme minimale de
DEUX CENTS MILLIONS DE DOLLARS (200 000 000.003).

Le Créancier se réserve le droit d’opter pour un autre recours ou droit et le fait que
la présente sfireté soit publiée ne peut étre invoqué par toute personne pour soutenir
que le Créancier a renoncé a quelque recours ou droit que ce soit.

[ANNEXE A ~ DESCRIPTION OF IMMOVABLE PROPERTY
SUR LA PAGE SUIVANTE]





ANNEXE A

DESCRIPTION OF
IMMOVABLE PROPERTY

A, Registration Division of Bréme

1. A certain parcel of land of regular figure, situated in the
Municipality of St-Etienne-de-Bolton, being a part of a public road
(abandoned and closed by resolution of the Municipal Council dated
September 4, 1923) of the Cadastre for the Township of Bolton,
Registration Division of Bréme, Province of Québec, containing an

- area of thirteen thousand two hundred and fifty-two square feet
(13,252 sq. ft.), more or less, as shown on the plan number 000005
‘referred to in the deed of hypothec in favour of the United States of
America signed before Mtre Frédéric Lavigne, notary, on December
21" 2010 and registered -at the land registry office for the
Registration division of Brome, Shefford, Sherbrooke, Stanstead,
Missisquoi, Compton, Frontenac and Saint-Jean, on December 22™
2010, under number 17810217, 17810 472, 17 800 656,

17810 780, 17 810 130, 17 811424, 17 810 190 and

17 810 185

respectively (herein called the “Deed of hypothec™) and more fully

described as follows:

BOUNDED. LOT LENGTH

. : (FEET)
North Pt 1628 378 6
Southeast Highwayno 112 - 200 8
South Pt 1628 : ' : 378 6
Northwest Pt 687 2008

LINE

straight
straight
straight
straight .

2. A certain parcel of land of irregular figure, situated in the
Municipality of St-Etienne-de-Bolton, being a part of lot ONE
THOUSAND SIX HUNDRED AND TWENTY-EIGHT PT
1628) of the Cadastre for the Township of Bolton, registration
Division of Bréme, Province of Québec, containing an areas of one
hundred and thirteen thousand three hundred and ninety-three square
feet (113,393 sq ft), more or less, as shown on the plan 000005
referred. to in the Deed of hypothec and more fully described as

follows: ‘

BOUNDED LOT . LENGTH

| (FEET)

North ’ Pt 119, Township of 2711

Stukely '

Southeast Pt 687 200 8

: 27829

Southeast Pt 687 1468 4

South Pt Public Road (closed) 378 6

Northwest Pt 687 - 17810

LINE
straight

curve

radius
straight
straight
straight
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BOUNDED

North
Southeast
Southeast

Southeast
Southeast

Southeast
South

South
Northwest
North
North

Northwest
Northwest
Northwest

Northwest
Northwest

4,

A certain parcel of land of irregular figure, situated in the

Municipality of St-Etienne-de-Bolton, being a part of let ONE

THOUSAND SIX HUNDRED AND TWENTY-EIGHT (PT

1628) of the Cadastre for the Township of Bolton, registration

Division of Bréme, Province of Québec, containing an areas of two

hundred and sixty-four thousand five hundred and twelve square feet
(264,512 sq ft), more or less, as shown on the plan 000005 referred

to in the Deed of hypothec and more fully described as follows:

LOT . . LENGTH LINE
(FEET)

Public Road (closed) 3786  straight

Highway no 112 20453  straight

Highway no 112 488 7 Curve

2695 8 radius

Highway no 112 4624  straight

Highway no 112 2415 curve

' 51576 radius

Highway no 112 644 1 curve

: 1901 4 radius

Pt 545 2415 curve

51576 radius

Pt 545 1461  straight

Public Road (closed) ' 1442  straight

Pt 545 ' 179  straight

Pt 545 ‘ . 2386 curve

50916 radius

Pt 545 and Pt 546 6218 curve

, 18354 radius

Pt 546 - 2384 curve

' 50916 radius

Pt 546 ' : - 4624 straight

Pt 546 - 4945 curve

Pt 546, Pts 687 and Four ' - 57618 ‘radius

Goyettes Range Road (Pt 16725 . straight

687)

A certain parcel of land of irregular figure, situated in the
Municipality of St-Etienne-de-Bolton, being a part of lot ONE
THOUSAND SIX HUNDRED AND TWENTY-EIGHT (PT
1628) of the Cadastre for the Township of Bolton, registration
Division of Brome, Province of Québec, containing an areas of one
hundred and fifty-nine thousand five hundred and seventy-seven
square feet (159,577 sq ft), more or less, as shown on the plan

000005 referred to in the Deed of hypothec and more fully described
as follows: '





S.

BOUNDED

North
Southeast
South
Northwest

6.

" BOUNDED LOT - LENGTH - LINE
‘ (FEET)

West Pt 1628 _ 669  straight
North Pt 543 : 168 1 curve

. 3064 1 radius

North Pt 543, Pt 544 and Pt 545 23174  straight
Southeast Public Road (closed) : 144 2 straight
South Pt 543, Pt 544 and 21891  straight

Pt 545
South Pt 543 _ 1610 curve

31301 radius

A certain parcel of land of regular figure, situated in the
Municipality of St-Etienne-de-Bolton, being a part of a public road
(abandoned and closed by resolution of the Municipal Council dated
September 4, 1923) of the Cadastre for the Township of Bolton,
Registration Division of Brome, Province of Québec, containing an
area of five thousand and forty-eight square feet (5,048 sq. ft.), more
‘or less, as shown on the plan number 000005 referred to in the Deed
of hypothec and more fully described as follows:

LOT , LENGTH LINE

(FEET)
Public Road - 765  straight

Pt 1628 : 1442  straight
Public Road (closed) 76 5 - straight

Pt 1628 1442 straight

A certain parcel of land of irregular figure, situated in the -
Municipality of St-Etienne-de-Bolton, being parts of lot ONE
THOUSAND SIX HUNDRED AND TWENTY-EIGHT (PT
1628) and part of lot ONE THOUSAND EIGHT HUNDRED
AND NINETY (PT 1890) of the Cadastre for the Township of
Bolton, Registration Division of Bréme, Province of Québec,
containing a total area of two hundred and one thousand two
hundred and six square feet (201,206 sq ft), more or less, as shown
on said plan number 000006 referred to in the Deed of hypothec and

- more fully described as follows:

Part of lot 1890

Of irregular figure, containing an area of one hundred and fifty
thousand two hundred and seventeen square feet (150,217 sq. ft.),
more or less: ‘

BOUNDED LOT LENGTH LINE

North
Northeast

Northeast
Notrtheast

‘ (FEET)
Pt 29, Township of © 1473  straight
Stukely
Pt 440A, Pt 440 and 296 7 curve
Pt 441 4068 6 radius
Pt 441 4412  straight
Pt 441 and Pt 443 293 1 curve

30261 radius





qutheast
Northeast
Southeast
Southwest

Southwest

Southwest
Southwest

Pt 443 808 4 curve

: ' 1477 6 radius

Pt 443 1209  straight
Pt 543 . : . 233  straight
Pt 1628 o 971 0 curve

: 2214 3 radius
Pt 1890 and Pt 441 297 5 curve
31251 radius

Pt 441 ‘ . 4401  straight
Pt 1628 396 0 curve

30809 radius

The northern limit of part of said lot 1890 (147 3 feet long) is

measured along the division line between the Cadastre for the

Township of Bolton and the Cadastre for the Township of Stukely;
The southeastern limit of part of 's,aid» lot 1890 (23 3 feet long) is

measured along the southwesterly prolongation of the division line
between ranges 5 and 6;

Part of lot 1628

Of irregular figure containing an area of forty-eight thousand nine
hundred and twenty-two square feet (48,922 sq ft), more or less:

BOUNDED LOT : LENGTH LINE
’ (FEET)

Southeast Pt 1628 o 669  straight
Southwest Pt 443 1391  straight
Southwest Pt 443 3205 curve

22803 radius
Southwest Pt 1628 546 8 curve

1576 6 radius
Northeast Pt 1890 9710 curve

22143 radius

- The southeastern limit of part of said lot 1628 (66 9 feet long) is

measured along the southwesterly prolongation of the division line
between ranges S and 6,

Part of lot 1628:

Of irregular figure containing an area of two thousand and sixty-

-seven square feet (2,067 sq ft), more or less:

BOUNDED LOT LENGTH LINE
' (FEET)

Northeast Pt 1890 : 396 0 curve

30809 radius

Southwest Pt 1628 ' 3959 curve

3969 6 radius





7.

BOUNDED|

Northwest
Northeast

Northeast

Southwest

BOUNDED

Northwest
Northeast

Southwest

8.

A certain parcel of land of irregular figure, situated in the
Municipality of St-Etienne-de-Bolton, being composed of part of lot
ONE THOUSAND SIX HUNDRED AND TWENTY-EIGHT
(PT 1628) and part of lot ONE THOUSAND EIGHT HUNDRED
AND NINETY (PT 1890) of the Cadastre for the Township of
Bolton, Registration Division of Brome, Province of Québec,
containing a total area of thirty-three thousand three hundred and
seventy square (33,370 sq. ft.), more or less, as shown on the plan
number 000006 referred to in the Deed of hypothec and more fully
described as follows:

Part of lot 1628

Of irregular figure, containing an area of twenty-nine thousand seven
hundred and eighty square feet (29,780 sq. ft.), more or less:
LOT LENGTH
(FEET)
67 6
2171
22143
546 8
- 1576 6

LINE

Pt1628

straight
Pt 1890

curve
radius
curve
radius
7917 curve

- 33313 radius
The northwestern limit of said part of lot 1628 (67 6 feet long) is
measured along the northeasterly prolongation of the division line
between lots 441 and 443; ‘

Pt1628

Pt 443

Part of lot 1890

Of'irregular figure, containing an area of three thousand five hundred
and ninety square feet (3,590 sq. ft.), more or less:

LOT LENGTH

(FEET)
340
2073
31251
217 1
22143

LINE

Pt 441

straight
Pt 1890

curve
radius

curve
radius

Pt 1628

The northwestern limit of said part of lot 1890 (34 0 feet long) is
measured along the northeasterly prolongation of the division line
between lots 441 and 443.

A certain parcel of land of irregular figure, situated in the
Municipality of St-Etienne-de-Bolton, being a part of lot ONE
THOUSAND SIX HUNDRED AND TWENTY-EIGHT (PT
1628) of the Cadastre for the Township of Bolton, Registration
Division of Bréme, Province of Québec, containing an area of
seventeen thousand eight hundred and ninety-seven square feet
(17,897 sq. ft.), more or less, as shown on the plan number 000006

referred to in the Deed of hypothec and more fully described as
follows:





BOUNDED LOT LENGTH ™ LINE
B (FEET)

North Pt 28, Township of 1250  straight
Stukely '

Northeast Pt 1628 2701 curve

: 3969 6 radius

South Pt 1628 ' 895  straight

Southwest 439, Pt 440 and ' 3024 curve

Pt 440A 29489 radius

9.

10.

11.

The northern limit of said part of lot 1628 is measured along the -

division line between the Cadastre for the Township of Bolton and
the Cadastre for the Township of Stukely, the southerly limit is

measured along the easterly prolongation of the northérn limit of lot
441-1,

A certain parcel of land of irregular figure, situated in the Town of
Lac Brome, being lot TWO MILLION NINE HUNDRED AND
TWENTY-NINE THOUSAND ONE HUNDRED AND FORTY-

FIVE (2929 145) of the Cadastre of Québec, Registration
Division of Bréme.

A certain parcel of land of irregular figure, situated in the Town of
Bromont, being composed of lots:

i. TWO MILLION NINE HUNDRED THIRTY
THOUSAND AND EIGHTY-EIGHT (2 930 088) of the
Cadastre of Québec, Registration Division of Brome;

i. TWO MILLION NINE HUNDRED THIRTY
THOUSAND AND EIGHTY-NINE (2930089) of the
Cadastre of Québec, Registration Division of Brome:;

iiih, TWO MILLION NINE HUNDRED THIRTY
THOUSAND AND NINETY (2 930 090) of the Cadastre of
Québec, Registration Division of Brome;

ivv. TWO MILLION NINE HUNDRED THIRTY
THOUSAND AND NINETY-ONE (2930091) of the
“Cadastre of Québec, Registration Division of Bréme; and

v. TWO MILLION NINE HUNDRED THIRTY
THOUSAND AND NINETY-TWO (2930 092) of the
Cadastre_ of Québec, Registration Division of Bréme.

A certain parcel of land of irregular figure, situated in the Town of
Bromont, being composed of lots:

i, TWO MILLION NINE HUNDRED TWENTY-NINE
THOUSAND SEVEN HUNDRED AND FIFTY (2 929 750)
of the Cadastre of Québec, Registration Division of Bréme;

ii. TWO MILLION NINE HUNDRED TWENTY-NINE
THOUSAND SEVEN HUNDRED AND FIFTY-ONE -

. (2929 751) of the Cadastre of Québec, Registration Division
of Brome;





10

iii. ~TWO MILLION NINE HUNDRED TWENTY-NINE
THOUSAND SEVEN HUNDRED AND FIFTY-TWO

(2 929 752) of the Cadastre of Québec, Registration Division
of Brome; ‘

iv.  TWO MILLION NINE HUNDRED TWENTY-NINE
THOUSAND SEVEN HUNDRED AND FIFTY-THREE

(2 929 753) of the Cadastre of Québec, Reglstratlon Division
of Brome; .

v.  TWO MILLION NINE HUNDRED TWENTY-NINE
THOUSAND SEVEN HUNDRED AND FIFTY-FOUR

(2 929 754) of the Cadastre of Québec, Registration Division
of Brome;

vi. TWO MILLION NINE HUNDRED TWENTY-NINE
THOUSAND EIGHT HUNDRED AND EIGHTEEN

(2 929 818) of the Cadastre of Québec, Registration Division
of Broéme;

vii. TWO MILLION NINE HUNDRED TWENTY-NINE
THOUSAND EIGHT HUNDRED AND NINETEEN

(2 929 819) of the Cadastre of Québec, Registration Division
of Brome;

viii. TWO MILLION NINE HUNDRED TWENTY-NINE
THOUSAND EIGHT HUNDRED AND TWENTY

(2 929 820) of the Cadastre of Québec, Registration Division
of Bréme;

ix. TWO MILLION NINE HUNDRED TWENTY-NINE
THOUSAND EIGHT HUNDRED AND TWENTY-ONE

(2929 821) of the Cadastre of Québec, Regwtratlon Division
of Brome;

Xx. TWO MILLION NINE HUNDRED TWENTY-NINE
THOUSAND EIGHT HUNDRED AND TWENTY-TWO

(2 929 822) of the Cadastre of Québec, Registration Division
‘of Brome;

xi. TWO MILLION NINE HUNDRED TWENTY-NINE -
THOUSAND EIGHT HUNDRED AND SEVENTY-ONE
(2 929 871) of the Cadastre of Québec, Registration Division
of Brome;

xii. TWO MILLION NINE HUNDRED TWENTY-NINE
THOUSAND EIGHT HUNDRED AND SEVENTY-TWO

(2 929 872) of the Cadastre of Québec, Registration Division
of Brome;

xiii. TWO MILLION NINE HUNDRED TWENTY-NINE
THOUSAND EIGHT HUNDRED AND SEVENTY-
THREE (2 929 873) of the Cadastre of Québec, Registration
Division of Bréme;





12.

13.
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xiv. TWO MILLION NINE HUNDRED TWENTY-NINE
THOUSAND EIGHT HUNDRED AND SEVENTY-FOUR
(2 929 874) of the Cadastre of Québec, Registration Division
_of Bréme; and :

xv. TWO MILLION NINE HUNDRED TWENTY-NINE
THOUSAND EIGHT HUNDRED AND SEVENTY-FIVE

(2 929 875) of the Cadastre of Québec, Registration Division
of Brome.

A certain parcel of land of irregular figure, situated in the Town of
Bromont, being lot TWO MILLION NINE HUNDRED
TWENTY-NINE THOUSAND AND EIGHTY-THREE

(2 929 083) of the Cadastre of Québec, Registration Division of -
Brome. :

A certain parcel of land irregular figure, situated in the Municipality
of Bolton-Ouest, being part of lot ONE THOUSAND EIGHT
HUNDRED AND EIGHTY-NINE (PT 1889) of the Cadastre for
the Township of Bolton, Registration Division of Bréme, Province
of Québec, containing an area of six hundred and thirty thousand

four hundred and eighty-seven square feet (630,487 sq. ft.), more or

BOUNDED

North
Southeast
Southeast

Southeast
Southeast

Southeast
Southeast

Southeast
Southeast

West
Northwest

Northwest
Northwest

Northwest
Northwest

Northwest

Northwest

Northwest

less, as shown on the plan number 000013 referred to in the Deed of
hypothec and more fully described as follows:

LOT . LENGTH LINE
: (FEET)
Pt 29, Township of Stukely _ 1372  straight
Pt 264 . 4772  straight
Pt 264 1236 9 curve
17145 7 radius
Pt 265 and Pt 266 : 13013 straight
Pt 266 and Pt 268 1348 7 curve
3949 6 radius
Pt 268 216 6 straight
Pt 268 and Pt 271 7550 curve
‘ 1395 3 radius
Pt 271 . 3489  straight
Pt271 : 774 1 curve
' 1493 4 radius
Pt 1889 1176  straight .
Pt 271 661 6 curve
' 1394 5 radius
Pt271 3489  straight
Pt 268 and Pt 271 808 5 curve
, 1494 3 radius
Pt 268 216 6  straight
Pt 266 and Pt 268 13150 curve
- 38506 radius
Pt 264, Pt 265 and - 13013 straight
Pt 266 ‘
Pt 264 1244 1 curve .

17244 7 radius
Pt264 3822 straight
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The northern limit of said part of lot 29 (137 2 feet long) is measured
along the division line between the Cadastre for the Township of
Bolton and the Cadastre for the Township of Stukely, the eastern
limit of said part of lot 29 (117 6 feet long) is measured along the
northerly prolongation of the division line between ranges 2 and 3,

14. A cerain parcel of land of irregular figure, situated in the
Municipality of Bolton-Ouest, being part of lot ONE THOUSAND
EIGHT HUNDRED AND EIGHTY-NINE (PT 1889) of the
- Cadastre for the Township of Bolton, Registration Division of
Bréme, Province of Québec, containing an area of fivé hundred and
thirty-five thousand one hundred and seventeen square feet (535,117
sq. ft.), more or less, as shown on the plan number 000014 referred

to in the Deed of hypothec, and more fully described as follows:
BOUNDED LOT ' LENGTH LINE

(FEET)
East Pt 1889 1176  straight
Southeast Pt 149 ) e 1026 3 curve
' 1493 5°  radius
South Pt 149 3874  straight
Southeast Pt 148 and Pt 149 986 1 curve
~ ' 14015 radius
Southeast Pt 148 1577  straight
Southeast Pt 146, Pt 147, Pt 148 16159 curve
‘ and Pt 150 6203 8 radius
Southeast Pt 150 and _ 12257  straight
Pt23 '
. West A:brook ‘ - 1150 shore
Northwest Pt23 Pt 146 ‘ A 1201 0 straight
and Pt 150 -
Northwest Pt 146, Pt 147 and 1601 2 curve
_ Pt 148 61048  radius
Northwest . Pt 148 1577  straight
Northwest Pt 148 and Pt 149 1055 8 curve
1500 5 radius
North Pt 149 3874  straight
Northwest Pt 149 10213 curve
: ' 13945  radius
The eastern limit of said part of lot 1889 (117 6 feet long) is
measured along the southerly prolongation of the division line
between ranges 2 and 3.

15. A certain parcel of land irregular figure, situated in the Municipality

of Bolton-Ouest, being parts of lot ONE THOUSAND EIGHT

- HUNDRED AND EIGHTY-NINE (PTS '1889) and part of an Old

Public Road (closed by resolution of Bréme County dated August

25, 1909) of the Cadastre for the Township of Bolton,

Registration Division of Brome, Province of Québec, containing a

total area of one hundred and fifty-two thousand three hundred and

fifty square feet (152,350 sq. ft.), more or less, as shown on the plan
number 000014 referred to in the Deed of hypothec and more fully

described as.follows:
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Part of lot 1889

Of irregular figure, containing an area of one hundred and three

‘thousand five hundred and sixty-seven square feet (103,567 sq. ft.),

more or less: -

BOUNDED LOT - ~ - LENGTH LINE
‘ ‘ (FEET)
South - Old Public Road 1321 straight
Northwest Pt 22 196 3 straight
Northwest Pt22 and Pt23 : 898 4 curve
' , ' 1550 5 radius
Northwest Pt23 ' 207  straight
East A brook ' 1150 shore
Southeast Pt23 188  straight
Southeast ~ Pt 22 and Pt 23 841 1 ‘curve
, 1451 5 radius
Southeast Pt 22 . 108 8 - straight -

The southern limit of said part of lot 1889 (132 1 feet long) is

“measured along the easterly prolongation of northern limit of lot

1921;

Part of lot 1889

Of trapezoidal figure, containing an area of forty-three thousand five
hundred square feet (43,500 sq. ft.), more or less:

BOUNDED LOT : LENGTH LINE
' (FEET)

Southwest  Brill Road 1045 straight
Northwest Pt 25 and Pt 26 : - 3787  straight
North Old Public Road 132 1  straight
Southeast ‘Pt 25.and Pt 26 499 1  straight

The southwestern limit of said pért of lot 1889 is measured along the
northeastern limit of Brill Road and the northern limit is measured
along the eastern prolongation of the southern limit of lot 1921;

- Part of Old Public Road (closed)

Of regular figure, containing an area of five thousand two hundred
and eighty-three square feet (5,283 sq. ft.), more or less:

BOUNDED LOT . LENGTH LINE
' . (FEET)
Southeast Mizener Road 53 4 straight
South Pt 1889 1321  straight
Northwest 1921 53 4  straight
North Pt 1889 132 1 straight

The northwestern limit of said part of an Old Public Road
corresponds to the southeastern limit of lot 1921,
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16. A certain parcel of land irregular figure, situated in the Municipality
of Bolton-Ouest, being part of lots TWENTY-FIVE (PT 25) and
TWENTY-SIX (PT 26) of the Cadastre for the Township of
Bolton, Registration Division of Bréme, Province of Québec,
containing a total area of twenty thousand nine hundred and eighty-
five square feet (20,985 sq. ft.), more or less, as shown on the plan
number 000014 referred to in the Deed of hypothec and more fully
described as follows:

Part of lot 25

Of regular figure, containing an area of three thousand four hundred
and seventy-eight square feet (3,478 sq. ft.), more or less:

BOUNDED LOT LENGTH LINE
(FEET)

North Mizener Road 534 straight

Southeast Pt25 860 straight

South Pt26 534 straight

Northwest Pt 1889 ' 86 0 straight

The northern limit of said part of lot 25 is measured along Mizener

Road, the northwestern limit is measured along the southeastern limit
of lot 1889;

Part of lot 26

Of trapezoidal figure, containing an area of seventeen thousand five
hundred and seven square feet (17,507 $q. ft.), more or less: -

BOUNDED LOT ' LENGTH LINE

| (FEET)
Southwest  Brill Road 425 straight
‘Northwest Pt 1889 4131  straight
North Pt 25 : 534 straight
- Southeast Pt26 , ' 462 2 straight

The southwestern of said part of lot 26 is measured along the
southeastern limit of Brill Road, the northwestern limit is measured
along the southeastern limit of lot 1889.

17." A certain parcel of land irregular figure, situated in the Municipality -

- of Bolton-Ouest, being part-of lot TWENTY-SIX (PT 26) of the
Cadastre for the Township.of Bolton, Registration Division of
Brdme, Province of Québec, containing an area of fifty-four
thousand and fifty-three square feet (54,053 sq. ft.), more or less, as
shown on the plan number 000014 referred to in the Deed of
hypothec and more fully described as follows:

BOUNDED LOT - LENGTH  LINE
: ' , (FEET)

Northeast Brill Road . 425  straight
Southeast Pt 1889 - 909 5 curve

: 17345 radius
Southeast Pt 1889 3753  straight
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South Poster Road (bearing no 1278  straight
: cadastral number) ‘
Northwest Pt 26 496 8  straight
Northwest Pt 26 9117 curve

1694 5 radius
The northeastern limit of said part of lot 26 is measured along the
southwestern limit of Brill. Road, the southern limit is measured
along the northern limit of Foster Road.

18. A certain parcel of land irregular figure, situated in the Municipality
of Bolton-Ouest, being parts of lot ONE THOUSAND EIGHT
HUNDRED AND EIGHTY-NINE (PTS 1889) and part of an Old
Public Road (closed by resolution of Bréme County dated August
25, 1909) of the Cadastre for the Township of Bolton,
Registration Division of Brdome, Province of Québec, containing a
-total area of four hundred and twenty-six thousand seven hundred
and ninety-eight square feet (426,798 sq. ft.), more or less, as shown
on the plan number 000014 referred to in the Deed of hypothec and
more fully described as follows:

Part of lot 1889
Of irregular figure, containiing an area of one hundred and fourteen
thousand one hundred and thirty-eight square feet (114,138 sq. ft.),
more or less:
BOUNDED LOT ‘ LENGTH LINE
. (FEET)
Northeast Brill Road ~ 1045  straight
Southeast Pt 26 936 9 curve.
’ 18335 radius
Southeast  Pt26 748  straight
-South Old Public Road 3164  straight
Northwest . Pt 26 . 3753  straight
Northwest Pt26 ‘ - 9095 curve
' 17345 radius
The northeastern limit of said part of lot 1889 is measured along the
southwestern limit of Brill Road, the southern limit is measured
along the easterly prolongation of the northern limit of Foster Road;
Part of lot 1889
Of irregular figure, containing an area of three hundred and three
thousand one hundred and sixty-seven square feet (303,167 sq. ft.),
more or less:
BOUNDED LOT LENGTH  LINE
(FEET)
West Pt 1428, Township of 1019  straight
Brome
Northwest Pt 28 and Pt 29, 10147  straight
Northwest Pt 29, Pt 30, Pt 31 C12212 curve -
and Pt 32 ' ‘ 115972 radius
Northwest Pt 32 and Pt 33, : 6588  straight
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North Old Public Road 3164  straight
Southeast Pt32 and Pt 33 9593  straight
Southeast Pt 29, Pt 30, Pt 31 12319 curve

and Pt 32 11696 2 radius
Southeast Pt 28 and Pt 29 ; 10389  straight

The western limit of said part of lot 1889 (101 9 feet long) is
measured along the division line between the Cadastre for the
Township of Bolton and the Cadastre for the Township of Bréme,
the northern limit (316 4 feet long) is measured along the easterly
prolongation of the southern limit of Foster Road;

Part of Old Public Road (closed)

Of regular figure, containing an area of nine thousand four hundred
and ninety-three square feet (9,493 sq. ft.), more or less:

BOUNDED LOT LENGTH LINE
' ‘ . (FEET) '
Northwest Foster Road (bearing 959  straight
no cadastral number)
North Pt 1889 ' 316 4  straight
Southeast Pt26 - : 959  straight
South Pt 1889 3164  straight

The northern and southern limits of said part of an Old Public Road

are measured along the easterly prolongation of the northern and
southern limits of the Foster Road respectively.

19. A certain parcel of land of irregular figure,' situated in the
Municipality of Brigham, being lots:

i. THREE MILLION SEVEN HUNDRED ELEVEN
THOUSAND FIVE HUNDRED AND SEVEN (3 711 507) of
the Cadastre of Québec, 'Registration_ Division of Brome;

ii,. =~ THREE MILLION SEVEN HUNDRED ELEVEN
THOUSAND FIVE HUNDRED AND NINE (3 7011 509) of
the Cadastre of Québec, Registration Division of Bréme;

iii. THREE MILLION SEVEN HUNDRED ELEVEN
THOUSAND FIVE HUNDRED AND ELEVEN (3 711 511)
of the Cadastre of Québec, Registration Division of Bréme;

iv. THREE MILLION SEVEN HUNDRED ELEVEN
THOUSAND FIVE HUNDRED AND TWELVE (3 711 512)
of the Cadastre of Québec, Registration Division of Brome;

v. THREE MILLION SEVEN HUNDRED ELEVEN
THOUSAND FIVE HUNDRED AND THIRTEEN

(3 711 513) of the Cadastre of Québec, Registration Division
of Brome;
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vi. THREE MILLION SEVEN HUNDRED ELEVEN
THOUSAND FIVE HUNDRED AND FOURTEEN
(3 711 514) of the Cadastre of Québec, Registration Division
of Brome;

vii. THREE MILLION SEVEN HUNDRED ELEVEN
THOUSAND FIVE HUNDRED AND FIFTEEN (3 711 515)
.of the Cadastre of Québec, Registration Division of Bréme;

viii. THREE IV[[LLION SEVEN HUNDRED ELEVEN
THOUSAND FIVE HUNDRED AND SIXTEEN (3 711 516)
of the Cadastre of Québec, Registration Division of Brome;

ix. THREE MILLION SEVEN HUNDRED ELEVEN
THOUSAND FIVE HUNDRED . AND EIGHTEEN
(3 711 518) of the Cadastre of Québec, Reglstration Division
of Bréme;

x. THREE MILLION SEVEN HUNDRED ELEVEN
THOUSAND FIVE HUNDRED AND NINETEEN

(3 711 519) of the Cadastre of Québec, Regxstratlon Division
of Brome; and

xi. THBREE MILLION SEVEN HUNDRED ELEVEN
THOUSAND FIVE HUNDRED AND TWENTY-THREE
(3 711 523) of the Cadastre of Québec, Registration Division
of Bréme.

A certain parcel of land of irregular figure, situated in the Town of
Lac-Bréme, being lot FOUR MILLION ONE HUNDRED AND
TWENTY-ONE THOUSAND TWO HUNDRED AND FIFTY-

TWO (4121252), of the Cadastre of Québec, Registration
Division of Brome.

A certain parcel of land of irregular ﬁgure, 31tuated in the Town of
Lac-Brdme, being composed by lots:

i THREE MILLION NINE HUNDRED AND
THIRTY-EIGHT THOUSAND SEVEN HUNDRED AND
THIRTY (3 938 730) of the Cadastre of Québec, Registration
Division of Brome;

ii. THREE MILLION NINE HUNDRED AND
THIRTY-EIGHT THOUSAND SEVEN HUNDRED AND
THIRTY-TWO (3938 732) of the Cadastre of Québec,
Registration Division of Brome;

ilii. THREE MILLION NINE HUNDRED AND
THIRTY-EIGHT THOUSAND SEVEN HUNDRED AND
THIRTY-THREE (3 938 733) of the Cadastre of Québec,
Registration Division of Brome; and

ivv, THREE MILLION NINE HUNDRED AND
THIRTY-NINE THOUSAND SIX HUNDRED AND
THIRTY-THREE (3 939 633) of the Cadastre of Québec, .
Registration Division of Bréme.
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A certain parcel of land of irregular figure, situated in the Town of
Lac-Br6me, being composed by lots:

i THREE MILLION NINE HUNDRED AND
THIRTY-NINE THOUSAND SIX HUNDRED AND
THIRTY (3 939 630) of the Cadastre of Québec, Registration

Division of Bréme; and

.ii. THREE MILLION NINE HUNDRED AND
THIRTY-NINE THOUSAND SIX HUNDRED AND
THIRTY-ONE (3939 631) of the Cadastre of Québec,
Registration Division of Brome.

A certain parcel of land of irregular figure, situated in the Town of
Lac-Brome, being composed by lots:

i. THREE MILLION NINE HUNDRED AND
THIRTY-NINE THOUSAND SIX HUNDRED AND
THIRTY-TWO (3939 632) of the Cadastre of Québec,
Registration Division of Bréme;

ii. THREE MILLION NINE HUNDRED AND
THIRTY-NINE THOUSAND SIX HUNDRED AND
THIRTY-FOUR (3939 634) of the Cadastre of Québec,
Registration Division of Brome;

iii. THREE MILLION NINE HUNDRED AND
THIRTY-NINE THOUSAND SIX HUNDRED AND
THIRTY-FIVE (3939 635) of the Cadastre of Québec,
Registration Division of Bréme; and

ivv.. THREE MILLION NINE HUNDRED AND
THIRTY-NINE THOUSAND SIX HUNDRED AND
THIRTY-SIX (3939 636) of the Cadastre of Québec,
Registration Division of Bréme.

A certain parcel of land of irregular figure, situated in the Village of
Eastman, being a part of lot ONE HUNDRED AND EIGHTY-
EIGHT (PT 188) of the Cadastre for the Township of Bolton,
Registration Division of Brome, Province of Québec, containing an
area of six thousand four hundred and fifty-five square feet (6,455
sq. ft.), more or less and more fuily described as follows:

LOT LENGTH LINE
' (FEET)

Des Eglises Road, East ‘ 288  straight
(bearing no cadastral

number) ‘

Pt 1517 2359 curve

: 1123 8 radius -

Pt 187 281  straight
Pt 187 2242 curve

10957 radius

The southwestern limit of said phrt of lot 188 is measured along
northeastern limit of Des Eglises Road, East (bearing no cadastral
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number); the southeastern limit is measured along the division line
between lots 187 and 188;

BOUNDED

Southwest

Northwest

Northwest
Southeast

Southeast

26.

A certain parcel of land of irregular figure, situated in the Village of
Eastman, being a part of lot ONE HUNDRED AND EIGHTY-
EIGHT (PT 188) of the Cadastre for the Township of Bolton,
Registration Division of Broéme, Province of Québec, containing an
area of eleven thousand two hundred and five square feet (11,205 sq.
ft.), more or less and more fully described as follows: :

LOT LENGTH LINE
' (FEET) ,

Des Eglises Road, East. 352  straight

(bearing no cadastral

number)

Pt 187 266 5 curve
' 12575 radius

Pt 187 - 1436  straight

Pt 1517 367 1 curve

" 1222 8 radius

Pt 1517 227  straight

The southwestern limit of said part of lot 188 is measured along
northeastern limit of Des Eglises Road East (bearmg no cadastral
number); the northwestern limit (143 6' long) is measured along the
division line between lots 187 and 188.

The lot FOUR MILLION THREE HUNDRED SEVENTY-

. NINE THOUSAND THREE HUNDRED AND SEVENTY-

27.

28.

29.

30.

31.

SEVEN (4379377) of the Cadastre of Quebec Regxstratlon
Division of Bréme.

The lot FOUR MILLION THREE HUNDRED EIGHTY
THOUSAND THREE HUNDRED AND FIFTY-FIVE

(4 380 355) of the Cadastre of Quebec Registration Division of
Brome.

The lot FOUR MILLION THREE HUNDRED EIGHTY
THOUSAND SEVEN HUNDRED AND SIXTY-SIX (4 380 766)
of the Cadastre of Quebec, Registration Division of Broéme.

The lot FOUR MILLION THREE HUNDRED EIGHTY
THOUSAND SEVEN HUNDRED AND SIXTY-EIGHT

(4 380 768) of the Cadastre of Quebec, Registration Division of
Brome.

The lot FOUR MILLION THREE HUNDRED EIGHTY
THOUSAND SEVEN HUNDRED AND SIXTY-NINE

(4 380 769) of the Cadastre of Quebec, Regxstratlon Division of
Brime. .

The lot FOUR MILLION THREE HUNDRED EIGHTY
THOUSAND SEVEN HUNDRED AND SEVENTY-SEVEN

(4 380 777) of the Cadastre of Quebec, Registration Division of
Brome. ,
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43.
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The lot FOUR MILLION THREE HUNDRED SEVENTY-
NINE THOUSAND FIVE HUNDRED AND FORTY-ONE

(4 379 541) of the Cadastre of Quebec, Regmtratmn Division of
Brome.

The lot FOUR MILLION THREE HUNDRED SEVENTY-
NINE THOUSAND ONE HUNDRED FOUR (4 379 104) of the

Cadastre of Quebec, Registration Division of Bréme.

The lot FOUR MILLION THREE HUNbRED SEVENTY-
NINE THOUSAND FIVE HUNDRED AND FIFTY-THREE

(4 379 553) of the Cadastre of Quebec, Registration Division of
Brome.

. The lot FOUR MILLION THREE HUNDRED EIGHTY

THOUSAND SEVEN HUNDRED AND SEVENTY (4 380 770)
of the Cadastre of Quebec, Registration Division of Bréme.

The lot FOUR MILLION THREE HUNDRED EIGHTY
THOUSAND SEVEN HUNDRED AND SEVENTY-ONE

(4 380 771) of the Cadastre of Quebec, Registration Division of
Brome.

The lot FOUR MILLION THREE HUNDRED EIGHTY
THOUSAND SEVEN HUNDRED AND SEVENTY-TWO
(4 380 772) of the Cadastre of Quebec, Registration D1v1s10n of

‘Brome.

The lot FOUR MILLION THREE HUNDRED EIGHTY
THOUSAND SEVEN HUNDRED AND SEVENTY- THREE

(4 380 773) of the Cadastre of Quebec, Registration Division of
Brome.

The lot FOUR MILLION THREE HUNDRED EIGHTY
THOUSAND SEVEN HUNDRED AND SEVENTY-FOUR

(4 380 774) of the Cadastre of Quebec, Reglstratlon Division of
Bréme,

The lot FOUR MILLION THREE HUNDRED EIGHTY
THOUSAND SEVEN HUNDRED AND SEVENTY-FIVE

(4 380 775) of the Cadastre of Quebec, Registration Division of
Brome.

The lot FOUR MILLION THREE HUNDRED EIGHTY
THOUSAND SEVEN HUNDRED AND SEVENTY-SIX

(4 380 776) of the Cadastre of Quebec, Registration Division of
Brome.

The lot FOUR MILLION THREE HUNDRED EIGHTY.
THOUSAND SEVEN HUNDRED AND SEVENTY-NINE

(4380 779) of the Cadastre of Quebec, Registration Division of
Brome.

The lot FOUR MILLION THREE HUNDRED EIGHTY
THOUSAND SEVEN HUNDRED AND EIGHTY-TWO

(4 380 782) of the Cadastre of Quebec, Registration Division of
Brome. .
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The lot FOUR MILLION THREE HUNDRED EIGHTY
THOUSAND SEVEN HUNDRED AND EIGHTY-THREE

(4 380 783) of the Cadastre of Quebee, Registration Division of
Brome.

The lot FOUR MILLION THREE HUNDRED EIGHTY
THOUSAND SEVEN HUNDRED AND EIGHTY-FOUR

(4 380 784) of the Cadastre of Quebec, Reglstratlon Division of
Bréme.

The lot FOUR MILLION THREE HUNDRED EIGHTY
THOUSAND AND TWENTY-SEVEN (4380027) .of the
Cadastre of Quebec, Registration Division of Brime.

The lot FOUR MILLION THREE HUNDRED EIGHTY
THOUSAND TWO HUNDRED AND FIFTY-SEVEN

(4 380 257) of the Cadastre of Quebec, Registration Division of
Bréme.

The lot FOUR MILLION TWO HUNDRED SIXTY-SEVEN
THOUSAND NINE -HUNDRED AND FOUR (4 267 904) of the
Cadastre of Quebec, Registration Division of Brome.

The lot FOUR MILLION TWO HUNDRED SIXTY-FIVE
THOUSAND THREE HUNDRED THIRTY (4 265 330) of the
Cadastre of Quebec, Registration Division of Bréme.

The lot FOUR MILLION TWO HUNDRED SIXTY-FIVE
THOUSAND SEVEN HUNDRED AND SEVENTY-TWO

(4 265 772) of the Cadastre of Quebec, Regxstratlon Division of
Bréme. _

The lot FOUR MILLION. TWO HUNDRED SIXTY-SEVEN
THOUSAND THREE HUNDRED AND NINTY-THREE

(4267 393) of the Cadastre of Quebec, Registration Division of
Brome.

The lot FOUR MILLION TWO HUNDRED SIXTY-FIVE
THOUSAND THREE HUNDRED AND TWENTY-NINE
(4 265 329) of the Cadastre of Quebec Registration Division of

- Brome,

The lot FOUR MILLION TWO HUNDRED SIXTY-SEVEN
THOUSAND THREE HUNDRED AND EIGHTY-SIX

(4 267 386) of the Cadastre of Quebec, Registration Division of
Brome.

The lot FOUR MILLION TWO HUNDRED SIXTY-SEVEN
THOUSAND THREE HUNDRED AND EIGHTY-FOUR

(4267 384) of the Cadastre of Quebec, Registration Division of
Bréme.

The lot FOUR MILLION THREE HUNDRED EIGHTY
THOUSAND ONE HUNDRED AND EIGHTY-EIGHT

(4 380 188) of the Cadastre of Quebec Registration Division of
Brome.
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The lot FOUR MILLION THREE HUNDRED EIGHTY
THOUSAND TWO HUNDRED AND EIGHTY-THREE

(4 380 283) of the Cadastre of Quebec, Reglstratlon Division of
Brome.

The lot FOUR MILLION THREE HUNDRED EIGHTY
THOUSAND THREE HUNDRED EIGHTY (4 380 380) of the

" Cadastre of Quebec, Registration Division of Brome.

~The lot FOUR MILLION THREE HUNDRED EIGHTY

THOUSAND SEVEN HUNDRED AND SIXTY-FIVE

(4 380 765) of the Cadastre of Quebec, Registration Division of
Brome.

The lot FOUR MILLION THREE HUNDRED EIGHTY
THOUSAND SEVEN HUNDRED AND SIXTY-SEVEN

(4 380 767) of the Cadastre of Quebec, Registration Division of
Brome. ‘

The lot FOUR MILLION EIGHT HUNDRED FORTY-NINE
THOUSAND NINE HUNDRED FORTY (4849 940) of the
Cadastre of Quebec, Registration D1v1510n of Brome,

The lot FOUR MILLION EIGHT HUNDRED FORTY-NINE
THOUSAND NINE HUNDRED AND FORTY-ONE (4 849 941)
of the Cadastre of Quebec, Registration Division of Bréme.

The lot FOUR MILLION EIGHT HUNDRED FORTY-NINE
THOUSAND NINE HUNDRED AND FORTY-THREE

(4 849 943) of the Cadastre of Quebec, Registration Division of
Brome.

The lot FOUR MILLION EIGHT HUNDRED FORTY-NINE
THOUSAND NINE HUNDRED AND FORTY-FOUR

(4 849 944) of the Cadastre of Quebec, Registration Division of
Brome.

The lot FOUR MILLION EIGHT HUNDRED FORTY-NINE
THOUSAND NINE HUNDRED AND FORTY-FIVE (4 849 945)

of the Cadastre of Quebec, Registration Division of Bréme.

65I

The lot FOUR MILLION EIGHT HUNDRED FORTY-NINE
THOUSAND NINE HUNDRED AND FORTY-SIX (4 849 946)
of the Cadastre of Quebee, Registration Division of Brome. .

The lot FOUR 1VIILLION EIGHT HUNDRED FORTY-NINE
THOUSAND NINE HUNDRED AND FORTY-SEVEN

(4 849 947) of the Cadastre of Quebec, Registration Division of
Brome.

The lot FOUR MILLION EIGHT HUNDRED FORTY-NINE
THOUSAND NINE HUNDRED AND FORTY-EIGHT
(4 849 948) of the Cadastre of Quebec, Registration Division of

. Brome.
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The lot FOUR MILLION EIGHT HUNDRED FORTY-NINE
THOUSAND NINE HUNDRED AND FORTY-NINE

(4 849 949) of the Cadastre of Quebec, Registration Division of
Brome.

The lot FOUR MILLION EICHT HUNDRED FORTY-NINE
THOUSAND NINE HUNDRED AND FIFTY (4 849 950) of the
Cadastre of Quebec, Registration Division of Brome.

The lot FOUR MILLION EIGHT HUNDRED FIFTY
THOUSAND AND NINETEEN (4 850 019) of the Cadastre of

'Quebec, Registration Division of Bréme.

The lot FOUR MILLION EIGHT HUNDRED FORTY-EIGHT
THOUSAND FOUR HUNDRED AND NINETY-EIGHT

(4 848 498) of the Cadastre of Quebec, Registration Division of
Bréme.

The lot FOUR MILLION EIGHT HUNDRED FORTY-EIGHT
THOUSAND FOUR HUNDRED AND EIGHTY-SEVEN

(4 848 487) of the Cadastre of Quebec, Registration Division of
Brome.

The lot FOUR MILLION EIGHT HUNDRED FORTY-EIGHT
THOUSAND FOUR HUNDRED AND NINETY-THREE

(4 848 493) of the Cadastre of Quebec, Registration Division of
Brome. ‘

The lot FOUR MILLION EIGHT HUNDRED FORTY-EIGHT
THOUSAND FOUR HUNDRED AND NINETY-FOUR

(4 848 494) of the Cadastre of Quebec, Registration Division of
Brome. '

The lot FOUR MILLION EIGHT HUNDRED FORTY-EIGHT
THOUSAND FIVE HUNDRED ONE (4 848501) of  the
Cadastre of Quebec, Registration Division of Bréme.

The lot FOUR MILLION EIGHT HUNDRED FORTY-NINE
THOUSAND SIX HUNDRED EIGHTY (4849 680) of the
Cadastre of Quebec, Registration Division of Brome.

The lot FOUR MILLION EIGHT HUNDRED FORTY-NINE
THOUSAND SEVEN HUNDRED AND SEVENTY-ONE

(4 849 771) of the Cadastre of Quebec, Registration Division of
Brome.

The lot FOUR MILLION EIGHT HUNDRED FORTY-EIGHT
THOUSAND FOUR HUNDRED AND FORTY-SEVEN
(4 848 447) of the Cadastre of Quebec, Reglstratxon Division of

Brome,

79.

The lot FOUR MILLION EIGHT HUNDRED FORTY-EIGHT
THOUSAND FOUR HUNDRED AND SEVENTY (4 848 470) of

the Cadastre of Quebec, Registration Division of Brome.





80.

81.

82.

83.

84.

85,

86.

87.

88.

24

The lot Tf[REE MILLION NINE HUNDRED THIRTY-EIGHT
THOUSAND SEVEN HUNDRED AND THIRTY-ONE

(3938 731) of the Cadastre of Quebec, Registration Division of
Brome.

The lot FOUR MILLION ONE HUNDRED TWENTY-ONE
THOUSAND TWO HUNDRED AND FORTY-NINE

(4 121 249) of the Cadastre of Quebec Registration Division of -
Bréome,

The lot FOUR MILLION ONE HUNDRED TWENTY-ONE
THOUSAND TWO HUNDRED FIFTY (4 121 250) of the
Cadastre of Quebec, Registration Division of Brome.

The lot FOUR MILLION ONE HUNDRED TWENTY-ONE
THOUSAND TWO HUNDRED AND FIFTY-ONE (4 121 251)
of the Cadastre of Quebec, Registration Division of Brome.

The lot FOUR MILLION TWO HUNDRED SIXTY-FIVE
THOUSAND THREE HUNDRED AND TWENTY-FOUR

(4 265 324) of the Cadastre of Quebec, Reglstratlon Division of
Brome

The lot FOUR MILLION TWO HUNDRED SIXTY-FIVE
THOUSAND THREE HUNDRED AND THIRTY-ONE

(4265 331) of the Cadastre of Quebec, Registration Division of
Brome,

The lot FOUR MILLION TWO HUNDRED SIXTY-FIVE
THOUSAND THREE HUNDRED AND THIRTY-THREE

(4265 333) of the Cadastre of Quebec, Registration Division of
Bréme.

The lot FOUR MILLION TWO HUNDRED SIXTY-FIVE
THOUSAND FIVE HUNDRED AND NINETY-THREE

(4 265 593) of the Cadastre of Quebec, Registration Division of
Brome

The lot FOUR MILLION TWO HUNDRED SIXTY-SEVEN
THOUSAND SIX HUNDRED AND SIXTY-FIVE (4 267 665) of

~ the Cadastre of Quebec, Registration Division of Brome,

89.

A certain parcel of land of irregular figure, situated in the
Municipality of the Township of Sutton, being a part of lot ONE
THOUSAND FIVE HUNDRED AND SEVENTEEN (PT
1517), of the Cadastre for the Township of Sutton,
Registration Division of Bréme, containing an area of five
hundred fifty-eight thousand nine hundred and seventy-four
square feet (558,974 sq. ﬁ), more or less, as shown on the plan
number 001398 referred to in the Deed of hypothec and more fully
described as follows:





BOUNDED
Southwest

_ Northwest
Northwest
West
Southwest
Southwest
Southwest

Southwest

Southwest
Southwest
North
Northeast
Northeast
Northeast
Northeast
Northeast
Northeast
Northeast

East

Southeast

25

LOT

Highway n°®215 (bearing no
cadastral number) -
Lot 1425

Lot 1425 and Pt 1422
Pt 1422 and Pt 1406
Pt 1406

Pt 1406 .

Pt 1406 and Pt 1404

Lot 1404-2, Pts 1404, Pt
1403, Mansville, Road
(bearing no cadastral number)
and Yamaska River -
Mansville Road (bearing no
cadastral number)

Mansville Road (bearing no
cadastral number) '

Pt 484 (Cadastre for the
Township of Brome)

Pt 1402

Pt 1402

Pt 1402.Pts 1403 Pt 1404, and

Yamaska River
Pt 1404 and Pt 1406

Pt 1406
Pt 1518 and lot 1426

Lot 1426 and Pt 1518

Pt 1518 and Highway

n%215(bearing no cadastral
number)

-Highway n°®215(bearing no
cadastral number)

LENGTH
(FEET)
991

55
1996 2
2815
3194 2
1951
19727
7847
24839
2882
22418
197 8
45342
32996

6190
20720
207 1
4093 9
1055

166 1
3994 9
5894
1973 0
32937

2022
4633 2
3010
23408
8159
25829
2049
20717
2903
32932

10 8
2095 2

LINE

straight

curve
radius
curve
radius
curve
radius
curve
radius
curve
radius
curve
radius
straight

curve
radius
curve
radius
straight

curve
radius
curve
radius
straight

curve
radius
curve
radius
curve
radius
curve
radius
curve
radius

curve
radius

The southwestern limit (99 1° long) is measured along the
northeastern limit of Highway n®> 215 (bearing no cadastral
number); the northern limit is measured along the division line
between the Town of Lac-Bréme and the Municipality of the

Township of Sutton.
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90. A certain parcel of land of irregular figure, situated in the:
Municipality of the Township of Sutton, being a part of lot ONE
THOUSAND FIVE HUNDRED AND SEVENTEEN (PT 1517),
of the Cadastre for the Township of Sutton, Registration

. Division of Bréme, containing an area of five hundred eighty-one
thousand seven hundred and seventy-seven square feet (581,777
sq. ft.), more or less, as shown on the plan number 001398 referred
to in the Deed of hypothec and more fully described as follows:

BOUNDED
Northwest

Northwest

Northwest .

Northwest

Northwest
Northwest

Northwest
Northwest
Northwest
Northwest
Northeast
Southeast
Southeast
Southeast
Southeast
Southeast

Southeast
Southeast .

Southeast
Southeast

Southeast

LOT

Al Smith Road (bearing
no cadastral number)
Highway n°215 (bearing
no cadastral number)
Highway n°215 (bearing
no cadastral number) Pt
1313 and Pt 1310

Pt 1310

Pt 1310
Pt 1310 and Pt 1306

Pt 1306
Pt 1306

Pts 1306 and Yamaska
River
Pts 1306 and lot 1308

Highway n* 215 (bearing
no cadastral number)

Lot 1307 and Pt 1306

Pts 1306 and Yamaska
River

Pt 1306

Pt 1306

Pt 1306

Pt 1306 and Pt 1310
Pt 1310

Pt 1310
Lot 1202 and Pt 1310

Lot1202

LENGTH (FEET)
2272

642
3779 1
2318 8

75217
29143
3808
483 1
26257
476 6
24059
461 4
123055
4001
25950
1829
1996 2
991

188 1
2095 2
4153
2694 0
4812
2404 5
4962
25049
5013
27247
380 8
7272
28153
2318 8
198 3
5680 1
675
28153

LINE
straight

curve
radius
straight

curve
radius
straight
curve
radius
curve
radius
curve
radius
curve
radius
curve
radius
straight

curve
radius
curve
radius
curve
radius
curve
radius .
curve
radius
straight
curve
radius
straight
curve -
radius
curve
radius
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The northwestern limit (227 2' long) is measured along the
southeastern limit of Al Smith Road (bearing no cadastral number);
the northeastern limit (99 1' long) is ~measured along the

‘southwestern limit of Highway n°215 (bearing no cadastral

91.

BOUNDED
Southeast

-Southeast

Southeast
Southeast

Southeast
East

East
South

West

West

Northwest
Northwest
Northwest
Nc;rthwest

Northwest

number).

A certain parcel of land of irregular figure, situated in the
Municipality of the Township of Sutton, being a part of lot ONE
THOUSAND FIVE HUNDRED AND SEVENTEEN (PT 1517),
of the Cadastre for the Township of Sutton, Registration Division
of Brdome, containing an area of three hundred thirty-eight thousand
nine hundred and sixty-nine square feet (338,969 sq. ft.), more or
less, as shown on plan number 001399 referred to in the Deed of
hypothec and more fully described as follows:

LOT LENGTH (FEET) LINE
Al Smith Road (bearing no 2272  straight
cadastral number) ’
Pt 1201 Co 603 1 curve
28153 radius
Pts 1201 13841  straight
Pt 1201 ' 2369 curve
' 37702  radius
Pt 1201 and Lot 1198 5877  curve
1860 3 radius
Lot 1198 : _ 2369 curve
37702 radius
Lot 1198 o 1388  straight
Al Smith Road (bearing no 1935 straight
. cadastral number)
Pt 1195 and
Highway n°® 215 (bearing 3050  straight
no cadastral number)
Highway n°215 (bearing no - 2431 curve
“cadastral number) 4 38692 radius
Highway n°215 (bearing no 6189 curve
cadastral number) ' 1959 3 radius
Highway n°215 (bearing no 243 1 curve
. cadastral number) ‘ 38692 radius
Highway n°215 (bearing no 13841  straight
cadastral humber)
Highway n°215 (bearing no 816 4 curve
cadastral number) 29143 radius
Highway n°215 (bearing no : 395 curve
cadastral number) - 57791 radius

The southeastern limit (227 2' long) is measured along the
northwestern limit of Al Smith Road (bearing no cadastral number);

the southern limit (193 5' long) is measured along the northern limit
of Al Smith Road (bearing no cadastral number).
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A certain parcel of land of irregular figure, situated in the

Municipality of the Township of Sutton, being a part of lot ONE

THOUSAND FIVE HUNDRED AND SEVENTEEN (PT 1517),
of the Cadastre for the Township of Sutton, Registration

Division of Bréme, containing an area of one hundred fifty-five

thousand three hundred and forty-eight square feet (155,348 sq.

ft.), more or less, as shown on the plan number 001399 referred to

in the Deed of hypothec and more fully described as follows:

BOUNDED LOT LENGTH LINE
(FEET)
North Al Smith Road (bearing 193 5° straight
no cadastral number) ,
East Lot 1197 ' 779 1  straight
East Lot 1197 244 1 curve
_ ' ' 2914 3 radius
Southeast Pt 1204 645 2 curve
1482 0 radius
Southwest Pt 1517 (Municipality of 100 9 straight
- the Town of Sutton)
Northwest Pt 1195 6211 curve
\ 1383 0 radius
Northwest Pt 1195 2359 curve
' 2815 3 radius
West Pt 1195 6129  straight

93,

The northern limit is measured along the southern limit of
Al Smith Road (bearing no cadastral number); the southwestern
limit is measured along the division line between the
Municipality of the Township of Sutton and Town of Sutton.

A certain parcel of land of irregular figure, situated in the Town
of Sutton, being a part of lot ONE THOUSAND FIVE
HUNDRED AND SEVENTEEN (PT 1517), of the Cadastre for
the Township of Sutton, Registration Division of Brome,
containing an area of two hundred twenty-five thousand four
hundred and forty-one square feet (225,441 sq. ft.), more or less,
as shown on plan number 001400 referred to in the Deed of
hypothec and more fully described as follows:

BOUNDED LOT ‘ LENGTH LINE
, (FEET)

Northeast Pt 1517 (Municipality of 1009  straight
the Township of Sutton)

Southeast Pt 921 217 8 curve

1482 0 radius

Southeast Pt 921 and Pt 998 2441 curve

2914 3 radius

Southeast Lots 998-18, 996-1 1967 9  Straight

~and Pt 998
Northwest Pleasant Street (bearing ’ 281 6  Straight
E no cadastral number) '
Northwest Pts 998 and Lot 998-20 . 1704 3 Straight
Northwest Lot 998-20 and 998 2359 curve

2815 3. radius
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Pts 998

184 3
1383 0

curve
radius

The northwestern limit (281 6' long) is measured along the
southeastern limit of Pleasant Street (bearing no cadastral number);
the northeastern limit is measured along the division line between

the Town of Sutton and the Municipality of the Township of
Sutton.

A certain parcel of land of irregular figure, situated in the Town
of Sutton, being a part of lot ONE THOUSAND FIVE
HUNDRED AND SEVENTEEN (PT 1517), of the Cadastre for
the Township of Sutton, Registration Division of Broéme,
containing an area of one hundred eighty-four thousand one
hundred and. eighty-nine square feet (184,189 sq. ft.), more or
less, as shown on the plan number 001400 referred to in the Deed
of hypothec and more fully described as follows:

BOUNDED LOT

Southeast
Southeast
Southeast

Southeast

Southwest
Northwest
Northwest

Northwest

95.

LENGTH 'LINE
' (FEET)
Principale Street (bearing no 2816  straight
cadastral number)
Lots 1010-1, 1010-2, 1010-3, 14028  straight
1010-38 and Pt 1010
Lots 1010-38, 1011 and Pt 2358 curve
1010
Lot 1011. 2766 4 radius
147 4 curve
1359 5 radius
Principale Street (bearing no 1457. straight
cadastral number)
Pt 1000 474  curve
' 1458 5 radius
Pt 1000 2442 curve
‘ 2865 4 radius
Pts 1000 and Pt 998 1644 9 straight

The southwestern limit is measured along the northeastern limit
of Principale Street (bearing no cadastral number); the southeastern
limit (281 6' long) is measured along the northwestern limit of
Pleasant Street (bearing no cadastral number).

A certain parcel of land of irregular figure, situated in the Town
of Sutton, being composed by parts of lot ONE THOUSAND
FIVE HUNDRED AND SEVENTEEN (PTS 1517), of the
Cadastre for the Township of Sutton, Registration Division of
Brome, containing, as shown on the plan number 001400

referred to in the Deed of hypothec and more fully described as
follows:

Part of lot 1517:

A certain parcel of land of irregular figure, containing an area of one
hundred fifty-four thousand seven hundred and ninety-nine square

feet (154,799 sp. ft.) more or less and more fully described as
follows:
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BOUNDED LOT LENGTH (FEET) LINE
Northeast Principale Street (bearing 1457  straight
. no cadastral number)

Southeast Lots 1032, 1515 604 4 - curve

and Pts 1031 13595 radius

East Lot 1515 2358 curve

2766 4 radius

East Lots ‘1515, 750 and Pts: 6304 straight
1517

Southeast ~ Moutain Brook 100 3 shore

Northwest  Lots 740, Pearl Street 6419  straight

Northwes"c
Northwest

Northwest

(bearing no  cadastral
number) Pt 726, Pt 726 A

and Pt 1516
Pt 1516 2442 curve
28654 radius
Pt 1516 and Pt 1044 © 628 8 curve
. 1458 5 radius
Pt 1044 140 8 curve

1458 5 radius

The southeastern limit (100 3' long) is measured along the
northwestern shore of Mountain Brook; the northeastern limit is
measured along the southwestern limit of Principale Street (bearing

no cadastral number);

Part of lot 1517

A certain parcel of land of trapezoidal figure, coﬁtaining an area
of seven thousand and twenty-eight square feet (7,028 sq. ft.),
more or less and more fully described as follows:

BOUNDED LOT LENGTH (FEET) LINE
North Lot 1515 200  straight
East Lot 742, Dépbt Street 3330  straight

Southeast
West

96.

(bearing no  cadastral
number), Pine  Street
(bearing no  cadastral .
number), Pt 1040, Pt 1041,

‘Pts 741, and Pt 743
Lot 750 419  straight
Pt 1517 ‘ 3698  straight

The northern limit of said part of lot 1517 is measured along the

division line between lots 1515 and 1517; the southeastern limit is
measured along the division line between lots 1517 and 750;

A certain parcel of land of irregular figure, situated in the Town

~of Sutton, being a part of lot ONE THOUSAND FIVE

HUNDRED AND SEVENTEEN (PT 1517), of the Cadastre
for the Township of Sutton, Registration Division of Brome,
containing an area of thirty-three thousand five hundred and
thirty square feet (33,530 sq. ft.), more or less, as shown on the
plan number 001400 referred to in the Deed of hypothec and more

. fully described as follows:
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BOUNDED LOT ‘ LENGTH LINE
(FEET)
Southeast  Principale Street (bearing 111 4 straight
no cadastral number)
West Pts 721 ' 356 3 straight
Northwest  Mountain Brook 100 3 shore
East Pt 755 and Pts 756 321 1 straight

97.

BOUNDED
Nbﬂhwe_st
Northeast
Northeast
East‘
Southeast
Southeast
Southwest
Northwest
Northwest

West

Southwest

Southwest

The southeastern limit is measured along the northwestern limit
of Principale Street South (bearing no cadastral number); the

northwestern limit is measured along the southeastern shore of
Mountain Brook.

A certain parcel of land of irregular figure, situated in the Town
of Sutton, being a part of lot ONE THOUSAND FIVE
HUNDRED AND SEVENTEEN (PT 1517), of the Cadastre for
the Township of Sutton, Registration Division of Brome,
containing an area of five hundred thirty-five thousand seven
hundred and eighty-six square feet (535,786 sq. ft.), more or
less, as shown the plan number 001401 referred to in the Deed of
hypothec and more fully described as follows:

LOT LENGTH LINE
, (FEET)

~ Principale  Street  South 1114  straight
(bearing no  cadastral
number) :

" Lot713-4 ’ 1024  straight
Lot 713-4, Pts 713-1, lot 713 3055 curve
5 and Pts 713-6 ' 2745 8 radius
Pt 713-6, Pt 713-7 and Pts 606 8 curve
713 ' 1397 6 radius

"Pt713 ' - 3055 curve
2745 8 radius
Pt 713, Pt 208, Pt 712, Pts 41394  straight
622, Pt 624 and A Creek ' '
Brookfall Street (bearing no 1012  straight
cadastral number) ,
Pt 625, A Creek, Pts 622, Pt 41602  straight
712, Pt 708 and Pt 713 '
Lot 713-43 and Pt 713 294 5 curve
2646 8 radius
Lots 713-43, 713-43, 713-44 563 8 curve
(Church street) Pt 713-8 1298 6 radius
(Oak Street), Pt 713 and Pt
713-8
Pt 713-8 (Oak Street), Pt 294 5 curve
713-8 and lot 713-9 2646 8 radius
Lot 713-9 514  straight

The northwestern limit (111 4' long) is measured along the
southeastern limit of Principale Street South (bearing no cadastral
number); the southwestern limit (101 2' long) is measured along

the northeastern limit of Brookfall Street (bearing no cadastral
number).
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A certain parcel of land of trapezoidal figure, situated in the Town
of Sutton, being a part of lot ONE THOUSAND FIVE
HUNDRED AND SEVENTEEN (PT 1517), of the Cadastre for
the Township of Sutton, Registration Division of Brdme,
containing an area of one hundred thirty thousand and sixty-four
square feet (130,064 sq. ft.), more or less, as shown on the plan
number 001401 referred to in the Deed of hypothec and more fully
described as follows:

BOUNDED LOT - LENGTH LINE
' (FEET)

Southwest Pt 1517 (Municipality 103 8  straight
of Township of Sutton)

Northwest ~ Pt 619 ‘ 1317 6  straight

Northeast Brookfall Street - 1018  straight
(bearing no cadastral '
number) —

Southeast = Pts 619 1310 0 straight

. The northeastern limit is measured along the southwestern limit

99,

of Brookfall Street (bearing no cadastral number); the southwestern
limit is measured along the division' line between the Municipality
of the Township of Sutton and the Town of Sutton.

A certain parcel of land of trapezoidal figure, situated in the
Municipality of the Township of Sutton, being a part of lot
ONE THOUSAND FIVE HUNDRED AND SEVENTEEN
(PT 1517), of the Cadastre for the Township of Sutton,
Registration Division of Bréme, containing an area of five hundred
sixty-nine thousand six hundred and forty-four square feet
(569,644 sq. ft.), more or less, as shown on plan number 001402

referred to in the Deed of hypothec and more fully described as
follows:

BOUNDED LOT LENGTH LINE
Northeast Pt 1517 (Municipality 103 8  straight
of the Township of
Sutton)
Southeast Pts 618, Pt 617, Pt 616, 5774 5  straight
: Pts 537 and Pt 539
Southwest ~ Rocheleau Road 995  straight
(bearing no cadastral -
number) .
Northwest Pt 539, Pts 537, 57334  straight

Pt 633, and Pt 618

The southwestern limit is measured along the northeastern limit
of Rocheleau Road (bearing no cadastral number); the
northeastern limit is measured along the division line between the
Town of Sutton and the Municipality of the Township of Sutton.
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A certain parcel of land of irregular figure, situated in the
Municipality of the Township of Sutton, being a part of lot ONE
THOUSAND FIVE HUNDRED AND SEVENTEEN (PT 1517),
of the Cadastrée for the Township of Sutton, Registration
Division of Bréme, containing an area of four hundred nineteen
thousand and seventy-two square feet (419,072 sq. ft.), more or
less, as shown on said plan number 001402 referred to in the Deed
of hypothec and more fully described as follows:

BOUNDED LOT : LENGTH LINE
. (FEET)
Northeast Rocheleau Road : 995  straight
(bearing no cadastral
~ number) ‘
Southeast Pt 539 : 1320 1  straight
Southeast Pt 539 236 2 curve
: 3046 4 radius
Southeast Pt 539 556 curve
. , 1498 2 radius
Southeast Pt 539 and Pt 485 : 236 2 curve
' 3046 4 radius
Southeast = Pt 485, lot 488 and Pt 2363 2 straight
487 '
Southwest Pt 1517 (Municipality 1001 straight
Village of Abercom)
Northwest Pt 487 and Lot489 2378 | straight
Northwest Lot 489, Pt 535 243 8 curve
and Pt 539 3145 4 radius
Northwest Pt 539 : 592 curve
' 15922 radius
Northwest Pt 539 243 8 curve
31454 radius
Northwest Pt 539 13299  straight

101.

The northeastern limit is measured along the southwestern limit
of Rocheleau Road (bearing no cadastral number); the
southwestern limit is measured along the division line between
the Township of Sutton and the Village of Abercorn.

A certain parcel of land of trapezoidal figure, situated in the Village
of Abercorn, being a part of lot ONE THOUSAND FIVE

-HUNDRED AND SEVENTEEN (PT 1517), of the Cadastre

BOUNDED

Southwest

Northwest

for the Township of Sutton, Registration Division of Bréme,
containing an area of eighty-four thousand four hundred and
eighty-three square feet (84,483 sq. fi.), more or less, as shown on

plan number 001403 referred to in the Deed of hypothec and more
fully described as follows:

LOT LENGTH LINE
‘ (FEET)

Pinnacle Road  East 99 4 straight

(bearing no cadastral

number)

Pt 486 ‘ 8504  straight
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Northeast Pt 1517 (Municipality of © 1001  straight
the Township of Sutton)
Southeast Pt 486 8564  straight
The southwestern limit is measured along northeastern limit of
Pinnacle Road East (bearing no cadastral number); the
northeastern limit is measured along the division line between
The Village of Abercorn and The Township of Sutton,

102.A certain parcel of land of irregular figure, situated in the Village
of Abercorn, being a part of lot ONE THOUSAND FIVE
HUNDRED AND SEVENTEEN (PT 1517), of the Cadastre for

“the Township of Suttonm, Registration Division of Brome,
_containing an area of one million and twenty-six thousand seven
hundred and fifty-seven square feet (1,026,757 sq. ft.), more or
less as shown on the plan number 001403 referred to in the Deed
of hypothec and more fully described as follows:
BOUNDED LOT LENGTH LINE
(FEET)
Southwest ~ Des Eglises Road Est 1016 straight
(bearing no cadastral :
number)
Northwest Pt 188 227  straight
Northwest Pt 188 and Pt 187 744 1 curve
12228  radiuvs
Northwest Pt 187 1223 straight
Northwest Pt 187 ' 2935 curve
22423  radius
Northwest Pt 187 3719 curve
' 1096 5  radius
Northwest Pt 187 - 2935 curve
: 22423  radius
Northwest Lot 301, Pt 187, Pt 184, 47099 straight
Pt 300 and Pt 302
Northwest Pt 302 2961 curve
o ' 37702  radius
Northwest Pt 302 : 2913 curve
18599  radius
Northwest Pt 302 296 1 curve
37702  radius
Northwest Pt 302 and Pt 486 29215  straight
" Northeast Pinnacle Road East . 994 straight
(bearing no cadastral :
number)
Southeast Pt 486 and Pt 302 29304 straight
Southeast Pt 302 3039 curve
: 38692 - radius
Southeast Pt 302 3069 curve
' 19589  radius
Southeast Pt 302 3039 curve
, 38692  radius
Southeast Lot 303, Pt 302, Pt 47099  straight
' 300 and Pt 184 : '
Southeast

Pt 184 and Pt 187 ' ' 3065 curve.
. 23413 radius





Southeast
Southeast

Southeast
Southeast

103

BOUNDED
Southwest

Northwest

Northwest

Northwest -

Northeast

Southeast
Southeast

Southeast

104
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Pt 187 4055  curve

11955 radius

Pt 187 3065 curve

, ' 23413  radius
Pt 187 1223 straight
Pt 187 and Pt 188 6839 curve

1223 8 radius

The southwestern limit (101 6' long) is measured along
northeastern limit of Des Eghses Road East (bearmg no
cadastral number); the northeastern limit (99 4' long) is measured

along the southwestern limit of Pinnacle Road East (bearing no
cadastral number).

. A certain parcel of land of irregular figure, situated in the Village

of Abercorn, being a part of lot ONE THOUSAND FIVE
HUNDRED AND SEVENTEEN (PT 1517), of the Cadastre
for the Township of Sutton, Registration Division of Brdme,
containing  an area of four hundred seventy-eight thousand six
hundred and nine square feet (478,609 sq. ft.), more or less, as

shown on plan number 001404 referred to in the Deed of hypothec
and more fully described as follows:

LOT LENGTH LINE
- (FEET)
Lemoyne Road (bearing 1039  straight
no cadastral number)
Pts 16 ' 13423 straight
Pts 16 606 5 curve
35825 radius
Pt 16, Pt 190, Pt 191, Pt 28987  straight
193 and Pt 189 _
Des Eglises Road East 101 4 straight
(bearing cadastral no
number)
189-4, Pt 189, Pts 193, 29209  straight
Pts 191, Pt 190 and Pt 16 :
Pt 16 5897 curve
: 34833 radius
Pt 16 13108  straight

The southwestern limit is measured along the northeastern limit of
Lemoyne Road (bearing no cadastral number); the northeastemn
limit is measured along the southwestern limit of Des Eglises
Road East (bearing no cadastral number).

. A certain parcel of land of trapezoidal figure, situated in the Village

of Abercom, being a part of lot ONE THOUSAND FIVE
HUNDRED AND SEVENTEEN (PT 1517), of the Cadastre
for the Township of Sutton, Registration Division of Bréme,
containing an area of thirty-eight thousand five hundred and

twenty-one square feet (38,521 sq. fi.), more or less as shown on
the plan number 001404 referred to in the Deed of hypothec and

more fully described as follows:





BOUNDED
West

Northwest
Northeast

Southeast
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LOT

Highway n°139 (bearing
no cadastral number)
Pt 17

Lemoyne Road (bearmg'

no cadastral number)
Pts 17

LENGTH
(FEET)
3279

2179
103 9

560 3

LINE
straight

straight
straight

straight

The western limit is measured along the eastern limit of Highway
n°139 (bearing no cadastral number); the northeastern limit is

measured along the southwestern limit of Lemoyne Road (bearing
no cadastral number).

105. A certain parcel of land of irregular figure, situated in the Village of
Abercorn, being a part of lot ONE THOUSAND FIVE
HUNDRED AND SEVENTEEN (PT 1517), of the Cadastre
for the Township of Sutton, Registration Division of Brome,
containing an area of one hundred eighty-two thousand eight
hundred and seventy-three square feet (182,873 sq. ft.), more or

" less as shown on the plan number 001404 referred to in the Deed
of hypothec and more fully described as follows:

BOUNDED

Southwest .

Northwest
Southwest
Northwest
Northwest
Northwest

Northwest
Northwest
Northwest
East
Southeast
Southeast ,
Southeast
Southeast

Southeast

LOT

International Boundary
between Canada and
the United States of
America

Pt8

Pt 8

Pt 8

Pt 8

Pt8

Pt 8

Pt 8 and Pt 10

Pt 10 v

Highway n>139
(bearing no cadastral
number)

Pt8

Pt 8

Pt 8

Pt 8

Pts 8 and Pt 9

LENGTH

(FEET)
994

2694
258
1415

i 5653

3039
38692
581
19571
3039
38692
360 7
3279

48 1

2961

37702
351
1858 1
296 1

37702 .

962 4

LINE

straight

straight
straight
straight
straight
curve
radius
curve
radius
curve
radius
straight
straight

straight
curve
radius
curve
radius
curve
radius
straight

The southwestern limit is measured along the International
Boundary Line between Canada and the United States of America;
the eastern limit is measured along the western limit of Highway

n°139 (bearing no cadastral number).
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106. Railway network land file

The railway network corresponds to a part of the land file number
38-B-1090 at the Land Register of Public Services Network for
which the hereinabove mentioned file was opened.

B. Registration Division of Shefford

1. A certain parcel of land of irregular figure, situated in the Village of
Stukely-Sud, being composed of lots:

i TWO MILLION TWO HUNDRED AND THIRTY-
EIGHT THOUSAND EIGHT HUNDRED AND SIXTY

(2 238 860) of the Cadastre of Québec, Registration Division
of Shefford;

ii. TWO MILLION TWO HUNDRED AND THIRTY-
EIGHT THOUSAND NINE HUNDRED AND FORTY-
NINE (2 238 949) of the Cadastre of Québec, Registration
Division of Shefford;

iii. TWO MILLION FOUR HUNDRED AND FIFTY-
SIX THOUSAND FOUR HUNDRED AND SEVENTY-
NINE (2 456 479) of the Cadastre of Québec, Registration
Division of Shefford;

iv. 'TWO MILLION FOUR HUNDRED AND FIFTY-
SIX THOUSAND FOUR HUNDRED AND NINETY-
FOUR (2 456 494) of the Cadastre of Québec, Reglstratlon
Division of Shefford;

v. TWO MILLION FOUR HUNDRED AND FIFTY-
SIX THOUSAND FOUR HUNDRED AND SEVENTY-
EIGHT (2 456 478) of the Cadastre of Québec, Registration
Division of Shefford;

vi. TWO MILLION FOUR HUNDRED AND FIFTY-
SIX THOUSAND FOUR HUNDRED AND NINETY-

THREE (2 456 493) at the Cadastre of Québec, Registration
Division of Shefford;

vii. TWO MILLION TWO HUNDRED AND THIRTY-
SEVEN THOUSAND EIGHT HUNDRED AND
SEVENTY-SEVEN (2 237 877) at the Cadastre of Québec,
Registration Division of Shefford;

viii, TWO MILLION FOUR HUNDRED-AND FIFTY-
SIX THOUSAND FOUR HUNDRED AND NINETY-SIX

(2 456 496) of the Cadastre of Québec, Registration Division
of Shefford;

ix. TWO MILLION FOUR HUNDRED AND FIFTY-
SIX’ THOUSAND FOUR HUNDRED AND THIRTY-
FOUR (2 456 434) of the Cadastre of Québec, Registration
Division of Shefford; and
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x. TWO MILLION FOUR HUNDRED AND FIFTY-
SIX THOUSAND FOUR HUNDRED AND NINETY-ONE

(2 456 491) of the Cadastre of Québec, Registration Division
of Shefford.

A certain parcel of land of irregular figure, situated in the Village of
Stukely-Sud, being lot TWO MILLION FOUR HUNDRED AND
FIFTY-SEVEN THOUSAND AND SIXTY-SIX (2457 066) of
the Cadastre of Québec, Registration Division of Shefford.

A certain parcel of land of 1rregular figure, situated in the Town of
Bromont, being lots:

i THREE MILLION THREE HUNDRED EIGHTEEN
THOUSAND FIVE HUNDRED AND SIXTY-THREE

(3 318 563) of the Cadastre of Québec, Registration Division
of Shefford;

ii. ~THREE MILLION THREE HUNDRED EIGHTEEN
THOUSAND FIVE HUNDRED AND SIXTY-FOUR

(3 318 564) of the Cadastre of Québec, Registration Division
of Shefford; and

iii. =THREE MILLION THREE HUNDRED EIGHTEEN
THOUSAND FIVE HUNDRED AND SIXTY-FIVE

(3 318 565) of the Cadastre of Québec Registration Division
of Shefford.

An emplacement of irregular figure known as lots:

i. THREE MILLION THREE HUNDRED EIGHTEEN
THOUSAND FIVE HUNDRED AND SIXTY (3 318 560) of
the Cadastre of Québec, Registration Division of Shefford;

ii. =~ THREE MILLION THREE HUNDRED EIGHTEEN
THOUSAND FIVE HUNDRED AND SIXTY-ONE
(3 318 361) of the Cadastre of Québec, Reglstranon Division
of Shefford; and

iti. THREE MILLION THREE HUNDRED EIGHTEEN
THOUSAND FIVE HUNDRED AND SIXTY-TWO
(3 318 562) of the Cadastre of Québec, Registration Division
of Shefford.

A certain parcel of land of irregular figure, situated in the Town of
Bromont, being composed of lots:

i THREE  MILLION THREE HUNDRED
SEVENTEEN THOUSAND SEVEN HUNDRED AND
FORTY-FOUR (3317 744) of the Cadastre of Québec,

. Registration Division of Shefford; and

ii. 'THREE MILLION THREE HUNDRED EIGHTEEN
THOUSAND FIVE HUNDRED ' AND FIFTY-NINE
(3 318 559) of the Cadastre of Québec, Registration Division .
of Shefford,
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6. The lot THREE MILLION FIVE HUNDRED EIGHTY-FIVE
THOUSAND AND SEVENTY-FOUR (3585 074) of the
Cadastre of Québec, Registration Division of Shefford.

7. A certain parcel of land of irregular figure, situated in the Town of
Bromont, being lots: '

i. TWO MILLION FIVE HUNDRED NINETY-ONE
THOUSAND NINE HUNDRED AND NINETY-FOUR

(2 591 994) of the Cadastre of Québec, Registration Division
of Shefford; and oo

ii. TWO MILLION FIVE HUNDRED NINETY-ONE
THOUSAND NINE HUNDRED AND NINETY-FIVE

(2 591 995) of the Cadastre of Québec, Registration Division
of Shefford. ‘

8. A certain parcel of land of irregular figure, situated in the Town of
Bromont, being lots:

i. TWO MILLION FIVE HUNDRED NINETY-ONE
THOUSAND NINE HUNDRED AND NINETY-SIX

(2 591 996) of the Cadastre of Québec, Registration Division
of Shefford;

ii. TWO MILLION FIVE HUNDRED NINETY-ONE
THOUSAND NINE HUNDRED AND NINETY-SEVEN

(2 591 997) of the Cadastre of Québec, Registration Division
of Shefford;

iii. TWO MILLION FIVE HUNDRED NINETY-ONE
THOUSAND NINE HUNDRED AND NINETY-EIGHT
(2 591 998) of the Cadastre of Québec, Registration Division
of Shefford; and '

iv.  TWO MILLION FIVE HUNDRED NINETY-ONE
THOUSAND NINE HUNDRED AND NINETY-NINE

(2 591 999) of the Cadastre of Québec, Registration Division
of Shefford.

9. A certain parce] of land of irregular figure, situated in the Town of
' Bromont, being lots:

i. TWO MILLION FIVE HUNDRED NINETY-TWO
THOUSAND AND THREE (2 592 003) of the Cadastre of
Québec, Registration Division of Shefford;

ii. TWO MILLION FIVE HUNDRED NINETY-TWO
THOUSAND AND FOUR (2 592 004) of the Cadastre of
Québec, Registration Divisipn of Shefford; and

iii. TWO MILLION FIVE HUNDRED NINETY-TWO
THOUSAND AND FIVE (2 592 005) of the Cadastre of
Québec, Registration Division of Shefford.

10. A certain parcel of land of irregular figure, situated in the Town of
Bromont, being lots: :
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i. TWO MILLION FIVE HUNDRED NINETY-TWO
THOUSAND (2592 000) of the Cadastre of Québec,
Registration Division of Shefford;

ii. TWO MILLION FIVE HUNDRED NINETY-TWO

THOUSAND AND ONE (2 592 001) of the Cadastre of
Québec, Registration Division of Shefford; and

iii. TWO MILLION FIVE HUNDRED NINETY-TWO
THOUSAND AND TWO (2592 002) of the Cadastre of
Québec, Registration Division of Shefford.

A certain parcel of land of irregular figure, situated in the Town of
Bromont, being lot TWO MILLION FIVE HUNDRED NINETY-
TWO THOUSAND AND SEVEN (2 592 007) of the Cadastre of
Québec, Registration Division of Shefford.

A certain parcel of land of irregular figure, situated in the
Municipality of Stukely-Sud, being lot TWO MILLION TWO
HUNDRED AND THIRTY-SIX THOUSAND TWO
HUNDRED AND FIFTY-SIX (2236256) of the Cadastre of
Québec, Registration Division of Shefford.

Railway network land file

The railway network corresponds to a part of the land file number
39-B-10 at the Land Register of Public Services Network for which
the hereinabove mentioned file was opened. -

Registration Division of Sherbrooke

ll

A certain parcel of land of irregular figure, situated in the City of
Sherbrooke, being lot ONE MILLION FORTY-SIX THOUSAND
NINE HUNDRED (1046 900), of the Cadastre of Québec,
Registration Division of Sherbrooke.

A certain parcel of land of irregular figure, situated in the City of
Sherbrooke, being composed of lots:

i ONE MILLION ONE HUNDRED THIRTY-SIX
THOUSAND NINE HUNDRED AND NINETY-EIGHT
(1 136 998) of the Cadastre of Québec, Reglstratxon Division
of Sherbreoke;

ii.. ONE MILLION FIVE HUNDRED TWELVE
THOUSAND ONE HUNDRED AND EIGHTY-FIVE
(1 512 185) of the Cadastre of Québec, Registration Division
of Sherbrooke;

iii. ONE MILLION FIVE HUNDRED ELEVEN
THOUSAND SEVEN HUNDRED AND THIRTY-FOUR
(1 511 734) of the Cadastre of Québec, Registration Division
of Sherbrooke; .
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‘iv. ONE' MILLION FIVE HUNDRED ELEVEN
'THOUSAND SEVEN HUNDRED AND THIRTY-SIX

(1 511 736) of the Cadastre of Québec, Regxstratlon Division
of Sherbrooke;

v. ONE MILLION FIVE HUNDRED ELEVEN
THOUSAND SEVEN HUNDRED AND NINETEEN

(1 511 719) of the Cadastre of Québec, Registration Division
of Sherbrooke; and

vi. ONE M]LLIONk FIVE HUNDRED TWELVE
THOUSAND ONE HUNDRED AND EIGHTY-SIX

(1512 186) of the Cadastre of Québec, Registration Division
of Sherbrooke.

A certain parcel of land of n‘regular figure, situated in the City of
Rock Forest, being lot TWO MILLION ONE HUNDRED AND
FOUR THOUSAND THREE HUNDRED AND EIGHTEEN

(2 104'318) of the Cadastre of Québec, Registration Division of
Sherbrooke.

A certain parcel of land of uregular figure, situated in the City of
Sherbrooke, being lot TWO MILLION ONE HUNDRED AND
FOUR THOUSAND FIVE HUNDRED AND THIRTY

(2104 530) of the Cadastre of Québec, Registration Division of
Sherbrooke.

A certain parcel of land of irregular figure, situated in the City of
Rock Forest, being lots:

i TWO MILLION ONE HUNDRED AND FOUR
THOUSAND FIVE HUNDRED AND THIRTY-ONE

(2 104 531) of the Cadastre of Québec, Reglstratlon Division
of Sherbrooke; and

ii. TWO MILLION AND THIRTY-THREE
THOUSAND FOUR HUNDRED AND NINETY-THREE

(2 033 493) of the Cadastre of Québee, Registration Division
of Sherbrooke.

A certain parcel of land of irregular figure, situated in the City of
Rock Forest, being lots:

i. ONE MILLION FOUR HUNDRED AND SIXTY-
EIGHT THOUSAND SIX HUNDRED AND TBIRTY-ONE

(1 468 631) of the Cadastre of Québec, Reglstratlon Division
of Sherbrooke;

ii. ~ONE MILLION FOUR HUNDRED AND SIXTY-
EIGHT THOUSAND SIX HUNDRED AND THIRTY

(1 468 630) of the Cadastre of Québec, Registration Division
of Sherbrooke;

~ iii. ONE MILLION FOUR HUNDRED AND SIXTY-
- EIGHT THOUSAND FIVE HUNDRED AND TWENTY

(1 468 520) of the Cadastre of Québec, Registration Division
of Sherbrooke; and
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iv.. '”TWO MILLION THIRTY-THREE THOUSAND
FOUR HUNDRED AND EIGHTY-SIX (2 033 486) of the
Cadastre of Québec, Registration Division of Sherbrooke.

7. A certain parcel of land of irregular figure, situated in the City of
Rock Forest, being lots:

i. ONE MILLION FOUR HUNDRED AND SIXTY-
EIGHT THOUSAND SIX HUNDRED AND THIRTY-
TWO (1 468 632) of the Cadastre of Québec, Registration
Division of Sherbrooke;

ii. ONE MILLION FOUR HUNDRED AND SIXTY-
SIX THOUSAND ONE HUNDRED AND FIVE (1 466 105)

of the Cadastre of Québec, Registration Division of
. Sherbrooke; and :

iii,. ONE MILLION FOUR HUNDRED AND SIXTY-
SIX THOUSAND ONE HUNDRED AND NINETY-SEVEN
(1 466 197) of the Cadastre of Québec, Registration Division
of Sherbrooke. .

8. A certain parcel of land of irregular figure, 31tuated in the City of
Rock Forest, being lots:

i, ONE MILLION FOUR HUNDRED AND SIXTY-
EIGHT THOUSAND SIX HUNDRED AND SIXTEEN
(1 468 616) of the Cadastre of Québec, Registration Division
of Sherbrooke;

ii,. ~ONE MILLION FOUR HUNDRED AND SIXTY-
FIVE THOUSAND NINE HUNDRED AND TWENTY-
THREE (1 465 923) of the Cadastre of Québec, Regtstratlon
'D1v151on of Sherbrooke; and

iii. ~ONE MILLION FOUR HUNDRED AND SIXTY-
SIX THOUSAND TWO HUNDRED (1 466200) of the
Cadastre of Québec Registration Division of Sherbrooke.

9. A certain parcel of land of irregular figure, situated in the Cxty of
Rock Forest, being lots:

i. ONE MILLION FOUR HUNDRED AND SIXTY-
EIGHT THOUSAND SIX HUNDRED AND FIFTEEN
(1 468 615) of the Cadastre of Québec, Registration Division
of Sherbrooke; -

ii,. =~ ONE MILLION FOUR HUNDRED AND SIXTY-
SEVEN THOUSAND FOUR HUNDRED AND FORTY-
THREE (1 467 443) of the Cadastre of Québec, Registration
Division of Sherbrooke;

ii. ONE MILLION FOUR HUNDRED AND SIXTY-
EIGHT THOUSAND SIX HUNDRED AND FOURTEEN

(1 468 614) of the Cadastre of Québec, Regxstratlon Division
of Sherbrooke; and
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iv.  ONE MILLION FOUR HUNDRED AND SIXTY-

SIX THOUSAND ONE HUNDRED AND SEVENTY-

THREE (1 466 173) of the Cadastre of Québec, Reg1stratlon
- Division of Sherbroaoke.

10. A certain parcel of land of irregular figure, situated in the City of
Rock Forest, being lots:

i. ONE MILLION SEVEN HUNDRED AND NINETY-
EIGHT THOUSAND THREE HUNDRED AND FIFTY-
TWO (1798 352) of the Cadastre of Québec, Registration
Division of Sherbrooke; and

ii. ONE MILLION SEVEN HUNDRED AND NINETY-
EIGHT THOUSAND THREE HUNDRED AND FORTY-
NINE (1798 349) of the Cadastre of Québec, Registration
Division of Sherbrooke.

11. A certain parcel of land of irregular figure, situated in the Village of
' Deauv1lle bemg lots:

i. ONE MILLION SEVEN HUNDRED AND NINETY-
EIGHT THOUSAND THREE HUNDRED AND FIFTY-
ONE (1798 351) of the Cadastre of Quebec, Registration
Division of Sherbrooke;

ii. ONE MILLION SEVEN HUNDRED AND NINETY-
EIGHT THOUSAND THREE HUNDRED AND FORTY-
SIX (1798346) of the Cadastre of Québec, Registration
Division of Sherbrooke;

iii. ~ONE MILLION SEVEN HUNDRED AND NINETY-
EIGHT THOUSAND THREE HUNDRED AND FORTY-

SEVEN (1 798 347) of the Cadastre of Québec, Registration
Division of Sherbrooke; and -

iv. ONE MILLION SEVEN HUNDRED AND -NINETY-
EIGHT THOUSAND THREE HUNDRED AND FORTY-
EIGHT (1 798 348) of the Cadastre of Québec, Registration
Division of Sherbrooke.

12. A certain parcel of land of irregular figure, situated in the Village of
Deauville, being lots: ,

i ONE MILLION SEVEN HUNDRED AND NINETY-
EIGHT THOUSAND THREE HUNDRED AND FIFTY

(1798 350) of the Cadastre of Québec, Registration Division
of Sherbrooke;

ii. ONE MILLION SEVEN HUNDRED AND NINETY-
EIGHT THOUSAND THREE HUNDRED AND FORTY-

FOUR (1 798 344) of the Cadastre of Québec, Registration
Division of Sherbrooke; and
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iii. ONE MILLION SEVEN HUNDRED AND NINETY-
EIGHT THOUSAND THREE HUNDRED AND FORTY-

FIVE (1798 345) of the Cadastre of Québec, Registration
Division of Sherbrooke.

13. A certain parcel of land of irregular figure, situated in the Village of
Deauville, being lots:

i. ONE MILLION SEVEN HUNDRED AND NINETY-
EIGHT THOUSAND THREE HUNDRED AND FORTY-
TWO (1798 342) of the Cadastre of Québec, Registration
Division of Sherbrooke;

ii. ONE MILLION SEVEN HUNDRED AND NINETY-
EIGHT THOUSAND THREE HUNDRED AND FIFTY-

THREE (1 798 353) of the Cadastre of Québec, Registration
Division of Sherbrooke;

iii. ONE MILLION SEVEN HUNDRED AND NINETY-
EIGHT THOUSAND THREE HUNDRED AND FIFTY-
FOUR (1 798 354) of the Cadastre of Québec, Registration
Division of Sherbrooke;

iv.. ' ONE MILLION SEVEN HUNDRED AND NINETY-
EIGHT THOUSAND THREE HUNDRED AND FIFTY-
FIVE (1798 355) of the Cadastre of Québec, Registration
Division of Sherbrooke; '

v.  ONE MILLION SEVEN HUNDRED AND NINETY-
EIGHT THOUSAND THREE HUNDRED AND FIFTY-
SIX (1798 356) of the Cadastre of Québec, Registration
Division of Sherbrooke; :

vi. ONE MILLION SEVEN HUNDRED AND NINETY-
EIGHT THOUSAND THREE HUNDRED AND FIFTY-
SEVEN (1 798 357) of the Cadastre of Québec, Registration
Division of Sherbrooke; and

vii. ONE MILLION SEVEN HUNDRED AND NINETY-
EIGHT THOUSAND THREE HUNDRED AND FORTY-
THREE (1 798 343) of the Cadastre of Québec, Registration
Division of Sherbrooke.

14. A certain parcel of land of irregular figure, situated in the Town of
Lennoxville, being lots: .

i. TWO MILLION FOUR HUNDRED AND FORTY-
SEVEN THOUSAND TWO HUNDRED AND THIRTY-
ONE (2 447 231) of the Cadastre of Québec, Registration -
Division of Sherbrooke; .

ii. TWO MILLION FOUR HUNDRED AND FORTY-
SEVEN THOUSAND THREE HUNDRED AND THIRTY-
FOUR (2 447 334) of the Cadastre of Québec, Registration
Division of Sherbrooke; and
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ii. ONE MILLION ONE HUNDRED AND SIX
THOUSAND THREE HUNDRED AND SEVENTY-FOUR

(1106 374) of the Cadastre of Québec, Registration Division
of Sherbrooke. :

15. A certain parcel of land of irregular figure, situated in the Town of
Lennoxville, being lots:

i. TWO MILLION FOUR HUNDRED AND FORTY-
FOUR THOUSAND SEVEN HUNDRED AND SIXTY-
SEVEN (2 444 767) of the Cadastre of Québec, Registration
Division of Sherbrooke;

ii. TWO MILLION FOUR HUNDRED AND FORTY-
FIVE THOUSAND SIX HUNDRED AND THIRTY-
EIGHT (2 445 638) of the Cadastre of Québee, Registration
Division of Sherbrooke; and

ii. TWO MILLION FOUR HUNDRED AND FORTY-
SEVEN THOUSAND THREE HUNDRED AND THIRTY-

FIVE (2 447 335) of the Cadastre of Québec, Registration
Division of Sherbrooke. ‘

16. A certain parcel of land of irregular figure, situated in the City of
Sherbrooke, being composed of lots :

i, ONE MILLION TWENTY-EIGHT ' THOUSAND
NINE HUNDRED AND SIXTY (1 028 960) of the Cadastre
of Québec, Registration Division of Sherbrooke; and

ii. ONE MILLION THIRTY THOUSAND SEVEN
HUNDRED AND EIGHTY-NINE (1030789) of the
Cadastre of Québec, Registration Division of Sherbrooke.

17. A certain parcel of land of irregular figure, situated in the City of
- Sherbrooke, being composed of lots : :

i  ONE MILLION ONE HUNDRED AND SIX
THOUSAND THREE HUNDRED AND SEVENTY

(1 106 370) of the Cadastre of Québec, Registration Division
of Sherbrooke, and

ii. ONE MILLION TWO HUNDRED AND FOUR
THOUSAND THREE HUNDRED AND SIXTY-SEVEN
(1204 367) of the Cadastre of Québec, Registration Division
of Sherbrooke.

Together with all buildings erected on the parcels of land above described.
. Together with all railway trackage and track materials located on the parcels of

land above described. Together with all improvements, fixtures and structures
thereon erected.
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A certain parcel of land of irregular figure, situated in the Municipal
Corporation of The Township of Ascot, being lots:

i,  TWO MILLION ONE HUNDRED AND THIRTY-
TWO THOUSAND TWO HUNDRED AND FIFTY

(2 132 250) of the Cadastre of Québec, Registration Division
of Sherbrooke; and

ii. ~TWO MILLION ONE HUNDRED AND THIRTY-
TWO THOUSAND TWO HUNDRED AND FIFTY-TWO
(2 132 252) of the Cadastre of Québec, Registration Division
of Sherbrooke.

A certain parcel of land of irregular figure, situated in the Municipal
Corporation of The Township of Ascot, being lot TWO MILLION
THREE HUNDRED AND FORTY THOUSAND SEVEN
HUNDRED AND EIGHTY-FOUR (2 340 784) of the Cadastre
of Québec, Registration Division of Sherbrooke.

A certain parcel of land of irregular figure, situated in the Municipal
Corporation of The Township of Ascot, being lots:

i. TWO MILLION FOUR HUNDRED AND FORTY-
SEVEN THOUSAND ONE HUNDRED AND THIRTY-
FOUR (2 447 134) of the Cadastre of Québec, Registration
Division of Sherbrooke; and

ii. TWO MILLION ONE HUNDRED AND THIRTY-
TWO THOUSAND TWO HUNDRED AND FORTY-NINE
(2 132 249) of the Cadastre of Québec, Registration Division
of Sherbrooke. :

A certain parcel of land of irregular figure, situated in the Municipal
Corporation of The Township of Ascot, being lot TWO MILLION
FOUR HUNDRED AND FORTY-SIX THOUSAND ONE
HUNDRED AND SEVENTEEN (2 446 117) of the Cadastre of
Québec, Registration Division of Sherbrooke.

A certain parcel of land of irregular figure, situated in the Municipal
Corporation of The Township of Ascot, being lot TWO MILLION
FOUR HUNDRED AND FORTY-SIX THOUSAND SEVEN
HUNDRED AND EIGHTY-SIX (2 446 786) of the Cadastre of
Québec, Registration Division of Sherbrooke.

A certain parcel of land of irregular figure, situated in the Town of
Lennoxville, being lot TWO MILLION FOUR HUNDRED AND
FORTY-SIX THOUSAND ONE HUNDRED AND FORTY-
EIGHT (2 446 148) of the ‘Cadastre of Québec, Reglstratlon
Division of Sherbrooke.

A certain parcel of land of irregular figure, situated in the Town of
Lennoxville, being lot TWO MILLION FOUR HUNDRED AND
FORTY-SIX THOUSAND AND NINETY-SEVEN (2 446 097)
of the Cadastre of Québec, Registration Division of Sherbrooke.
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A certain parcel of land of ifregular figure, situated in the Town of
Lennoxville, being lots:

i. TWO MILLION FOUR HUNDRED AND FORTY-
SIX THOUSAND ONE HUNDRED AND TWO (2 446 102)
of the Cadastre of Québec, Registration Division “of
Sherbrooke; and

ii, TWO MILLION FOUR HUNDRED AND FORTY-
SEVEN THOUSAND ONE HUNDRED AND SEVENTY-
FOUR (2 447 174) of the Cadastre of Québec, Registration
Division of Sherbrooke.

A certain parcel of land of irregular figure, situated in the Town of
Lennoxville, being lot TWO -MILLION FOUR HUNDRED AND
FORTY-SIX THOUSAND AND NINETY-NINE (2 446 099) of
the Cadastre of Québec, Registration Division of Sherbrooke.

A certain parcel of land of irregular figure, situated in the Town of
Lennoxville, being lot TWO MILLION FOUR HUNDRED AND
FORTY-SIX THOUSAND FOUR HUNDRED AND TWO

(2 446 402) of the Cadastre of Québec, Registration Division of
Sherbrooke. :

A certain parcel of land of irregular figure, situated in the Town of
Lennoxville, being lot TWO MILLION FOUR HUNDRED AND
FORTY-SIX THOUSAND FOUR HUNDRED AND FOUR
(2 446 404) of the Cadastre of Québec, Registration Division of
Sherbrooke.

Railway network land file

The railway network corresponds to a part of the land files number

36-B-10 and number 36-B-11 at the Land Register of Public Services

Network for which the hereinabove mentioned files were opened.

Registration Division of Stanstead

1.

A certain parcel of land of irregular figure, situated in the Township
of Magog, being lots:

i THREE MILLION FOUR HUNDRED EIGHTY-
FIVE THOUSAND ONE HUNDRED AND THIRTY-NINE

(3 485 139) of the Cadastre of Québec Registration Division
of Stanstead;

ii. THREE MILLION FOUR HUNDRED EIGHTY-
FIVE THOUSAND ONE HUNDRED AND FORTY-TWO

(3 485 142) of the Cadastre of Québec Registration Division
of Stanstead;

iii. THREE MILLION FOUR HUNDRED EIGHTY-
FIVE THOUSAND ONE HUNDRED AND FORTY-
THREE (3 485 143) of the Cadastre of Québec Registration
Division of Stanstead;
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iv. THREE MILLION FOUR HUNDRED EIGHTY-
FIVE THOUSAND ONE HUNDRED AND FORTY-FOUR
(3 485 144) of the Cadastre of Québec Registration Division
of Stanstead;

v. THREE MILLION FOUR HUNDRED EIGHTY-
FIVE THOUSAND ONE HUNDRED AND FORTY-FIVE

(3 485 145) of the Cadastre of Québec Registration Division
of Stanstead;

vi. THREE MILLION FOUR HUNDRED EIGHTY-
FIVE THOUSAND ONE HUNDRED AND FORTY-SIX

(3 485 146) of the Cadastre of Québec Registration Division
of Stanstead;

vii. THREE MILLION FOUR HUNDRED EIGHTY-
FIVE THOUSAND ONE HUNDRED AND FORTY-

- SEVEN (3 485 147) of the Cadastre of Québec Registration
Division of Stanstead;

viii. THREE MILLION FOUR HUNDRED EIGHTY-
FIVE THOUSAND ONE HUNDRED AND FORTY-
EIGHT (3 485 148) of the Cadastre of Québec Registration
Division of Stanstead;

ix. THREE MILLION FOUR HUNDRED EIGHTY-
FIVE THOUSAND ONE HUNDRED AND FIFTY-THREE
(3 485 153) of the Cadastre of Québec Registration Division
of Stanstead;

x, . THREE MILLION FOUR HUNDRED EIGHTY-
FIVE THOUSAND FOUR HUNDRED AND EIGHTY-

NINE (3 485 489) of the Cadastre of Québec Registration
Division of Stanstead; and

xi. THREE MILLION FOUR HUNDRED EIGHTY-
FIVE THOUSAND FOUR HUNDRED AND NINETY-
FOUR (3 485 494) of the Cadastre of Québec Registration
Division of Stanstead.

A certain parcel of land of irregular figure, situated in the Township
of Magog, being lot THREE MILLION FOUR HUNDRED
EIGHTY-FIVE THOUSAND FOUR HUNDRED AND
SEVENTY-FIVE (3485475) of the Cadastre of Québec,
Registration Division of Stanstead.

A certain parcel of land of irregular figure, situated in the Township
of Magog, being lot THREE MILLION FOUR HUNDRED
EIGHTY-FIVE THOUSAND FOUR HUNDRED AND
NINETY (3 485 490) of the Cadastre of Québec, Registration
Division of Stanstead.
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4. A certain parcel of land of irregular figure, situated in the Township
of Magog, being composed of lots:

i THREE MILLION FOUR HUNDRED EIGHTY-
FIVE THOUSAND FOUR HUNDRED AND SEVENTY-
SIX (3 485476) of the Cadastre of Québec, Registration
Division of Stanstead; and

ii. THREE MILLION FOUR HUNDRED EIGHTY-
FIVE THOUSAND FOUR HUNDRED AND NINETY-
ONE (3 485491) of the Cadastre of Québec, Registration
Division of Stanstead.

5. A certain parcel of land of irreguldr figure, situated in the Township
of Magog, being composed of lots:

i. THREE MILLION FOUR HUNDRED EIGHTY-
FIVE THOUSAND FOUR HUNDRED AND EIGHTY-
FOUR (3 485 484) of the Cadastre of Québec, Registration
DlVlSlOIl of Stanstead;

ii. THREE MILLION FOUR HUNDRED EIGHTY-
FIVE THOUSAND FOUR HUNDRED AND EIGHTY-
FIVE (3 485 485) of the Cadastre of Québec Registration
Division of Stanstead;

iii. -~ THREE MILLION FOUR HUNDRED EIGHTY-
FIVE THOUSAND FOUR HUNDRED AND EIGHTY-SIX

(3 485 486) of the Cadastre of Québec, Registration Division
of Stanstead; and

ivv. ' THREE MILLION FOUR HUNDRED EIGHTY-
FIVE THOUSAND FOUR HUNDRED AND NINETY-SIX

(3 485 496) of the Cadastre of Québec, Registration Division
of Stanstead.

6. A certain paréel of land of irregular figure, situated in the Township
of Magog, being composed of lots:

i THREE MILLION FOUR HUNDRED EIGHTY-
FIVE THOUSAND FOUR HUNDRED AND EIGHTY-

SEVEN (3 485 487) of the Cadastre of Québec, Registration
Division of Stanstead,

ii. THREE MILLION FOUR HUNDRED EIGHTY-

© FIVE THOUSAND FOUR HUNDRED AND NINETY-
FIVE (3 485 495) of the Cadastre of Québec, Registration
Division of Stanstead; and

iii. THREE MILLION FOUR HUNDRED EIGHTY-
FIVE THOUSAND FOUR HUNDRED AND EIGHTY-

EIGHT (3485488) of the Cadastre of Québec,
Registration Division of Stanstead. .
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7. A certain parcel of land of irregular figure, situated in the Township
of Magog, being composed of lots:

i. THREE MILLION NINETY THOUSAND THREE
HUNDRED AND SEVENTY-ONE (3090 371) of the
Cadastre of Québec, Registration Division of Stanstead;

ii. ~THREE MILLION NINETY THOUSAND THREE
HUNDRED AND SEVENTY-TWO (3090372) of the
Cadastre of Québec, Registration Division of Stanstead;

iii. THREE MILLION NINETY THOUSAND THREE
HUNDRED AND SEVENTY-THREE (3 090 373) of the
Cadastre of Québec, Registration Division of Stanstead,

iv. THREE MILLION NINETY THOUSAND THREE
HUNDRED AND SEVENTY-FOUR (3090374) of the
Cadastre of Québec, Registration Division of Stanstead:

v. THREE MILLION NINETY THOUSAND THREE
HUNDRED AND SEVENTY-FIVE (3090375) of the
Cadastre of Québec, Registration Division of Stanstead;

vi. THREE MILLION NINETY THOUSAND THREE
HUNDRED AND SEVENTY-SIX (3090376) of the
Cadastre of Québec, Registration Division of Stanstead;

vii. THREE MILLION NINETY THOUSAND THREE
- HUNDRED AND SEVENTY-SEVEN (3 090377) of the
Cadastre of Québec, Registration Division of Stanstead, -

vilii,. THREE MILLION NINETY THOUSAND THREE
HUNDRED AND SEVENTY-EIGHT (3090 378) of the
. Cadastre of Québee, Registration Division of Stanstead;

ix. THREE MILLION NINETY THOUSAND THREE
HUNDRED AND SEVENTY-NINE (3090379) of the
Cadastre of Québec, Registration Division of Stanstead;

x. ~THREE MILLION NINETY THOUSAND THREE
HUNDRED AND EIGHTY (3 090 380) of the Cadastre of
Québec, Registration Division of Stanstead;

xi. THREE MILLION NINETY THOUSAND THREE
HUNDRED AND EIGHTY-ONE (3090381) of the
Cadastre of Québec, Registration Division of Stanstead;

xii., THREE MILLION NINETY THOUSAND THREE
HUNDRED AND EIGHTY-TWO (3090382) of the
Cadastre of Québec, Registration Division of Stanstead;

xiii, THREE MILLION NINETY THOUSAND THREE
HUNDRED AND EIGHTY-THREE (3 090383) of the
Cadastre of Québec, Registration Division of Stanstead;
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Xiv. THREE MILLION NINETY THOUSAND THREE
HUNDRED AND EIGHTY-FOUR (3 090384) of the
Cadastre of Québec, Registration Division of Stanstead;

“xv. THREE MILLION NINETY THOUSAND THREE
HUNDRED AND EIGHTY-FIVE (3090385) of the
Cadastre of Québec, Registration Division of Stanstead;
and

xvi. THREE MILLION NINETY THOUSAND THREE
" HUNDRED AND EIGHTY-SIX (3 090 386) of the Cadastre
of Québec, Registration Division of Stanstead.

* A certain parcel of land of ii‘regular figure, situated in the Town of

Magog, being lots:

i THREE MILLION ONE HUNDRED FORTY-FOUR
THOUSAND TWO HUNDRED AND FIFTY-EIGHT

(3 144 258) of the Cadastre of Québec, Registration Division
of Stanstead;

ii,. ~THREE MILLION ONE HUNDRED FORTY-FOUR
THOUSAND TWO HUNDRED AND FIFTY-NINE

(3 144 259) of the Cadastre of Québec, Registration Division
of Stanstead; and

{ii. THREE MILLION ONE HUNDRED FORTY-FOUR
THOUSAND TWO HUNDRED AND SIXTY (3 144 260) of
the Cadastre of Québec, Registration Division of Stanstead.

A certain parcel of land of irregular figure, situated in the Towh of
Magog, being lots:

i. THREE MILLION ONE HUNDRED FORTY-FOUR
THOUSAND TWO HUNDRED AND SEVENTY

(3 144 270) of the Cadastre of Québec, Registration Division
of Stanstead; and

ii. THREE MILLION ONE HUNDRED FORTY-FOUR
THOUSAND TWO HUNDRED AND SEVENTY-ONE

(3 144 271) of the Cadastre of Québec, Registration Division
of Stanstead.

10. A certain parcel] of land of irregular figure, éituated in the Town of

11.

Magog, being lot THREE MILLION ONE HUNDRED FORTY-
FOUR THOUSAND ONE HUNDRED AND THIRTY-FOUR

(3 144 134) of the Cadastre of Québec, Registration Division of
Stanstead. .

A certain parcel of land of irregular figure, situated in the Town of

- Magog, being lot THREE MILLION ONE HUNDRED FORTY-

FOUR THOUSAND ONE HUNDRED AND THIRTY-FIVE
(3 144 135) of the Cadastre of Québec, Registration Division of
Stanstead.
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12. A certain parcel of land of irregular figure, situated in the Town of

Magog, being lots:

i, THREE MILLION ONE HUNDRED FORTY-FOUR
THOUSAND TWO HUNDRED AND NINETY-SIX

(3 144 296) of the Cadastre of Québec, Registration Division
of Stanstead; and

ii. THREE MILLION ONE HUNDRED FORTY-FOUR
THOUSAND TWO HUNDRED AND NINETY-SEVEN
(3 144 297) of the Cadastre of Québec, Registrationi Division
of Stanstead.

13. A certain parcel of land of irregular figure, situated in the Town of

14,

Magog, being lot THREE MILLION ONE HUNDRED FORTY-
THREE THOUSAND EIGHT HUNDRED AND EIGHTY
(3 143 880) of the Cadastre of Québec, Registration Division of
Stanstead.

A certain parcel of land of irregular figure, situated in the Town of
Magog, being lots:

i.  THREE MILLION ONE HUNDRED FORTY-FOUR

THOUSAND TWO HUNDRED AND NINETY-NINE

(3-144 299) of the Cadastre of Québec, Registration Division
of Stanstead

. " THREE MILLION ONE HUNDRED FORTY-FOUR

THOUSAND AND THIRTY-TWO (3144032) of the
Cadastre of Québec, Registration Division of Stanstead; and

iii. ~THREE MILLION ONE HUNDRED FORTY-FOUR
THOUSAND AND THIRTY-THREE (3 144 033) of the
Cadastre of Québec, Registration Division of Stanstead.

15. A certain parcel of land of irregular figure, situated in the Town of

Magog, being composed of lots:

i. THREE MILLION FOUR HUNDRED FIFTEEN
THOUSAND TWO HUNDRED AND FORTY-SEVEN

(3 415 247) of the Cadastre of Quebec, Registration Division
of Stanstead;

ii. THREE MILLION ONE HUNDRED FORTY-FOUR
THOUSAND AND EIGHTY-THREE (3 144 083) of the

Cadastre of Québec, Registration Division of Stanstead;

ili. THREE MILLION ONE HUNDRED FORTY-
THREE THOUSAND NINE HUNDRED AND SIXTY-SIX
(3 143 966) of the Cadastre of Québec, Registration Division
of Stanstead;

iv.. THREE MILLION ONE HUNDRED FORTY-
THREE THOUSAND NINE HUNDRED AND SIXTY-
SEVEN 3 143 967) of the Cadastre of Québec, Registration
Division of Stanstead;
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v. THREE MILLION ONE HUNDRED FORTY-
THREE THOUSAND NINE HUNDRED AND SIXTY-
EIGHT (3 143 968) of the Cadastre of Québec, Registration
Division of Stanstead;

vi. THREE MILLION ONE HUNDRED FORTY-FOUR
THOUSAND AND FORTY-TWO (3144 042) of the
Cadastre of Québec, Registratior_l Division of Stanstead,;

vii,. THREE MILLION ONE HUNDRED FORTY-FOUR
THOUSAND TWO HUNDRED AND FORTY- FIVE

(3 144 245) of the Cadastre of Québec, Registration Division
~ of Stanstead; and

viii, THREE MILLION ONE HUNDRED FORTY-FOUR
THOUSAND TWO HUNDRED AND FORTY-SIX
(3 144 246) of the Cadastre of Québec, Registration Division
of Stanstead. - '

A certain parcel of land of irregular figure, situated in the Town of
Magog, being composed of lots:

i. THREE MILLION ONE HUNDRED
FORTY-THREE THOUSAND NINE HUNDRED AND
SEVENTY-ONE (3 143 971) of the Cadastre of Québec,
Registration Division of Stanstead;

ii. THREE MILLION ONE HUNDRED FORTY-
THREE THOUSAND NINE HUNDRED AND SEVENTY-
TWO (3 143 972) of the Cadastre of Québec, Registration
Division of Stanstead;

iii. THREE MILLION ONE HUNDRED FORTY-FOUR
THOUSAND TWO HUNDRED AND FIFTY-THREE

(3 144 253) of the Cadastre of Québec, Registration Division
of Stanstead;

iv. THREE MILLION ONE HUNDRED FORTY-FOUR
THOUSAND TWO HUNDRED AND FIFTY-FOUR

(3 144 254) of the Cadastre of Québec, Registration Division
of Stanstead;

v. THREE MILLION ONE HUNDRED FORTY-FOUR
- THOUSAND TWO HUNDRED AND FIFTY-FIVE

(3 144 255) of the Cadastre of Québec, Registration Division
of Stanstead; and

vi. THREE MILLION ONE HUNDRED FORTY-FOUR
THOUSAND TWO HUNDRED AND FIFTY-SIX

(3 144 256) of the Cadastre of Québec, Registration Division
of Stanstead.

The lot FOUR MILLION SEVEN HUNDRED TWELVE
THOUSAND SIXTY HUNDRED AND EIGHTY-ONE.

(4 712 681) of the Cadastre of Quebec, Registration Division of
Stanstead. '





>4

18. Railway network land file

The railway network corresponds to a part of the land file numbci’
37-B-7 at the Land Register of Public Services Network for which
the hereinabove mentioned file was opened.

E. Registration Division of Missisquoi
1. Part of Pacific Street, bearing no cadastral number

Of irregular figure, containing an area of forty-six thousand three
hundred and thirty-nine square feet (46,339 sq. ft.), more or less:

BOUNDED LOT - LENGTH LINE
(FEET)
East 454, 456, 458, 460, 462, : 768 7  straight
464, Pt 446, Pt 448,
Pt 450 and Pts 452 ,
Southwest Pt Pacific Street, 1872  straight
' bearing no cadastral
number ,
West 453, 455, 457, 461, 466, : 6335  straight
' Pt 451, Pts 459, Pts 463,
Pts 465 and Pts 467
Northeast Pt 502 767 curve

8401 radius

Lot 470, part of lot 467 and part of Pacific Street hereinabove
described are subject to a perpetual servitude of right of passage in
favour of the Town of Farnham by virtue of a deed dated April 24,
1972, registered under number 132643.

2. A certain parcel of land of irregular figure, being composed by lots:

i, FOUR MILLION SEVENTY-SIX THOUSAND SIX
HUNDRED AND THIRTY-NINE (4076639) of the
Cadastre of Québec, Registration Division of Missisquoi;

ii. FOUR MILLION SEVENTY-SIX THOUSAND SIX
HUNDRED AND.FORTY (4 076 640) of the Cadastre of
Québec, Registration Division of Missisquoi;

iii. FOUR MILLION SEVENTY-SIX THOUSAND SIX
HUNDRED AND FORTY-ONE (4 076 641) of the Cadastre
of Québec, Registration Division of Missisquoi;

iv.  FOUR MILLION SEVENTY-SIX THOUSAND SIX
HUNDRED AND FORTY-TWO (4 076 642) of the Cadastre
of Québec, Registration Division of Missisquoi;

v.  FOUR MILLION SEVENTY-SIX THOUSAND SIX
HUNDRED AND FORTY-THREE (4 076643) of the
Cadastre of Québee, Registration Division of Missisquot;

vi.  FOUR MILLION SEVENTY-SIX THOUSAND SIX
HUNDRED AND FORTY-FOUR (4076 644) of. the
Cadastre of Québec, Registration Division of Missisquoi;
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vii., FOUR MILLION SEVENTY-SIX THOUSAND SIX
HUNDRED AND FORTY-FIVE (4 076 645) of the Cadastre
of Québec, Registration Division of Missisquoi;

viii. FOUR MILLION SEVENTY-SIX THOUSAND SIX
HUNDRED AND FORTY-SIX (4 076 646) of the Cadastre

of Québec, Registration Division of Missisquoi,

ix. FOUR MILLION SEVENTY-SIX THOUSAND SIX
HUNDRED AND FORTY-SEVEN (4076647) of the
Cadastre of Québec, Registration Division of Missisquoi; and

x. FOUR MILLION SEVENTY-SIX THOUSAND SIX
HUNDRED AND FORTY-EIGHT (4076648) of the
Cadastre of Québec, Registration Division of Missisquoi.

A certain parcel of land of irregular figure, situated in the
Municipality of Stanbridge Station, being a part of lot ONE
THOUSAND ONE HUNDRED AND SIXTY-FOUR (PT 1164),
of the Cadastre for the Township of Stanbridge, Registration
Division of Missisquoi, Province of Québec, containing an area of
one hundred and five thousand two hundred and twelve square feet
(105,212 sq. ft.), more or less, as shown on the plan number 001388

referred to in the Deed of hypothec and more fully described as
follows:

LOT LENGTH LINE
: (FEET)
Pt 1164 ' 389  straight
Pt 1783 29322 . straight
Pt 1783 2233  straight
Pt 1783 » 3494  straight
Pt 1125 363  straight
Pt 1164 3287  straight
Pt 1164 2233  straight
Pt 1164 29573  straight

The northeastern limits of said Parcel 4 are measured along the
division line between lots 1164 and 1783; the southeastern limit is
measured along the division line between lots 1164 and 1125,

4. A certain parcel of land of irregular figure, situated in the Town of

Cowansville, being composed by lots:

i THREE MILLION SIX HUNDRED AND SIX
THOUSAND FOUR HUNDRED AND EIGHTY-ONE

(3 606 481) of the Cadastre of Québec, Registration Division
of Missisquoi;

ii. THREE MILLION SIX HUNDRED AND SIX
THOUSAND FIVE HUNDRED AND TWO (3 606 502) of
the Cadastre of Québec, Registration Division of Missisquoi;
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iii. THREE MILLION SIX HUNDRED AND SIX
THOUSAND FIVE HUNDRED AND THREE (3 606 503)

of the Cadastre of Québec, Reglstratlon Division of
Missisquoi;

iv. THREE MILLION SIX HUNDRED AND SIX
THOUSAND FIVE HUNDRED AND EIGHT (3 606 508) of

the Cadastre of Québec, Registration Division of Missisquoi;

v. THREE MILLION SIX HUNDRED AND SIX
THOUSAND FIVE HUNDRED AND NINE (3 606 509) of
the Cadastre of Québec, Registration Division of Missisquoi;

vii. THREE MILLION SIX HUNDRED AND SIX
THOUSAND SEVEN HUNDRED AND TEN (3 606 710) of
the Cadastre of Québec, Registration Division of Missisquot; _

vii. THREE MILLION SIX HUNDRED AND SIX
THOUSAND SEVEN HUNDRED AND ELEVEN

(3 606 711) of the Cadastre of Québec, Reglstratlon Division
of Mlssxsqum

viii, THREE MILLION SEVEN HUNDRED AND ONE
THOUSAND FIVE HUNDRED AND THIRTY-SEVEN
(3 701 537) of the Cadastre of Québec, Reglstratlon Division
of Missisquoi; and

ix. THREE MILLION SEVEN HUNDRED AND TEN
THOUSAND THREE HUNDRED AND FIFTY-EIGHT
(3 710 358) of the Cadastre of Québec, Registration Division
of Missisquoi.

A certain parcel of land of irregular figure, situated in the Town of
Cowansville, being lot THREE MILLION THREE HUNDRED
AND FIFTY-SIX THOUSAND FIVE HUNDRED AND
THIRTY-FOUR (3 356 534), of the Cadastre of Québec,
Registration Division of Missisquoi.

The lot FOUR MILLION THREE HUNDRED FIFTY-FOUR
THOUSAND SIX HUNDRED TEN (4 354 610) of the Cadastre
of Quebec, Registration Division of Missisquoi.

The lot FOUR MILLION THREE HUNDRED FIFTY-FOUR
THOUSAND FIVE HUNDRED AND NINETY-TWO

(4 354 592) of the Cadastre of Quebec, Registration Division of
Missisquoi.

The lot FOUR MILLION THREE HUNDRED FIFTY-T'HilEE
THOUSAND SEVEN HUNDRED AND TWENTY-FOUR

(4 353 724) of the Cadastre of Quebec, Reglstratlon Division of
Missisquoi.

The lot FOUR MILLION THREE HUNDRED FIFTY-THREE
THOUSAND SEVEN HUNDRED THIRTY (4 353 730) of the
Cadastre of Quebec, Registration Division of Missisquoi.
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The lot FOUR MILLION THREE HUNDRED FIFTY-FIVE
THOUSAND THREE HUNDRED AND FIFTY-THREE

(4 355 353) of the Cadastre of Quebec, Registration Division of
Missisquoi.

The lot FOUR MILLION THREE HUNDRED FIFTY-THREE
THOUSAND EIGHT HUNDRED AND FORTY-FIVE

(4 353 845) of the Cadastre of Quebec, Registration Division of
Missisquoi.

The lot FOUR MILLION THREE HUNDRED FIFTY-THREE
THOUSAND SEVEN HUNDRED AND FOURTEEN

(4 353 714) of the Cadastre of Quebec, Registration Division of
Missisquoi.

The lot FOUR MILLION THREE HUNDRED FIFTY-THREE
THOUSAND SEVEN HUNDRED AND FIFTEEN (4 353 715) of
the Cadastre of Quebec, Registration Division of Missisquoi.

The lot FOUR MLION THREE HUNDRED FIFTY-THREE
THOUSAND SEVEN HUNDRED AND SIXTEEN (4 353 716)
of the Cadastre of Quebec, Registration Division of Missisquoi.

The lot FOUR MILLION THREE HUNDRED FIFTY-THREE
THOUSAND SEVEN HUNDRED AND SEVENTEEN

(4 353 717) of the Cadastre of Quebec, Registration Division of
Missisquot.

The lot FOUR MILLION THREE HUNDRED FIFTY-THREE
THOUSAND SEVEN HUNDRED AND EIGHTEEN (4 353 718)
of the Cadastre of Quebec, Registration Division of Missisquoi.

The lot FOUR MILLION THREE HUNDRED FIFTY-THREE
THOUSAND SEVEN HUNDRED AND TWENTY (4 353 720)
of the Cadastre of Quebec, Registration Division of Missisquoi.

The lot FOUR MILLION THREE HUNDRED FIFTY-THREE
THOUSAND SEVEN HUNDRED AND TWENTY-FIVE

(4 353 725) of the Cadastre of Quebec, Registration Division of
Missisquoi.

The lot FOUR MILLION THREE HUNDRED FIFTY-THREE
THOUSAND SEVEN HUNDRED AND TWENTY-EIGHT

(4 353 728) of the Cadastre of Quebec, Registration Division of
Missisquoi.

The lot FOUR MILLION THREE HUNDRED FIFTY-FIVE
THOUSAND THREE HUNDRED AND SIXTY-FIVE

(4 355 365) of the Cadastre of Quebec, Registration Division of
Missisquoi.

The lot FOUR MILLION THREE HUNDRED FIFTY-FIVE
THOUSAND THREE HUNDRED AND FIFTY-ONE

(4 355 351) of the Cadastre of Quebec, Registration Division of
Missisquoi. '
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The lot FOUR MILLION THREE HUNDRED FIFTY-FIVE
THOUSAND SIX HUNDRED AND TWENTY-SEVEN

(4 355 627) of the Cadastre of Quebec, Registration Division of
Missisquoi.

The lot FOUR MILLION THREE HUNDRED FIFTY-FOUR
THOUSAND ONE HUNDRED AND FORTY-THREE

(4354 143) of the Cadastre of Quebec, Registration Division of

Missisquoi.

The lot FOUR MILLION THREE HUNDRED FIFTY-THREE
THOUSAND NINE' HUNDRED AND NINETY-FOUR

(4 353 994) of the Cadastre of Quebec, Registration Division of
Missisquoi.

The lot FOUR MILLION FOUR HUNDRED FORTY-SEVEN
THOUSAND ONE HUNDRED AND NINETY-THREE

(4 447 193) of the Cadastre of Quebec, Registration Division of
Missisquoi.

The lot FOUR MILLION THREE HUNDRED FIFTY-FOUR
THOUSAND 'AND TWENTY-EIGHT (4354028) of the
Cadastre of Quebec, Registration Division of Missisquoi.

The lot FOUR MILLION FOUR HUNDRED FORTY-SEVEN
THOUSAND ONE HUNDRED AND EIGHTY-NINE'

(4 447 189) of the Cadastre of Quebec, Registration Division of
Missisquoi.

The lot FOUR MILLION FOUR HUNDRED FORTY-SEVEN
THOUSAND ONE HUNDRED AND NINETY-TWO
(4 447 192) of the Cadastre of Quebec, Registration Division of

- Missisquoi.

The lot FOUR MILLION FOUR HUNDRED FORTY-SEVEN
THOUSAND ONE HUNDRED AND NINETY-FOUR

(4 447 194) of the Cadastre of Quebec, Registration Division of
Missisquoi.

The lot FOUR MILLION THREE HUNDRED FIFTY-FIVE
THOUSAND SEVEN HUNDRED AND SIXTEEN (4 355 716)
of the Cadastre of Quebec, Registration Division of Missisquoi.

The lot FOUR MILLION THREE HUNDRED FIFTY-FIVE
THOUSAND FIVE HUNDRED AND SEVENTY-THREE

(4 355 573) of the Cadastre of Quebec, Registration Division of
Missisquoi.

The lot FOUR MILLION THREE HUNDRED FIFTY-THREE
THOUSAND SEVEN HUNDRED AND THIRTEEN (4 353 713)

. of the Cadastre of Quebec, Registration Division of Missisquoi.

The lot FOUR MILLION THREE HUNDRED FIFTY-THREE

- THOUSAND SEVEN HUNDRED AND TWENTY-SEVEN

(4 353 727) of the Cadastre of Quebec, Registration Division of
Missisquoi. :
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The lot FOUR MILLION THREE HUNDRED FIFTY:FOUR
THOUSAND SIX HUNDRED AND SIXTY-ONE (4 354 661) of
the Cadastre of Quebec, Registration Division of Missisquoi.

The lot FOUR MILLION THREE HUNDRED FIFTY-FOUR
THOUSAND AND FIFTY-FOUR (4 354 054) of the Cadastre of
Quebec, Registration Division of Missisquoi.

The lot FOUR MILLION THREE HUNDRED FIFTY-THREE
THOUSAND SEVEN HUNDRED AND NINETEEN (4 353 719)
of the Cadastre of Quebec, Registration Division of Missisquoi.

The lot FOUR MILLION THREE HUNDRED FIFTY-THREE
THOUSAND SEVEN HUNDRED AND TWENTY-SIX

(4 353 726) of the Cadastre of Quebec, Registration Division of
Missisquoi.

The lot FOUR MILLION THREE HUNDRED FIFTY-FIVE
THOUSAND EIGHT HUNDRED TWO (4 355802) of the
Cadastre of Quebec, Registration Division of Missisquoi.

The lot FOUR MILLION THREE HUNDRED FI["TY-THREE
THOUSAND SEVEN HUNDRED AND TWENTY-THREE

(4 353 723) of the Cadastre of Quebee, Registration Division of
Missisquoi.

The lot FOUR MILLION THREE HUNDRED FIFTY-THREE
THOUSAND SEVEN HUNDRED AND TWENTY-NINE

(4 353 729) of the Cadastre of Quebec, Registration Division of
Missisquoi.

The lot FOUR MILLION THREE HUNDRED FIFTY-FOUR
THOUSAND TWENTY-SEVEN (4 354 027) of the Cadastre of
Quebec, Registration Division of Missisquoi.

The lot FOUR MILLION THREE HUNDRED FIFTY-FOUR
THOUSAND TWO HUNDRED AND SIXTEEN (4 354 216) of
the Cadastre of Quebec, Registration Division of Missisquoi.

The lot FOUR MILLION THREE HUNDRED FIFTY-FIVE
THOUSAND EIGHT HUNDRED FOUR (4 355804) of the
Cadastre of Quebec, Registration Division of Missisquoi.

The lot FOUR MILLION THREE HUNDRED SEVENTY-SIX
THOUSAND EIGHT HUNDRED AND NINETY-THREE

(4 376 893) of the Cadastre of Quebec, Registration Division of
Missisquoi. :

The lot FOUR MILLION THREE HUNDRED SEVENTY-
SEVEN THOUSAND FORTY-ONE (4 377 041) of the Cadastre
of Quebec, Registration Division of Missisquoi. '

The lot FOUR MILLION THREE HUNDRED SEVENTY-SIX
THOUSAND SIX HUNDRED AND THIRTY-SEVEN

(4376 637) of the Cadastre of Quebec, Registration Division of
Missisqunoi.
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The lot FOUR MILLION THREE HUNDRED SEVENTY-
SEVEN THOUSAND ONE HUNDRED AND TWENTY-NINE

(4377 129) of the Cadastre of Quebec, Registration Division of
Missisquoi.

The lot FOUR MILLION THREE HUNDRED SEVENTY-
SEVEN THOUSAND TWO HUNDRED AND TWENTY-FIVE.

(4377 225) of the Cadastre of Quebec, Registration Division of
Missisquot.

The lot FOUR MILLION THREE HUNDRED SEVENTY-
SEVEN THOUSAND TWO HUNDRED AND TWENTY-SIX

(4377 226) of the Cadastre of Quebec, Registration Division of
Missisquoi.

The lot THREE MILLION SIX HUNDRED SIX THOUSAND
FOUR HUNDRED AND EIGHTY-FIVE (3 606 485) of the
Cadastre of Quebec, Registration Division of Missisquoi.

The lot THREE MILLION SIX HUNDRED SIX THOUSAND
FOUR HUNDRED AND EIGHTY-SEVEN (3 606 487) of the
Cadastre of Quebec, Registration Division of Missisquoi.

The lot THREE MILLION SIX HUNDRED SIX THOUSAND
FOUR HUNDRED AND EIGHTY-FOUR (3 606 484) of the
Cadastre of Quebec, Registration Division of Missisquoi.

The lot THREE MILLION SIX HUNDRED SIX THOUSAND
FOUR HUNDRED AND EIGHTY-THREE (3 606 483) of the
Cadastre of Quebec, Registration Division of Missisquoi.

The lot THREE MILLION SIX HUNDRED SIX THOUSAND
FOUR HUNDRED AND EIGHTY-TWO (3 606 482) of the
Cadastre of Quebec, Registration Division of Missisquoi.

The lot THREE MILLION SIX HUNDRED SIX THOUSAND
FOUR HUNDRED TWENTY (3 606 420) of the Cadastre of
Quebec, Registration Division of Missisquoi. :

The lot THREE MILLION SIX HUNDRED SIX THOUSAND
SEVEN HUNDRED AND NINETY-THREE (3 606 793) of the
Cadastre of Quebec, Registration Division of Missisquoi.

The lot THREE MILLION SIX HUNDRED SIX THOUSAND
EIGHT HUNDRED AND THIRTY-EIGHT (3 606 838) of the
Cadastre of Quebec, Registration Division of Missisquoi.

The lot THREE MILLION SIX HUNDRED SIX THOUSAND
EIGHT HUNDRED AND FORTY-SIX (3 606846) of the
Cadastre of Quebec, Registration Division of Missisquoi.

The lot FOUR MILLION SEVENTY-SIX THOUSAND SIX
HUNDRED AND FORTY-NINE (4 076 649) of the Cadastre of
Quebec, Registration Division of Missisquoi.
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The lot FOUR MILLION SEVENTY-SIX THOUSAND SIX
HUNDRED AND FIFTY-TWO (4 076 652) of the Cadastre of
Quebec, Registration Division of Missisquoi.

The lot FOUR MILLION THREE HUNDRED FIFTY-THREE
THOUSAND SEVEN HUNDRED AND TWENTY-TWO

(4 353 722) of the Cadastre of Quebec, Registration Division of
Missisquoi. ‘

The lot FOUR MILLION FOUR HUNDRED FORTY-SEVEN
THOUSAND ONE HUNDRED AND TWENTY-TWO

(4 447 122) of the Cadastre of Quebec, Registration Division of
Missisquoi.

The lot FOUR MILLION FOUR HUNDRED FORTY-SEVEN
THOUSAND ONE HUNDRED AND TWENTY-THREE

(4 447 123) of the Cadastre of Quebec, Registration Division of
Missisquoi. ‘

The lot FOUR MILLION FOUR HUNDRED FORTY-SEVEN
THOUSAND ONE HUNDRED AND TWENTY-ONE

(4 447 121) of the Cadastre of Quebec, Registration Division of
Missisquoi.

The lot FOUR MILLION FOUR HUNDRED FORTY-SEVEN
THOUSAND ONE HUNDRED AND TWENTY-FOUR

(4 447 124) of the Cadastre of Quebec, Registration Division of
Missisquoi:

The lot FOUR MILLION FOUR HUNDRED FORTY-SEVEN
THOUSAND ONE HUNDRED AND NINETY (4 447 190) of the
Cadastre of Quebec, Registration Division of Missisquoi. '

A certain parcel of land of irregular figure, situated in the Parish
of Ste-Sabine, being a part of lot ONE THOUSAND SEVEN
HUNDRED AND EIGHTY-THREE (PT 1783), of the Cadastre
for the Township of Stanbridge, Registration Division of
Missisquoi, containing an area of three hundred and thirty
thousand two hundred and eighty-three square feet (330,283 sq.
ft.), more or less, as shown on plan number 001383 referred to in
the Deed of hypothec and more fully described as follows:

LOT : LENGTH LINE
(FEET)

Pt 435 (Cadastre Parish of 60 1 straight

St-Romuald-de-Farnham-

Ouest)

Pt 1434, Pt 1433, Pt 1432 . 2469 7  straight

and Pt 1431

Pt 1430 ' , 50 straight

Pt1430 449 5  straight

Pt 430 50 - straight

Pt 1429 ) ' 479 5  straight

Pt 1428 50  straight

Pt 1428 and Pt 1427 9356  straight

Pt1427 50  straight
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Pt 1426, Pt 1425, 1403 9 - straight
Pt 1424 and Pt 1423 601 straight
Coulombe Range Road :

(bearing no cadastral

number)

Pt 1423, Pt 1424, Pt 1425 14043 straight
and Pt 1426

Pt 1427 50 straight
Pt 1427 and Pt 1428 : 9348 straight
Pt 1428 50  straight
Pt 1429 479 1  straight
Pt 1430 : 50  straight
Pt 1430 448 7  straight
‘Pt 1430 ‘ 50  straight
Pt 1431, Pt 1432, Pt 1433 24658  straight
and Pt 1434

The northern limit (60 1' long) is measured along the division line
between the Cadastre for the Parish of St-Romuald-de-Farnham-
Ouest and the Cadastre for the Township of Stanbridge; the

southern limit (60 I' long) is measured along the northern limit of o

Coulombe Range Road (bearing no cadastral number).

A certain parcel of land of irregular figure, situated in the Parish
of Ste-Sabine, being a part of lot ONE THOUSAND SEVEN
HUNDRED AND EIGHTY-THREE (PT 1783), of the Cadastre
for the Township of Stanbridge, Registration Division of
Missisquoi, containing an area of two hundred and ten thousand
‘eight hundred and twenty-three square feet (210,823 sq. ft.), more
or less, as shown on the plan number 00183 referred to in the
Deed of hypothec and more fully described as follows:

LOT : LENGTH LINE
(FEET

Coulombe Range Road 501  straight
(bearing no cadastral number)

Pt 1419 and Pt 1418 ' 18893  straight
1411 120  straight
1411 and Pt 1418 18893  straight
1411 120  straight
1411 and Pt 1409 19157  straight
Pt 1408 - ' 289  straight
Pt 1408 1864  straight
Kempt Range Road (bearing 582  straight
no cadastral number

Pt 1408 1498  straight
Pt 1408 30  straight
Pts 1412, Pt 1418 and Pt 1419 38040  straight

The northern limit is measured along the southern limit of
Coulombe Range Road (bearing no cadastral number); the
southwestern limit (58 2' long) is measured along the

northeastern limit of Kempt Range Road (bearing no cadastral
number). '
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A certain parcel of land of irregular figure, situated in the Parish
of Ste-Sabine, being a part of lot ONE THOUSAND SEVEN
HUNDRED AND EIGHTY-THREE (Pt 1783), of the Cadastre
for the Township of Stanbridge, Registration Division of

. Missisquoi, containing an .area of eighty-two thousand six

hundred and sixty-nine square feet (82,669 sq. ft.), more or less,
as shown on the plan number 001383 referred to in the Deed of
hypothec and more fully described as follows:

LOT : LENGTH (FEET) LINE
Kempt Range Road (bearing 582  straight
no cadastral number)

Pt 1408 2571  straight
Pt 1408 30  straight
Pt 1406 and Pt 1404 : 14119  straight
Pt 1783 (Municipality of the 500  straight
Parish of Notre-Dame-de- '

Stanbridge)

Pt 1404 and Pt 1406 \ 14117  straight
Pt 1408 , 30  straight
Pt 1408 2939  straight

The northeastern limit (58 2' long) is measured along the
southwestern limit of Kempt Range Road (bearing no cadastral
number); the southern limit is measured along the division line

between the Parish of Ste- Sabine and the Parish of Notre-Dame-
de-Stanbridge.

A certain parcel of land of irregular figure, situated in the Parish of
Notre- Dame-de-Stanbridge, being composed of part of lot ONE
THOUSAND SEVEN HUNDRED AND EIGHTY-THREE and
ONE THOUSAND THREE HUNDRED AND NINETY-ONE
(PT 1783 AND PT 1391), of the Cadastre for the Township of
Stanbridge, Registration Division of Missisquoi, containing a
total area of four hundred and forty-four thousand five hundred
and seven square feet (444,507 sq. ft.), more or less, as shown on

plan number 001384 referred to in the Deed of hypothec and more
fully described as follows:

Part of lot 1783

A certain parcel of land of irregular figure, containing an area of
four hundred and twenty-nine thousand three hundred and nineteen

square feet (429,319 sq. f.), more or less and more fully described
as follows:
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LOT . LENGTH LINE
. (FEET) ,
Pt 1783 and Pts 1404 (Parish 600  straight
of Ste-Sabine)
Pt 1403, Pt 1402, Pt 1401 : 19110  straight
and Pt 1400
Pt 1399 50  straight
Pt 1399 9621  straight
Pt 1399 : ' 50  straight
Pt 1398 and Pt 1396 11394 straight
Pt 1396 ' _ 3127 curve
. : 24899 radius
Pt 1394 50  straight
Pt 1394 ' 915 curve
_ 24849 radius
Pt 1394 ' 6690  straight
Pt 1394 5115 curve
‘ - 13475 radius
Pt 1394 1780  straight
. Pt1394 51  straight
Pt 1392 9880  straight
Pt 1391 51 straight
Pt 1391 ' 9524 - straight
De La Grande-Ligne Road 514  straight
(bearing no cadastral number '
Pt 1391 , _ 9523  straight
Pt 1391 : 51  straight
Pt 1392 9883  straight -
Pt 1394 - 51  straight
Pt 1394 1660  straight
Pt 1394 5305 curve
‘ 1397 5 radius
Pt 1394 6690  straight
Pt 1394 - 844 curve
24349 radius
Pt 1394 50  straight
Pt 1396 _ 3114 curve
24299 radius
Pt 1396 and Pt 1398 11411  straight
Pt 1399 50  straight
Pt 1399 : 9624  straight
Pt 1399 50  straight
Pt 1400, Pt 1401, Pt 1402 19111 straight
and Pt 1403

The northern limit (60 0' long) is measured along the division line
between the Parish of Notre-Dame-de-Stanbridge and the Parish
of Ste-Sabine; the southern limit (51 4' long) of said part of lot is
measured along the northern limit of De La Grande-Ligne Road
(bearing no cadastral number);





BOUNDED

North
Northeast
South
Southwest
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Part of lot 1391

A certain parcel of land ‘of trapezoidal figure, containing an area of
fifteen thousand one hundred and eighty-eight square feet
(15,188 sq. ft.), more or less and more fully described as follows:

LOT LENGTH LINE
(FEET)

Pt 1391 404 straight

Pt 1783 3817  straight

Pt 1391 419  straight

Pt 1391 3777  straight

The northeastern limit is measured along the division line

~ between the southwestern limit of lot 1783 and lot 1391; the

71.

BOUNDED

North

Northeast

North
Northeast
South
Northeast
South

Southwest
South
Southwest
North
Southwest

southeastern corner is situated at 22 3' from the intersection
between the northern limit of De La Grande-Ligne Road (bearing
no cadastral number) and the southwestern limit of lot 1783
measured along the said southwestern limit of lot 1783.

A certain parcel of land of irregular figure, situated in the Parish of
Notre- Dame-de-Stanbridge, being a part of lot ONE
THOUSAND SEVEN HUNDRED AND EIGHTY-THREE (PT
1783), of the Cadastre for the Township of Stanbridge,
Registration Division of Missisquoi, containing an area of three
hundred nine thousand nine hundred and fifty-eight square feet
(309,958 sq. ft.), more or less, as shown on plan number 001385

referred to in the Deed .of hypothec and more fully described as
follows:

LOT LENGTH LINE
(FEET)

De la Grande-Ligne Road 514  straight
(bearing no  cadastral

number

Pt 1386, Pt 1385 and Pt 19650  straight
1381

Pt 1381 52  straight
Pt 1380 and Pt 1379 1908 8  straight
Pt 1367 51  straight
Pt 1367 and Pt 1365 19388  straight
St-Charles Road (bearing no 500  straight
cadastral number

1366 and Pt 1367 19482  straight
Pt 1367 51  straight
Pt 1379, Pt 1380 and 1380-1 19088  straight
Pt 1381 » 52  straight
Pt 1381, Pt 1385 and Pt 19654  straight
1386

The northern limit (51 4' long) is measured along the southern
limit of De La Grande-Ligne Road (bearing no cadastral number);
the southern limit (50 0' long) is measured along the northern limit
of St-Charles Road (bearing o cadastral number).





72. A certain parcel of land of irregular figure, situated in the
Parish of Notre- Dame-de-Stanbridge, being a part of lot ONE
THOUSAND SEVEN HUNDRED AND EIGHTY-THREE (PT
1783), of the Cadastre for. the Township of Stanbridge,
Registration Division of Missisquoi, as shown on the plan
number 001385 referred to in the Deed of hypothec and more fully
described as follows: '

Part of lot 1783
A certain parcel of land of irregular figure, containing an area of
- one hundred twenty-cight thousand one hundred and five square
feet (128,105 sq. fi.) and more fully described as follows:
BOUNDED LOT LENGTH LINE
(FEET)
North St-Charles Road (bearing 902  straight
no cadastral number)
Northeast 1362 2680  straight
Northwest 1362 450 straight
East 1361, 1357 and St-Charles 2132 straight
: - Road (bearing no cadastral
' number)
Northeast 1357, Pts 1354, Pt 1353 1382 6 straight
o and Walbridge Creek
Northeast Pt 1353 ' 724 curve
: 1661 3 radius
South Pt 1783 (Municipality of 505 straight
the Township of
Bedford)
Southwest Pt 1353 619 curve
' 1611 3 radius
Southwest 1353, Pts 1354 and 1378 3 straight
Walbridge Creek
Southeast - Pt 1354 , 76 0 straight
Southwest 1356 and Pt 1355 5100  straight
The northern limit is measured along the southern limit of St-
Charles Road (bearing no cadastral number); the southern limit is
measured along the division line between the Parish of Notre-
Dame-de- Stanbridge and the Township of Bedford,;
73.
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A certain parcel of land of irregular figure, situated in the Township
of Bedford, being a part of lot ONE THOUSAND SEVEN
HUNDRED AND EIGHT-THREE (PT 1783), of the Cadastre
for the Township of Stanbridge, Registration Division of
Missisquoi, containing an area of two hundred eighty-five thousand
five hundred and seventy-six square feet (285,576 sq. ft.), more or
less, as shown on plan number 001386 referred to in the Deed of
hypothec and more fully described as follows:
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BOUNDED LOT LENGTH LINE
(FEET)
North Pt 1783 ‘ 505  straight
East Pt 1556 , 2393 curve
‘ - 16613 radius
East Pt 1556 and Pt 1558 16807  straight
' North Pt 1558 ' 575  straight
East Pts 1559 1635 4 straight
South Pt 1559 255  straight
East Pt 1559 ' , 2620  straight
South De La Riviere Road 762  straight
(bearing no cadastral
number)
West Pt 1343, Pt 1344, Pt 35792  straight
1345 and Pt 1346
West 1346 ' 2405 curve

74.

16113 straight

The northern limit (50 5' long) is measured along the division line
between the Township of Bedford and the Parish. of Notre-Dame-
de-Stanbridge; the southern limit (76 2' long) is measured along
the northern limit of the De La Riviére Road (bearing no cadastral
number).

A certain parcel of land of trapezoidal figure, situated in the
Township of Bedford, being a part of lot ONE THOUSAND

. SEVEN HUNDRED AND EIGHTY-THREE (PT 1783), of the

Cadastre for the Township of Stanbridge, Registration Division
of Missisquoi, containing an area of one hundred ninety-one
thousand six hundred and thirty-six square feet (191,636 sq. ft.),
more or less, as shown on said plan number 001386 referred to
in the Deed of hypothec and more fully described as follows:

BOUNDED LOT : ‘ LENGTH LINE
| (FEET)
North De La Riviere Road 500 straight
(bearing no cadastral :
number) :
East Pt 1566, Pt 1567, Pts 38336 straight

South
West

1570, Pts 1570-3, 1571,
Pt 1572, Pt 1573, 1573-
2, 1574-2, 1578-2 and

Pt 1578

Pt 1783 501 straight
1332, 1333, Pt 1337, Pt 501 straight
1338, 1341, Pt 1342 38318

The northern limit is measured along the southern limit of De La

Riviére Road (bearing no cadastral number); the southern limit is
measured along the division line between the Township of Bedford

_ and of the Town of Bedford.
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A certain parcel of land of trapezoidal figure, situated in the Town
of Bedford, being a part of lot ONE THOUSAND SEVEN
HUNDRED AND EIGHTY-THREE (PT 1783), of the Cadastre
for the Township of Stanbridge, Registration Division of
Missisquoi, containing an area of one hundred three thousand two
hundred and seventy-six square feet (103,276 sq. ft.), more or less,
as shown on plan number 001387 referred to in the Deed of
hypothec and more fully described as follows:

BOUNDED LOT LENGTH LINE
| | (FEET)
North Pt 1783 (Municipality of 551 straight

the Township of Bedford)
and Pt 1578 (Municipality
of the Township of

Bedford) '
East ‘Pt 1585, Pts 3155, 3155-2 18745 . straight
(Kempt Street), Pt 1662,
1663, 1664, 1665, 1666,
1667, 1668, 1669, 1670,
Pts 3152, Pt 1674, Pt 1675
and Pt 1676 '
South Champagnat Street 551  straight
(bearing no  cadastral
number) . :
West 1315-1, 1315-2, Kemp 18807  straight
' Street (1315-3), Pt 1315
and Pt 1331 '
The northern limit (55 1' long) is measured along the division line
between the Township of Bedford and of the Town of Bedford; the
~southern limit is measured along the northern limit of Champagnat
Street (bearing no cadastral number).

76. A certain parcel of land of irregular figure, situated in the Town
of Bedford, being a part of lot ONE THOUSAND SEVEN
HUNDRED AND EIGHTY-THREE (PT 1783), of the Cadastre
for the Township of Stanbridge, Registration Division of
Missisquoi, containing an area of twenty-nine thousand six
hundred and two square feet (29,602 sq. f.), more or less as
shown on said plan number 001387 referred to in the Deed of
hypothec and more fully described as follows:

BOUNDED LOT LENGTH  LINE
_ (FEET)
North Champagnat i Street 505 straight
(bearing no  cadastral
number)
East Pts 1678-1, Pts, 1687-3, 578 0  straight
Pts 1687-4, Pts 1687-5,
Pts 1687-6, Pts 1687-7 and
1687
Southeast Aux Brochets River 613 shore
West

1132 (King Street) ' 606 1  straight
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The northern limit is measured along the southern limit of
Champagnat Street (bearing no cadastral number); the
southeastern limit is measured along the northwestern shore of
Aux Brochets River.

A certain parcel of land of irregular figure, situated in the Town
of Bedford, being a part of lot ONE THOUSAND SEVEN
HUNDRED AND EIGHTY-THREE (PT 1783), of the Cadastre
for the Township of Stanbridge, Registration Division of
Missisquoi, containing an area of one thousand and ninety-seven
(1,097 sq. f.), more or less as shown on the plan number 001387

referred to in the Deed of hypothec and more fully described as
follows:

BOUNDED LOT LENGTH LINE
(FEET)

Northwest  Aux Brochets River 270 shore

East 1726 627 straight

South Aux Brochets River - 200 shore

West 1726 ' 46 0 shore

78'

79.

The northwestern and the southern limits are measured along the
shore of Aux Brochets River. '

A certain parcel of land of irregular figure, situated in the Town
of Bedford, being a part of lot ONE THOUSAND SEVEN
HUNDRED AND EIGHTY-THREE (PT 1783); of the Cadastre
for the Township of Stanbridge, Registration Division of
Missisqnoi, containing an area of one thousand four hundred and
seventy-seven (1,477 sq. ft.), more or less as shown on the plan

number 001387 referred to in the Deed of hypothec and more fully
described as follows:

BOUNDED LOT ‘ LENGTH LINE
' . (FEET)
North Aux Brochets River 212 shore
East 1725 _ 732 straight
~ Southeast  Principale Street (bearing 200 straight
no cadastral number)
West Corriveau Street (bearing 743  straight

no cadastral number)

The northern limit is measured along the shore liﬁe of Aux
Brochets River; the southern limit is measured along the northern
limit of Principale Street (bearing no cadastral number).

A certain parcel of land of irregular figure, situated in the Town
of Bedford, being composed of part of lots ONE THOUSAND
SEVEN HUNDRED AND THIRTY, ONE THOUSAND
SEVEN HUNDRED AND EIGHTY-TWO and part of lot ONE

THOUSAND SEVEN HUNDRED AND EIGHTY-THREE (Pt
1730 and Pt 1782 and Pt 1783), of the Cadastre for the

Township of Stanbridge, Registration Division of Missisquoi,
containing a total area of forty-nine thousand four hundred and
ninety-four square feet (49,494 sq. ft.), more or less as shown on the
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plan number 001387 referred to in the Deed of hypothec and more
fully described as follows:

Part of lot 1730

Of rectangular figure, containing an area of three thousand eight
hundred and eighty (3,880 sq. fi.)more or less:

BOUNDED LOT LENGTH LINE
(FEET)

North Pts 1727 ' 728  straight

East 3215 533  straight

South Pt 1782 and Pt 1783 728  straight

West Pt 1783 _ 533 straight

The northern limit of said part of lot 1730 is measured along the
division line between lots 1727 and 1730; the eastern limit is
measured along the division line between lots 1782 and 3215;

Part of lot 1782 '

Of irregular ﬁgu“re,,containing an area of twenty-four thousand
nine hundred and seventy-two (24,972 sq. ft.) more or less:

BOUNDE LOT LENGTH LINE |
D (FEET)
North Pt 1730 635  straight
East 3215, Pt 1771, Pt : ‘ 3301 straight
1772, du Dépbt Street
South Pt1782 531 straight
East ‘Pt1782 3518 straight
South Plaisance Street 145  straight
(bearing no cadastral -
West Pts 1783 : 6824  straight
The northern limit of said part of lot 1782 is measured along the
division line between lots 1782 and 1730; the southern limit (14 5'
long) is measured along the northern limit of Plaisance Street
(bearing no cadastral number);
Part of lot 1783
Of irregular figure, containing an area of twenty thousand six
hundred and forty-two (20,642 sq. ft.) more or less:
BOUNDED LOT LENGTH LINE
: (FEET)
North Principale Street (bearing 150 straight
no cadastral number)
East Pt 1727 and Pt 1730 2915 straight
North Pt1730 93 straight
East Pt 1782 : 669 0 straight
South Pt 1783 245 straight
West Corriveau Street (bearing ' 959 3 straight

no cadastral number)
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The northern limit (15 0' long) is measured along the southern
limit of Principale Street (bearing no cadastral number); the
western limit is measured along the eastern limit of Corriveau
Street (bearing no cadastral number).

A certain parcel of land of irregular figure, situated in the Town
of Bedford, being a part of lot ONE THOUSAND SEVEN
HUNDRED AND EIGHTY-THREE (PT 1783), of the -
Cadastre for the Township of Stanbridge, Registration Division
of Missisquoi, containing an area of one hundred sixty- one
thousand nine hundred and thirty-eight (161,938 sq. ft.), more or
less as shown on the plan number 001387 referred to in the Deed of
hypothec and more fully described as follows:

LOT : : LENGTH LINE
(FEET)
Corriveau Street (bearing 2442  straight
no cadastral number)
Pts 1783 2517 curve
762 1 radius
- Pt 1783 and Pt 1209 314 8 curve
7114  radius
Pt 1209 ' 500 straight
Pt 1209 808 curve
6614  radius
Pt 1209 - 3892 straight
Pt 1209 and Marziali Street 2543 curve
(Pt 1209) 15528  radius
Pt 1209 and Marziali Street 3448 straight
(Pt 1209) :
Pt 1209 : 248 7 curve
: 15024 radius
Pt 1209 ‘ 6359 straight
Pt 1783 (Municipality of 501 straight
the Township of Bedford)
Pt 1213 6323 straight
Pt 1213 o 2569  curve
15524 radius
Pt 1213 and Marziali Street 3448 straight
(Pt 1213) ‘
Marziali Street (Pt 1213) : 246 1 curve
and Pt 1213 15028  radius
Pts 1213 38902 straight
Pt 1213 ‘ 3706 curve
. 6114  radius
Pt 1213 289 1 curve
662 1 radius
Pt 1213 1377 curve
6116  radius

The eastern limit is measured along the western limit of Corriveau
Strest (bearing no cadastral number); the western limit is

measured along the division line between the Town of Bedford
and the Township of Bedford.
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A certain parcel of land of irregular figure, situated in the Township
of Bedford, being a part of lot ONE THOUSAND SEVEN
HUNDRED AND EIGHTY-THREE (PT 1783), of the Cadastre
for the Township of Stanbridge, Registration Division of
Missisquoi, containing an area of one hundred thirty-four thousand
and twenty-four square feet (134,024 sq. ft.), more or less as shown
on the plan number 001387 referred to in the Deed of hypothec and
more fully described as follows:

LOT LENGTH LINE
(FEET)
Pt 1783 (Town of ' 501  straight
Bedford)
Pt 1209, Pts 1210 and a 19029 straight
Creek
Pts 1210 50
straight
Pts 1211 ' : 2062  straight
Pts 1211 196 9 curve
18799 radius
Pt 1211 and De La 2441  straight

Carri¢re Road (bearing no
cadastral number)

Pt 1783 (Municipality of 606 straight
Stanbridge Station)
Pt 1211 and De La ‘ 2355  straight

Carriére Road (bearing no
cadastral number)

Pt 1211 2031 curve

19399 radius
Pt 1211 2097  straight
Pt 1212 50 straight
Pts 1212, Pt 1213 and a . 19035 straight
Creek

The eastern limit is measured along the division line between the
Town of Bedford and the Township of Bedford; the southwestern
limit is measured along the northerly prolongation of the division
line between the Township of Bedford and Stanbndge Station.

A certain parcel of land of megular ﬁgure, situated in the
Municipality of Stanbridge Station, being a part of lot ONE
THOUSAND SEVEN HUNDRED AND EIGHTY-THREE (PT
1783), of the Cadastre for the Township of Stanbridge,
Registration Division of Missisquoi, containing an area of three
hundred seventy-seven thousand nine hundred and nine square feet
(377,909 sq. ft.), more or less, as shown on plan number 001388

referred to in the Deed of hypothec and more fully described as
follows:

LOT LENGTH LINE
_ (FEET)
Duchateau Street (bearing 500  straight

no cadastral number) _
Pt1114 4414  straight
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- BOUNDED

North
Northeast
Northeast
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Pt1114 50  straight
Pt 1112 4352  straight
Pt 1112 195  straight
Pt1112 7000  straight
Pt1112 195  straight
Pt 1112, Pt 1111, Pt 1119- 26210  straight
and Pt 1120
Pt 1120 2050 curve
1879 6 radius
Pt 1120 2583  straight
De La Carriere Road 606  straight
(bearing no  cadastral
number)
Pt 1120 2497  straight
Pt 1120 2116 curve
1939 6 radius
Pts 1120, Pts 1119, Pt 1111 26210  straight
and lot 1118
Lot 1118 195  straight
Lot 1118 7000  straight
Lot1118 195  straight
Lot 1118 810 straight
Lot 1118 2499  straight
Lot1118 8780 curve
: 5537 radius
Lot 1116 2933  straight
Pt 1783 3197 . straight’
Lot 1115 691  straight
Lot 1115 611 straight
Lot 1115 7473 curve
' 603 7 radius
Lot 1115 594  straight
Lot 1115 4390  straight

The eastern limit of said Parcel 1 is measured along the southern
prolongation of the western limit of De La Carriere Road
(bearing no cadastral number); the southwestern limit (50 0' long)
is measured along the northeastern limit of Duchateau Street
(bearing no cadastral number).

A certain parcel of land of irregular figure, situated in the
Municipality of Stanbridge Station, being a part of lot ONE
THOUSAND SEVEN HUNDRED AND EIGHTY-THREE
(PT 1783), of the Cadastre for the Township of Stanbridge,
Registration Division of Missisquoi, containing an area of one
hundred twenty-one thousand five hundred and fifty-two square
feet (121,552 sq. fi.), more or less, as shown. on the plan number
001388 referred to in the Deed of hypothec and more fully
described as follows:

LOT

LENGTH LINE

, (FEET)
Lots 338, 339 and Pt 1783 1284  straight
Pt 277 156 8  straight
Pt 277 2158  straight
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BOUNDED
Northwest
Northeast
Southeast

Southwest
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74

Pt 277

5808 curve
622 4 radius
Pt 277 2094  straight
Duchateau Street (bearing no 500  straight
cadastral number)
Lot 276 ' 2073  straight
Lot 276 366 3 curve
672 1 radius
Lots 276, 275, 1115, 1116 and 22458  straight
Pts 1123 and Pt 1783
Pt1123 2213  straight
- Pt1123 3541  straight
Pt 1125 170  straight
Pt 1164 3494  straight
Pt1164 2233  straight
Pt 1164 , 29322  straight

The northeastern 'limit (50 0' long) is measured along the
southwestern limit of Duchateau Road (bearing no cadastral
number); the southeastern limit (17 0' long) is measured along
the division line between lots 1123 and 1125.

A certain parcel of land of trapezoidal figure, situated in the
Municipality of Stanbridge Station, being a part of lot ONE
THOUSAND SEVEN HUNDRED AND EIGHTY-THREE
(PT 1783), of the Cadastre for the Township of Stanbridge,
Registration Division of Missisquoi, containing an area of five
thousand and fifty-four square feet (5,054 sq. ft.), more or less, as
shown on the plan number 001388 referred to in the Deed of
hypothec and more fully described as follows:

LOT - LENGTH LINE
(FEET)

Lot 442 . 316 straight

Lots 414 and 413 202 3 . straight

Principale Street (bearing 31 8 straight

no cadastral number) '

Pt 1164 202 0 straight

The southeastern limit is measured along the northwestern limit
of Principale Street (bearing no cadastral number); the
southwestern limit is measured along the division line between
lots 1783 and 1164.

Railway network land file

The railway network corresponds to a part of the land file number
54-B-1376 at the Land Register of Public Services Network for
which the hereinabove mentioned file was opened.
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F. Registration Division of Compton

1. A certain parcel of land of irregular figure, situated in the Municipal
Corporation of the Township of Westbury, being lots:

i. FOUR MILLION ONE HUNDRED EIGHTY-TWO
THOUSAND FIVE HUNDRED AND NINETY-ONE
(4 182 591) of the Cadastre of Québec, Reglstratlon Division
of Compton; and

ii. ~FOUR MILLION ONE HUNDRED EIGHTY-TWO
THOUSAND NINE HUNDRED AND SEVENTY-SEVEN

(4 182 977) of the Cadastre of Québec, Registration D1v1sxon
of Compton.

2. A certain parcel of land of irregular figure, situated in the Municipal -

Corporation of the Township of Baton, being part of an abandoned

- public road (closed by By-Law number 112 dated December 2, 1920

and separating lots ten C and ten A, range 7), of the Official

Cadastre for the Township of Eaton, Registration Division of

Compton, Province of Québec, containing an area of seven thousand

three hundred square feet (7,300 sq. ft.), more or less, as shown on

the plan number 00013301 referred to in the Deed of hypothec and
more fully described as follows:

BOUNDED LOT : LENGHT LINE
(FEET)

North - Pt29 1711  straight

Southeast Part of public 800 curve

road (abandoned) 1037 0 radius

South Pt 29 1570  straight

- Northwest  Part of public 247  straight
road (abandoned)

Northwest  Part of public 440 curve

road (abandoned) : 1137 9 radius

3. A certain parcel of land of irregular figure, situated in the Municipal
Corporation of Lingwick, being composed by lots:

i THREE MILLION NINE HUNDRED AND
THREE THOUSAND FIVE HUNDRED AND
THIRTY-EIGHT (3 903 538) of the Cadastre of Québec,
Registration Division of Compton; and

ii. THREE MILLION NINE HUNDRED AND THREE
THOUSAND FIVE HUNDRED AND THIRTY-NINE

(3 903 539) of the Cadastre of Québec, Registration Division
of Compton.

4. A certain parcel of land of irregular figure, situated in the Municipal

Corporation of Lingwick, being lot THREE MILLION NINE
HUNDRED AND THREE THOUSAND FIVE HUNDRED AND
THIRTY-SEVEN (3903 537) of the Cadastre of Québec,
Registration Division of Compton.
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The lot FOUR MILLION ONE HUNDRED EIGHTY-TWO
THOUSAND FIVE HUNDRED AND NINETY-ONE

(4182 591) of the Cadastre of Quebec, Registration Division of
Compton, ‘

The lot FOUR MILLION ONE HUNDRED EIGHTY-TWO
THOUSAND NINE HUNDRED AND SEVENTY-SEVEN

(4182 977) of the Cadastre of Quebec, Registration Division of
Compton.

The lot FOUR MILLION FOUR HUNDRED EIGHTY-SIX
THOUSAND FIVE HUNDRED AND FIFTY-NINE (4 486 559)
of the Cadastre of Quebec, Registration Division of Compton.

The lot FOUR MILLION FOUR HUNDRED EIGHTY-SIX
THOUSAND SIX HUNDRED AND TWENTY-ONE (4 486 621)
of the Cadastre of Quebec, Registration Division of Compton,

The lot FOUR MILLION FOUR HUNDREDF EIGHTY-SIX
THOUSAND SIX HUNDRED AND TWENTY-EIGHT

(4 486 628) of the Cadastre of Quebec, Registration Division of
Compton.

The lot FOUR MILLION FOUR HUNDRED EIGHTY-SIX
THOUSAND EIGHT HUNDRED AND THIRTY-NINE

(4 486 839) of the Cadastre of Quebec, Registration Division of
Compton. ‘

The lot FOUR MILLION FOUR HUNDRED EIGHTY-SIX
THOUSAND NINE HUNDRED AND SIXTY-EIGHT

(4 486 968) of the Cadastre of Quebec, Registration Division of
Compton.

The lot FOUR MILLION FOUR HUNDRED EIGHTY-SEVEN
THOUSAND THREE HUNDRED AND TWENTY-THREE

(4 487 323) of the Cadastre of Quebec, Registration Division of
Compton.

The lot FOUR‘M[LL'ION FOUR HUNDRED EIGHTY-SEVEN

'THOUSAND SEVEN HUNDRED AND NINETY-THREE

(4 487 793) of the Cadastre of Quebec, Registration Division of
Compton, '

The lot FOUR MILLION FOUR HUNDRED EIGHTY-EIGHT
THOUSAND EIGHT HUNDRED AND NINETY-SIX

(4 488 896) of the Cadastre of Quebec, Registration Division of
Compton.

The lot FOUR MILLION FOUR HUNDRED EIGHTY-EIGHT
THOUSAND EIGHT HUNDRED AND NINETY-EIGHT

(4 488 898) of the Cadastre of Quebec, Regist;ation Division of
Compton.

The lot FOUR MILLION FOUR HUNDRED EIGHTY-EIGHT
THOUSAND NINE HUNDRED (4 488 900) of the Cadastre of
Quebec, Registration Division of Compton.





17.

18.

19.

20,

21'

22.

23.

24.

25.

26.

27.

28.

29.

30.

7.

The lot FOUR MILLION FOUR HUNDRED EIGHTY-EIGHT
THOUSAND NINE HUNDRED ONE (4488901) of the
Cadastre of Quebec, Registration Division of Compton.

~ The lot FOUR MILLION FOUR HUNDRED EIGHTY-EIGHT

THOUSAND NINE HUNDRED TWO (4488902) of the
Cadastre of Quebec, Registration Division of Compton.

The lot FOUR MILLION FOUR HUNDRED EIGHTY-EIGHT
THOUSAND NINE HUNDRED THREE (4488 903) of the
Cadastre of Quebec, Registration Division of Compton.

The lot FOUR MILLION FOUR HUNDRED EIGHTY-EIGHT
THOUSAND NINE HUNDRED FOUR (4488904) of the
Cadastre of Quebec, Registration Division of Compton.

The lot FOUR MILLION FOUR HUNDRED EIGHTY-EIGHT
THOUSAND NINE HUNDRED SIX (4 488 906) of the Cadastre
of Quebec, Registration Division of Compton.

The lot FOUR MILLION FOUR HUNDRED EIGHTY-EIGHT
THOUSAND NINE HUNDRED SEVEN (4488907) of the
Cadastre of Quebec, Registration Division of Compton.

The lot FOUR MILLION FOUR HUNDRED EIGHTY-EIGHT
THOUSAND NINE HUNDRED EIGHT (4 488 908) of the
Cadastre of Quebec, Registration Division of Compten.

The lot FOUR MILLION FOUR HUNDRED EIGHTY-EIGHT
THOUSAND NINE HUNDRED NINE (4488909) of the
Cadastre of Quebec, Registration Division of Compton.

The lot FOUR MILLION FOUR HUNDRED EIGHTY-EIGHT
THOUSAND NINE HUNDRED AND ELEVEN (4 488 911) of
the Cadastre of Quebec, Registration Division of Compton.

The lot FOUR MILLION FOUR HUNDRED EIGHTY-EIGHT
THOUSAND NINE HUNDRED AND TWELVE (4 488 912) of
the Cadastre of Quebec, Registration Division of Compton.

The lot FOUR MILLION FOUR HUNDRED EIGHTY-EIGHT
THOUSAND NINE HUNDRED AND THIRTEEN (4 488 913)
of the Cadastre of Quebec, Registration Division of Compton.

The lot FOUR MILLION FOUR HUNDRED EIGHTY-EIGHT
THOUSAND NINE HUNDRED AND FOURTEEN (4 488 914)
of the Cadastre of Quebec, Registration Division of Compton.

The lot FOUR MILLION FOUR HUNDRED EIGHTY-EIGHT
THOUSAND NINE HUNDRED AND FIFTEEN (4 488 915) of
the Cadastre of Quebec, Registration Division of Compton.

The lo.t FOUR MILLION FOUR HUNDRED EIGHTY-EIGHT
THOUSAND NINE HUNDRED AND SIXTEEN (4 488 916) of
the Cadastre of Quebec, Registration Division of Compton.
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32.

33.

34.

3s.

36.

37.
- THREE THOUSAND SIX HUNDRED ONE (4 773 601) of the

38.

39.

40.

41,

42,
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The lot FOUR MILLION FOUR HUNDRED EIGHTY-EIGHT
THOUSAND NINE HUNDRED AND SEVENTEEN (4 488 917)
of the Cadastre of Quebec, Registration Division of Compton.

The lot FOUR MILLION FOUR HUNDRED EIGHTY-NINE

- THOUSAND ONE HUNDRED TWENTY (4 489 120) of the

Cadastre of Quebec, Registration Division of Compton,

The lot FOUR MILLION SEVEN HUNDRED SEVENTY-
THREE THOUSAND ONE HUNDRED AND THIRTY-FIVE

(4773 135) of the Cadastre of Quebec, Registration Division of
Compton.

The lot FOUR MILLION SEVEN HUNDRED SEVENTY-
THREE THOUSAND THREE HUNDRED AND FIFTEEN

(4773 315) of the Cadastre of Quebec, Registration Division of
Compton.

The lot FOUR MILLION SEVEN HUNDRED SEVENTY-
THREE THOUSAND THREE HUNDRED AND NINETEEN

(4773 319) of the Cadastre of Quebec, Registration Division of
Compton. ‘

The lot FOUR MILLION SEVEN HUNDRED SEVENTY-
THREE THOUSAND THREE HUNDRED AND FOURTY-
TWO (4773342) of the Cadastre of Quebec, Registration
Division of Compton.

The lot FOUR MILLION SEVEN HUNDRED SEVENTY-
Cadastre of Quebec, Registration Division of Compton.

The lot FOUR MILLION SEVEN HUNDRED SEVENTY-
FOUR THOUSAND TWO HUNDRED AND FIFTY (4 774 250)
of the Cadastre of Quebec, Registration Division of Compton.

The lot FOUR MILLION SEVEN HUNDRED SEVENTY
FOUR THOUSAND THREE HUNDRED AND SIXTY-SIX

(4774 366) of the Cadastre of Quebec, Registration Division of
Compton. '

The lot FOUR MILLION SEVEN HUNDRED SEVENTY-
FOUR THOUSAND THREE HUNDRED AND SIXTY-SEVEN

(4 774 367) of the Cadastre of Quebee, Registration Division of
Compton.

The lot FOUR MILLION SEVEN HUNDRED SEVENTY-
FOUR THOUSAND THREE HUNDRED AND SIXTY-EIGHT
(4 774 368) of the Cadastre of Quebec, Registration Division of
Compton.

The lot FOUR MILLION SEVEN HUNDRED SEVENTY-
FOUR THOUSAND THREE HUNDRED AND SEVENTY
(4 774 370) of the Cadastre of Quebec, Registration Division of
Compton, oo





BOUNDED

43,

44‘

45,

46.

47.

48,

49‘
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The lot FOUR MILLION SEVEN HUNDRED SEVENTY-

- FOUR THOUSAND THREE HUNDRED AND SEVENTY-

ONE (4 774 371) of the Cadastre of Quebec, Registration Division
of Compton.

The lot FOUR MILLION SEVEN HUNDRED SEVENTY-
FOUR THOUSAND SEVEN HUNDRED AND SIXTY-THREE

(4774 763) of the Cadastre of Quebec, Registration Division of
Compton.

The lot FOUR MILLION SEVEN HUNDRED SEVENTY-
THREE THOUSAND SIX HUNDRED ONE (4 773 601) of the
Cadastre of Quebec, Registration Division of Compton.

The lot FOUR MILLION SEVEN HUNDRED SEVENTY-
THREE THOUSAND EIGHT HUNDRED AND FORTY-TWO

(4773 842) of the Cadastre of Quebec, Registration Division of -
Compton. '

The lot FOUR MILLION SEVEN HUNDRED SEVENTY-
FOUR THOUSAND FIVE HUNDRED AND THIRTY-ONE

(4774 531) of the Cadastre of Quebec, Registration Division of
Compton, _

The lot FOUR MILLION SEVEN HUNDRED SEVENTY-
FOUR THOUSAND THREE HUNDRED AND SIXTY-NINE

(4774 369) of the Cadastre of Quebec, Registration Division of
Compton.

Railway network land file
The railway network corresponds to a part of the land .ﬁle number

25-B-11 at the Land Register of Public Services Network for
which the hereinabove mentioned file was opened.

Registration Division of Frontenac

1.

Southeast

Southwest
Southwest

Southeast
Southeast.

West

A certain parcel of land of irregular figure, situated in the Municipal
Corporation of Frontenac, being part of lot FIFTY-FIVE (PT 55),
of the Official Cadastre for the Township of Ditchfield,
Registration Division of Frontenac, Province of Québec, containing
an area of four hundred and forty thousand and forty-five square feet

(440,045 sq. ft.), more or less, as shown on plan number 00015101

referred to in the Deed of hypothec and more fully described as
follows: ‘ ‘ '

LOT L - LENGTH LINE
(FEET)
Lands in the State , 2000  straight
~ of Maine
Pt 12, range 9 376 4  straight
Pt 12, range 9 8271 curve
1383 0 radius
Pt 12, range 9 22643  straight
Pt 12, range 9 6186 curve

12975 radius
Pt 55 1262  straight





Northwest

Northwest
Northeast

Northeast
Northwest
Northeast
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Pt 12, range 9 5870 curve

1397 5 radius
Pt 12 and Pt 11, range 9 22643 - straight
Pt 11 and Pt 12, range 9 8869 curve

14830  radius
Pt 12, range 9 76 4 straight
Pt 12, range 9 1000  straight
Pt 12, range 9 3000 - straight

The southeastern limit of said part of lot 55 is measured along the
international boundary between the Province of Québec and the State of

Maine, the western limit is measured along the division line between
ranges 8 and 9.

2‘

BOUNDED

East
Southeast

Southeast
Southeast

Southwest
Southeast

Southeast
Southeast

Southeast
Southeast

Southwest
Northwest

Northwest
Northwest

Northwest
Northwest

. Northeast
Northwest

A certain parcel of land of irregular figure, situated in the Municipal
Corporation of Frontenac, being part of lot FIFTY-FIVE (PT 55),
of the Official Cadastre for the Township of Ditchfield,
Registration Division of Frontenac, Province of Québec, containing
an area of nine hundred and fourteen thousand five hundred and
forty-five square feet (914,545 8q. ft.), more or less, as shown on the
plan number 00015201 referred to in the Deed of hypothec and more
fully described as follows:

LOT LENGTH LINE
' ' (FEET)
Pt55 1262  straight
Pt 12 and Pt 13, range 8 2572 curve
' 1297 5 radius
Pt 13, range 8 5522  strajght
Pt 13 and Pt 14, range 8 ' 1562 5 curve
: . 1482 4 radius
Pt 14 and Pt 13, range 8 6182 straight
Pt 13 and Pt 14, range 8 1208 3 curve
1381 8 radius
Pt 14 and Pt 15, range 8 17700 straight
Pt 15, range 8 and 1738 7 curve
Pt 16 and Pt 17, range 7 ' 28148  radius
Pt 17, range 7 ' 6374 straight
Pt 17 and Pt 18, range 7 763 0 curve
13232 radius
Public Road ' 1005  straight
Pt 18 and Pt 17, range 7 6959 curve
12232 radius
Pt 17, range 7 6374  straight
Pt17,Pt 16 and Pt 15 1801 3 curve
range 7 and Pt 15, 2914 8 radius
range 7
Pt 15 and Pt 14, range 8 1770 0 straight
Pt 14 and Pt 13, range 8 , 12957 curve
’ 1481 8 radius
Pt 13, range 8 6182  straight

Pt 13, range 8 1457 5 curve
» 1382 4 radius





Northwest
- Northwest
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Pt 13 and Pt 12, range 8
Pt 12, range 8

3522
3552
1397 5

straight
curve
radius

The eastern limit of said part of lot 55 is measured along the division
line between ranges 8 and 9, the southwestern limit is measured

along the north- eastern limit of a Public Road.

BOUNDED

Northeast
Southeast

Southwest
South

South
South

_ South
Southeast

Southeast
Southwest
Northwest -
Northwest

North
North

North
North

Northeast
Northwest

A certain parcel of land of irregular figure, situated in the Municipal
- Corporation of Frontenac, being part of lot FIFTY-FIVE (PT 55),
of the Official Cadastre for the Township of Dichfield,
. Registration Division of Frontenac, Province of Québec, containing
an area of six hundred and twelve thousand one hundred and thirty-
nine square feet (612,139 sq. ft.), more or less, as shown on plan
number 00015301 referred to in the Deed of hypothec and more

fully described as follows:
LOT

Public Road
Pt 18 and Pt 19, range 7

Pt 18 and Pt 19, range 7
Pt 18, range 7

Pt 18 and Pt 19, range 7
Pt 19, range 7 and '
Pt 19, range 6

Pt 19, range 6

Pt 19, range 6

Pt 19, range 6

Public Road

Pt 19, range 6 .
Pt 19 and Pt 18, range 6

Pt 18, range 6
Pt 18, range 6 and
Pt 18, range 7
Pt 18, range 7
Pt 18, range 7

Pt 18, range 7
Pt 18, range 7

LENGTH
(FEET)
100 5
1066 3
1323 2
16615
716 3
2814 1
516 0
6329

. 29125
3229
5707
1766 3
6320
108 6
674 5
603 3
1866 3
323 1
6111
28125

5160 -

7417
29141
1660 5

994 0
1223 2

LINE

straight
curve
radius
straight
curve
radius
straight
curve
radius
straight
curve
radius
straight
straight
straight
curve
radius
straight
curve
radius
straight
curve
radius
straight
curve
radius

The northeastern limit of said part of lot 55 is measured along the
southwestern limit of a Public Road, the southwestern limit is
measured along the northeastern limit of another Public Road.
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A certain parcel of land of irregular figure, situated in the Municipal
Corporation of Frontenac, being part of lot FIFTY-FIVE (PT 55),
of the Official Cadastre for the Township of Ditchfield,
Registration Division of Frontenac, Province of Québec, containing
an area of five hundred and fifty thousand four hundred and forty-

‘one square feet (550,441 sq. ft.), more or less, as shown on the plan

BOUNDED

Northeast
Southeast
Southeast

Southwest
Southwest
Northwest

Northwest
Northwest

Northeast
Southeast

Southeast
Southeast

Northeast
Northeast
Northwest

Northwest

number 00015301 referred to in the Deed of hypothec and more
fully described as follows:

LOT LENGTH LINE
(FEET) ,

- Public Road 1082  straight
Pt 19, range 6 6018  straight
Pt 19, range 6 ‘ 4137 curve
' 3996 0 radius

Pt 19, range 6 9179 curve
' 14020 radius
Pt 19 and Pt 18, range 6 12451 curve
1144 2 radius

Pt 18 and Pt 17, range 6 _ 1041 4 curve
1238 8 radius

Pt16 and Pt 17, range 6 7000  straight
Pt 16 and Pt 15, range 6 : 7359 curve
and Trudel Road 1136 4 radius
Trudel Road ’ 1136  straight
Pt 15 and Pt 16, range 6 7457 curve
and Trudel Road 1236 4 radius
Pt 16 and Pt 17, range 6 7025  straight
Pt 17 and Pt 18, range 6 9585 curve
1138 8 radius

Pt 18 and Pt 19, range 6 1136 3 curve
. 1044 2 radius

Pt 19, range 6 8524 curve
13020 radius

Pt 19, range 6 400 5 curve
38960 radius

Pt19,range6 3590  straight

The northeastern limit of said part of lot 55 is measured along the
southwestern limit of a Public Road, the other northeastern limit is
measured along the southwestern limit of Trudel Road.

BOUNDED
Southwest
Southwest

A certain parcel of land of irregular figure, situated in the Municipal
Corporation of Frontenac, being part of lot FIFTY-FIVE (PT 55),
of the Official Cadastre for the Township of Ditchfield,
Registration Division of Frontenac, Province of Québec, containing
an area of nine hundred and fifty-eight thousand three hundred and
thirty-seven square feet (958,337 sq. ft.), more or less, as shown on
plan number 00015501 referred to in the Deed of hypothec and more -
fully described as follows:

LOT : LENGTH (FEET) LINE
Trudel Road ' 1171  straight
Pt 15, range 6 and 696 3 curve

Trudel Road ) 1136 4 radius





Southwest
West

Northwest
Northwest
and

- southwest
Southwest
Southwest

Southwest
West
Northeast
Northeast

Northeast
Northeast
and
southeast
Southeast
East

Northeast
Northeast
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Trudel Road 5919  straight
Trudel Road 1206 7 curve
1482 6 radius
Trudel Road 5333  straight
Trudel Road, Pt 12, 44139 curve
Pt11,Pt10,Pt9 and 3129 1 radius
Pt 8, range 6
Pt 8 and Pt 7, ranige 6 12842  straight
Pt 7 and Pt 6, range 6 3685 curve
1483 1 radius
Pt 6, range 6 3593  straight
Pt 55 1439  straight
Pt 6, range 6 4627  straight
Pt 6 and Pt 7, range 6 343 5 curve
. 1383 1 radius
Pt 7, range 6 12842  straight
Pt7,Pt8, Pt9, Pt 10, 4554 6 curve
Pt 11 and Pt 12, range 6 32291  radius
Pt 12 and Pt 13, range 6 5333  straight
Pt 13 and Pt 14, range 6 ‘ 11253 curve
13826 radius
Pts 14 and Pt 15, range 6 5919  straight
Pt 15 and a Public Road 8199 curve

1236 4 radius

The southwestern limit of said part of lot 55 is measured along the
northeastern limit of Trudel Road, the western limit is measured
along the division line between ranges 6 and 5.

A certain parcel of land of irregular figure, situated in the Municipal
Corporation of Frontenac, being composed of part of lots TWELVE
and THIRTEEN (PT 12 AND PT 13), range six (R 6), of the
Official Cadastre for the Township of Ditchfield, Registration
Division of Frontenac, Province of Québec, containing a total area
of three hundred and fifty-five thousand nine hundred and twenty-
four square feet (355,924 sq. ft.), more or less, as shown on the plan
number 00015501 referred to in the Deed of hypothec and more
fully described as follows:

Part of lot 12, range 6
Of land of irregular figure, containing an area of three hundred and

two thousand nine hundred and seventy-four square feet (302,974 sq.
ft.), more or less: :

BOUNDED LOT .~ LENGTH  LINE

South
Southwest

Southwest
Northwest
Northeast

: (FEET)
Pt13 3781  straight
Pt 12 ' 755 curve

1453 0 radius
Pt12 1725  straight
Pt 12 and Trudel Road 7450  straight

Pt 12 and Trudel Road 9410  straight
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The southern limit of said part of lot 12 is measured along the
division line between lots 12 and 13;

Part of lot 13, range 6

Of land of irregular figure, containing an area of fifty-two thousand
nine hundred and fifty square feet (52,950 sq. ft.), more or less:

BOUNDED LOT LENGTH LINE
(FEET)

North Pt 12 ' ) 3781  straight
Northeast Pt13 : 640 straight
Southeast Pt 13 : © 2000  straight
Southwest Pt 13 ‘ ' 96 9 curve

' 6000  radius
Southwest Pt 13 1630  straight
Southwest Pt13 ‘ 1710 curve

1453 0 radius

The northern limit of said part of lot 13 is measured along the

division line between lots 12 and 13.

BOUNDED

East
Southwest
Southwest

Southwest
Southwest

Southwest
Southwest

Southwest
Southwest

West
Northeast

Northeast
Northeast

Northeast
Northeast

A certain parcel of land of irregular figure, situated in the Municipal
Corporation of Frontenac, being part of lot FIFTY-FIVE (PT 55),
of the Official Cadastre for the Township of Ditchfield,
Registration Division of Frontenac, Province of Québec, containing
an area of five hundred and forty-nine thousand nine hundred and
thirty-two square feet (549,932 sq. ft.), more or less, as shown on

plan number 00015601 referred to in the deed of hypothec and more
fully described as follows: '

LOT : ' LENGTH LINE
' (FEET)

Pt 55 1439  straight

Pts 6, range 5 2041  straight

Pts 6, range 5 896 6 curve

1382 8 radius

Pt 6 and Pt 5, range 5 969 0 straight

Pt 5, range 5 422 2 curve

2914 8 radius

Pt5, range 5 649 0  straight

Pt S, range 5 _ 4216 curve

- 57979  .radius

Pt 5 and Pt4, range 5 1425 8  straight

Pt 4, range 5 , 5227 curve

' 21277  radius

Range 4 Road (bearing 101 1 straight
no cadastral number)

Pt 4, range 5 560 6 curve

‘ 2227 7 radius

Pt 4 and Pt 5, range 5 1425 8  straight

Pt 5, range 5 414 4 curve

5697 9 radius

PtS5, range 5 649 0  straight

Pt 5, range 5§ 407 8 curve

2814 8 radius





Northeast
Northeast

Northeast
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Pt 5, range 5 969 0  straight
Pt 5 and Pts 6, range 5 961 4 curve

1482 8 radius
Pt 6, range 5 101 3 straight

‘The eastern limit of said part of lot 55 is measured along the

division line between ranges 5 and 6, the western limit is

measured along the eastern line of Range 4 Road separating ranges
4 and 5.

8. A certain parcel of land of irregular figure, situated in the Municipal
Corporation of Frontenac, being part of lot FIFTY-FIVE (PT 55),
of the Official Cadastre for the Township of Ditchfield,
Registration Division of Frontenac, Province of Québec, containing
an area of seven hundred and twenty thousand six hundred and forty
square feet (720,640 sq. ft.), more or less, as shown on the plan
number 00015701 referred to in the Deed of hypothec and more
fully described as follows:

BOUNDED LOT LENGTH LINE

(FEET)

Northeast Range 4 Road (bearing 1008  straight
no cadastral number) |

Southeast Pt4 and Pt 5, range 4 23175 curve

21277 radius

Southeast Pt 5 and Pt 6, range 4 9359  straight

Southeast Pt 6 and Pt 7, range 4 769 5 curve

19757 radius

East Pts 7, range 4 : 5305  straight

Southeast Pt 7 and Pt 8, range 4 1742 8 curve

' 10917  radius

South Pt 8, range 4 3775  straight

Southeast Pt 8, range 4 5310 curve

. 1378 7 radius

Southwest Pt 55 . 1003 straight

Northwest Pt 8, range 4 5615 curve

1478 7 radius

North Pt 8, range 4 3775  straight

Northwest Pt 8 and Pt 7, range 4 - 1583 2 curve

’ ' 9917 radius

West Pts 7, range 4 5305  straight

Northwest Pt 7 and Pt 6, range 4 808 5 curve

20757 radius

Northwest Pt 6 and Pt 5, range 4 9359  straight

Northwest Pt 5 and Pt 4, range 4 24110 curve

22277 radius

The northeastern limit of said part of lot 55 is measured along the
southwestern limit of Range 4 Road, separating ranges 4 and 5, the

southwestern limit is measured along the division line between
ranges 3 and 4.
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9. A certain parcel of land of irregular figure, situated in the Municipal
Corporation of Frontenac, being part of lot FIFTY-FIVE (PT 55),
of the Official Cadastre for the Township of Ditchfield,
Registration Division of Frontenac, Province of Québec, containing
an area of five hundred and seventy-eight thousand and five square
feet (578,005 sq. ft.), more or less, as shown on plan number
00015801 referred to in the Deed of hypothec and more fully
described as follows: '

BOUNDED LOT LENGTH LINE
(FEET)
Northeast Pt 55 ' 1003 straight
Southeast Pt 8, range 3 : 5587 curve
' 1378 7 radius
Southeast Pt 8 and Pt 9, range 3 1476 8  straight
Southeast Pt 9, range 3 8160 curve
2916 0 radius
Southeast Pt 9 and Pt 10A, range 3 17126  straight
Southeast 10A-2, Pt 10A and Pt 10 1223 4 curve
(Range 3 Road), range 3 2602 8 radius
Southwest Range 3 Road (bearing 1293 straight
no cadastral number)
Northwest 10A-1, Pt 10A and Pt 10 11880  curve
(Range 3 Road), range 3 2702 8 radius
Northwest Pt 10A and Pt 9, range 3 17126  straight
Northwest Pt 9, range 3 7880 curve
: 2816 0 radius
Northwest Pt 9 and Pt 8, range 3 1476 8  straight
Northwest Pt 8, range 3 6072 curve
1478 7 radius
The northeastern limit of said part of lot 55 is measured along the
division line between ranges 3 and 4, the southwestern limit is
measured along the northeastern limit of Range 3 Road, separating
ranges 2 and 3,

10. A certain parcel of land of irregular figure, situated in the Municipal
Corporation of Frontenac, being patt of lot FIFTY-FIVE (PT 55),
of the Official Cadastre for the Township of Ditchfield,
Registration Division of Frontenac, Province of Québec, containing
an area of one million one hundred and seven thousand and eighty
square feet (1,107,080 sq. ft.), more or less, as shown on plan
number 00015901 referred to in the Deed of hypothec and more
fully described as follows:

BOUNDED LOT ' LENGTH LINE
' (FEET)
~ East 3" Range Road (bearing , 1318  straight
no cadastral number) .
Southeast Pt 11 and Pt 10 and 846 5 curve
‘ Pt 10 (3" Range Road), 26028  radius
range 2 '
Southeast Pt 11, range 2 2669  straight
Southeast Pt11 and Pt 12, range 2 . 7775 curve

1959 8 radius





87

‘Southeast Pt 12, Pt 13A and 35577  straight
Pt 14, range 2 .
South Pt 14 and Pt 15, range 2 21515 curve
: and Pt 15 and Pt 14, ' 19304  radius
. rangel
Southwest Pt 14 and Pts 13, range 1 35785  straight
North - Pt 55 2109  straight
Northeast Pt13 and Pt 14, range 1 33946  straight
North Pt 14 and Pt 15,range 1 2040 5 curve
Pt 15 and Pt 14, range 2 - 18304 radius
Northwest Pt 14, Pt 13A and Pt 12, 35577  straight
range 2
Northwest Pt 12 and Pt 11, range 2 7391 curve
1859 8 radius
Northwest Pt 11, range 2 2669  straight
Northwest Pt 11, Pts 10 and Pt 10 964 2 curve
(3™ Range Road), range 2 27028  radius
The eastern limit of said part of lot 55 is measured along; the western
limit of 3 Range Road, separating ranges 2 and 3, the northern limit
is measured along the easterly prolongation of the division line of
lots 12 and 13.

11. A certain parcel of land of irregular figure, situated in the Municipal
Corporation of Frontenac, being part of lot FIFTY-FIVE (PT 55),
of the Official Cadastre for the Township of Ditchfield,
Registration Division of Frontenac, Province of Québec, containing
an area of eight hundred and eighty thousand seven hundred and
forty-six square feet (880,746 sq. ft.), more or less, as shown on
plan number 00016001 referred to in the Deed of hypothec and more
fully described as follows: _ '

BOUNDED LOT LENGTH LINE

: . (FEET)

South Pt 55 2109  straight

Southwest Pts 12, Pts 11 and Pt 10 5014 6  straight

Southwest = Pts 10 and Pts 9 160 2 curve

29151 radius

Southwest 8A-1, Pts 9, Pts 8B, 19225  straight

Pts 8A, Pt 8B-1 and Pt 7

Southwest Pt7 903 curve

: 1687 4 radius
West Highway n° 161 - 2768  straight

Northeast Pt 6B and Pt 7 3355 curve

- : 15874 radius

Northeast Pt 7, Pt 8A, Pt 8B and 19225  straight

: Pt9
Northeast Pts 9 and Pt 10 15459 curve
28151 radius
Northeast

Pt 10, Pts 11 and Pts 12 52002  straight
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The southern limit of said part of lot 55 is measured along the
westerly prolongation of the division line between lots 12 and 13, the
western limit is measured along the eastern limit of Highway n® 161.

12. A certain parcel of land of irregular figure, situated in the Municipal
Corporation of Frontenac, being part of lot FIFTY-FIVE (PT 55),
of the Official Cadastre for the Township of Ditchfield,
Registration Division of Frontenac, Province of Québec, containing
an area of one hundred and sixty-eight thousand six hundred and
fifteen square feet (168,615 sq. ft.), more or less, as shown on the
plan number 00016001 referred to in the Deed of hypothec and more
fully described as follows:

BOUNDED LOT LENGTH LINE
_ (FEET)
East Highway n° 161 2574  straight
Southwest Pt 10 (Street) and Pts 6A 8939 curve
: 1687 4 radius
West Pt 6A, Pts 5B, Pts SA, Pt 7, - 9290  straight
Pt 5B (street) and a Private
Road (Pt 5A)
North Pt55. 1003  straight
East Pt SA, Pt 5B, Pt 6A and a 9290  straight
Private Road (Pt 5A)
Northeast 6B-1, 6A-2 and Pt 6A 6107 curve

1587 4 radius

The eastern limit of said part of lot 55 is measured along the western
limit of Highway n° 161, the northern limit is measured along the
division line between the Town of Megantic and the Municipal
Corporation of Frontenac.

13. A certain parcel of land of irregular figure, being composed by lots:

i THREE MILLION ONE HUNDRED AND EIGHT
THOUSAND SEVEN HUNDRED AND TWO (3 108 702)

of the Cadastre of Québec, Registration Division of
Frontenac;

ii. THREE MILLION ONE HUNDRED AND NINE
THOUSAND SEVENTY-THREE (3109073) of the
Cadastre of Québec, Registration Division of Frontenac;

iii. THREE MILLION THREE HUNDRED FIFTY-
TWO THOUSAND FIVE HUNDRED AND FORTY-SIX

(3 352 546) of the Cadastre of Québec, Registration Division
of Frontenac;

iv. THREE MILLION THREE HUNDRED FIFTY-
TWO THOUSAND FIVE HUNDRED AND FORTY-
SEVEN (3 352 547) of the Cadastre of Québec, Registration
Division of Frontenac;
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v. THREE MILLION THREE HUNDRED FIFTY-
TWO THOUSAND FIVE HUNDRED AND FORTY-
EIGHT (3 352 548) of the Cadastre of Québec, Registration
Division of Frontenac; and

vi. THREE MILLION THREE HUNDRED FIFTY-
TWO THOUSAND FIVE HUNDRED AND FORTY-NINE

(3 352 549) of the Cadastre of Québec, Registration Division
of Frontenac.

14. A certain parcel of land of irregular figure, situated in the Municipal
Corporation of Frontenac, being composed by lots:

i. THREE MILLION FOUR HUNDRED AND
SEVENTY-NINE THOUSAND NINE HUNDRED AND

- FIFTY (3 479 950) of the Cadastre of Québec, Registration
Division of Frontenac;

ii,. THREE MILLION FOUR HUNDRED AND
EIGHTY-ONE THOUSAND SEVEN HUNDRED AND

FIFTY (3 481 750) of the Cadastre of Québec, Registration
Division of Frontenac; '

ili. THREE MILLION FOUR HUNDRED AND
EIGHTY-ONE THOUSAND SEVEN HUNDRED AND
FIFTY-ONE (3481751) of the Cadastre of Québec,
Registration Division of Frontenac;

iv.. 'THREE MILLION FOUR HUNDRED AND
EIGHTY-ONE THOUSAND SEVEN HUNDRED AND
FIFTY-TWO (3481752) of the Cadastre of Québec,
Registration Division of Frontenac;

v. THREE MILLION FOUR HUNDRED AND
EIGHTY-ONE THOUSAND SEVEN HUNDRED AND
FIFTY-THREE (3 481 753) of the Cadastre of Québec,
Registration Division of Frontenac;

vii. THREE MILLION FOUR HUNDRED AND
EIGHTY-ONE THOUSAND SEVEN HUNDRED AND
FIFTY-FOUR (3481 754) of the Cadastre of Québec,
Registration Division of Frontenac;

viih., THREE MILLION FOUR HUNDRED AND
EIGHTY-ONE THOUSAND SEVEN HUNDRED AND
FIFTY-FIVE (3481755) of the Cadastre of Québec,
Registration Division of Frontenac;

viii. THREE MILLION FOUR HUNDRED AND
EIGHTY-ONE THOUSAND SEVEN HUNDRED AND
FIFTY-SIX (3481756) of the Cadastre of Québec,
Registration Division of Frontenac;

ix. THREE MILLION FOUR HUNDRED AND
EIGHTY-ONE THOUSAND SEVEN HUNDRED AND
FIFTY-SEVEN (3 481 757) of the Cadastre of Québec,
Registration Division of Frontenac;
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X THREE MILLION FOUR HUNDRED AND
EIGHTY-ONE THOUSAND SEVEN HUNDRED AND
FIFTY-EIGHT (3 481 758) of the Cadastre of Québec,
Registration Division of Frontenac;

xi, THREE MILLION FOUR HUNDRED AND
EIGHTY-ONE THOUSAND SEVEN HUNDRED AND
FIFTY-NINE (3 481 759) of the Cadastre of Québec,
Registration Division of Frontenac; '

xii. THREE MILLION FOUR HUNDRED AND
EIGHTY-ONE THOUSAND SEVEN HUNDRED AND
SIXTY (3 481 760) of the Cadastre of Québec, Registration
‘Division of Frontenac;

xiii, THREE MILLION FOUR HUNDRED AND
EIGHTY-ONE THOUSAND SEVEN HUNDRED AND
- SIXTY-ONE (3481761) of the Cadastre of Québec,
' Registration Division of Frontenac;

xiv. THREE MILLION FOUR HUNDRED AND
EIGHTY-ONE THOUSAND SEVEN HUNDRED AND
SIXTY-TWO (3 481762) of the Cadastre of Québec,
Registration Division of Frontenac;

xv. THREE MILLION FOUR HUNDRED AND
EIGHTY-ONE THOUSAND SEVEN HUNDRED AND
SIXTY-THREE (3 481 763) of the Cadastre of Québec,
Registration Division of Frontenac;

xvi. THREE MILLION FOUR HUNDRED AND
EIGHTY-ONE THOUSAND SEVEN HUNDRED AND
SIXTY-FIVE (3 481765) of the Cadastre of Québec,
Registration Division of Frontenac; and

xvii. THREE MILLION EIGHT HUNDRED AND
SEVEN THOUSAND THREE HUNDRED AND THIRTY-
SIX (3 807 336) of the Cadastre of Québec, Registration
Division of Frontenac.

15. A certain parcel of land, being composed by lots:

i. THREE MILLION ONE HUNDRED AND EIGHT
THOUSAND SEVENTY-ONE (3 108.071) of the Cadastre
of Québec, Registration Division of Frontenac;, -

ii. ~THREE MILLION ONE HUNDRED AND EIGHT
THOUSAND THREE HUNDRED AND FIFTY (3 108 350)

of the Cadastre of Québec, Registration Division of
Frontenac;

iii. ~FOUR MILLION ONE HUNDRED AND FIFTEEN

- THOUSAND TWO HUNDRED AND SIXTY-SEVEN
(4 115 267) of the Cadastre of Québec, Registration Division
of Frontenac,
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iv. FOUR MILLION ONE HUNDRED AND FIFTEEN
THOUSAND TWO HUNDRED AND SIXTY-SIX

(4 115 266) of the Cadastre of Québec, Registration Division
of Frontenac;

v.  FOUR MILLION ONE HUNDRED AND THIRTY-
SIX THOUSAND FOUR HUNDRED AND THIRTY-
THREE (4 136 433) of the Cadastre of Québec, Registration
Division of Frontenac;

vi. FOUR MILLION ONE HUNDRED AND THIRTY-
SIX THOUSAND FOUR HUNDRED AND THIRTY-
FOUR (4 136 434) of the Cadastre of Québec, Registration
Division of Frontenac;

viih. THREE MILLION THREE HUNDRED AND
FIFTY-TWO THOUSAND FIVE HUNDRED AND FIFTY-
TWO (3 352 552) of the Cadastre of Québec, Registration
Division of Frontenac;

viiii. THREE MILLION THREE HUNDRED AND
FIFTY-TWO THOUSAND FIVE HUNDRED AND FIFTY-
THREE (3 352 553) of the Cadastre of Québec, Registration
Division of Frontenac;

ix. THREE MILLION THREE HUNDRED AND
FIFTY-TWO THOUSAND FIVE HUNDRED AND FIFTY-
FOUR (3 352 554) of the Cadastre of Québec, Registration
Division of Frontenac;

x. THREE MILLION THREE HUNDRED AND
FIFTY-TWO THOUSAND FIVE HUNDRED AND FIFTY-
FIVE (3 352 555) of the Cadastre of Québec, Registration
Division of Frontenac;

xi. THREE MILLION THREE HUNDRED AND
FIFTY-TWO THOUSAND FIVE HUNDRED AND FIFTY-
SIX (3352556) of the Cadastre of Québec, Registration
Division of Frontenac;

xii,. THREE MILLION THREE HUNDRED AND
FIFTY-TWO THOUSAND FIVE HUNDRED AND FIFTY-
SEVEN (3 352 557) of the Cadastre of Québec, Registration
Division of Frontenac;

xiiii,. THREE MILLION THREE HUNDRED AND
FIFTY-TWO THOUSAND FIVE HUNDRED AND FIFTY-
EIGHT (3 352 558) of the Cadastre of Québec, Registration
Division of Frontenac;

xiv.. THREE MILLION FOUR HUNDRED AND

THIRTY-NINE THOUSAND TWO HUNDRED AND
NINETY-FIVE (3 439295) of the Cadastre of Québec,

Registration Division of Frontenac;
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xv. THREE MILLION FOUR HUNDRED AND
THIRTY-NINE THOUSAND TWO HUNDRED AND

NINETY-SIX (3 439 296) of the Cadastre of Québec,
Registration Division of Frontenac;

xvi. THREE 'MILLION FOUR HUNDRED AND
THIRTY-NINE THOUSAND TWO HUNDRED AND
NINETY-SEVEN (3 439 297) of the Cadastre of Québec,
Registration Division of Frontenac;

xvii. THREE MILLION FOUR HUNDRED AND
THIRTY-NINE ' THOUSAND TWO HUNDRED AND
NINETY-EIGHT (3 439 298) of the Cadastre of Québec,
Registration Division of Frontenac; and

xviii, THREE MILLION FOUR HUNDRED AND
THIRTY-NINE THOUSAND TWO HUNDRED AND
NINETY-NINE (3 439 299) of the Cadastre of Québec,
Registration Division of Frontenac.

A certain parcel of land situated in the Town of Lac-Megantic, being
lot THREE MILLION ONE HUNDRED AND SEVEN
THOUSAND FIVE HUNDRED AND FORTY-NINE (3 107 549)
of the Cadastre of Québec, Registration Division of Frontenac.

A parcel of land of irregular figure, situated in the Town of Lac-
Mégantic, being part of lot FIFTY-FIVE (PT 55) of the Cadastre
of the Township of Ditchfield, Registration Division of Frontenac,
Province of Québec, containing an area of one hundred thousand
two hundred and thirty-one square feet (100,231 sq. f.), more or
less, shown on the plan number 00019301 referred to in the Deed of
hypothec and more fully described as follows:

LOT LENGTH LINE
(FEET)
1-155 (Salabery Street) 440  straight
1-158, range 1 1453 curve
9879 radius
1-58 and 1-158, range 1 328  straight
64, range 1 11191 curve
1016 4 radius
64, range 1 107  straight
2-311 (Agnes Road), range 1650  straight
1 _
1-32, range 1 1655 curve
: ‘ 929 4 radius
1-32, range 1 - 10  straight
1-33,1-34 and 1-38 2051 curve
range 1 : 928 4 radius
1-38, range 1 ' 10  straight
1-40,1-43,1-46 and 1-50 ' 1753 ~curve
range | ’ 9274 radius
1.50 and 1-161 (Street) 778  straight
range 1 ‘ ' .
1-51, 1-52 and 1-54A 1531  straight

range 1
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Northwest 1-54B, range 1 1370 curve
924 4 radius
Northwest 1-162 (Agnes Road) 1354  straight
range 1
18. A parcel of land of irregular figure, situated in the Town of Lac-
Megantic, being a part of lot FIFTY-FIVE (PT 55), of the
Cadastre of the Township of Ditchfield, Registration Division of
Frontenac, Province of Québec, containing an area of four hundred
and forty-eight thousand seven hundred and fifty square feet
(448,750 sq. ft.), more or less, shown on the plan number 00019301
referred to in the Deed of hypothec and more fully described as
follows:
BOUNDED LOT LENGTH LINE
(FEET)
Southeast 2-311 (Agnes Road) 170 8 straight
range 1 -
Southeast 2-305, 2-306, 2-307, v 18158  straight
2-308, 2-309, 2-310
(St-Marguerite Street),
and Pt 2B, range 1. :
Southeast Pt2B, Pt 3B and Pt 4 1676 0 curve
' _ range 1 1382 6 radius
East . Pt 4, range 1 9011  straight
South Pt 55, located within 1003 straight
' range 1
West Pt 4, range 1 908 8  straight
. Northwest 2A-42,2A-43, 2A-44, 17970 curve
2A-45,2A-46,2A-47, : 1482 6 radius
Pt2A,Pt3A and Pt 3-189
range 1
Northwest 2A-47, 2A-48, 2A-49, 2A- 19185  straight
33, 2A-50, 2A-22, 2A-23,
2A-24, 2A-25, 2A-26, 2A-
27, 2A-28, 2A-29, 2-37-A,
2-37-B, 2A-37-C, 2-300, 2-
301, 1-26 and Pts 2-302,
range 1 .
Northwest 1-26, range 1 352 curve

916 4 radius

The southeastern limit of said part of lot 55 is measured along the
northwestern limit of lot 2-311 (Agnes Road), the southern limit is
measured along the division line between the Town of Lac-Mégantic
and the Municipal Corporation of Frontenac.

All the distances in the above technical descriptions are in English
Measure and more or less. Together with all buildings erected on the
parcels of land above described. Together with all railway trackage
and track materials located on the parcels of land above described.

Together with all improvements, fixtures- and structures thereon
erected.
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19. A certain parcel of land being composed by lots:

i. THREE MILLION SEVEN HUNDRED AND
ELEVEN THOUSAND FIVE HUNDRED AND FIVE

(3 711 505) of the Cadastre of Québec, Registration Division
of Frontenac; .

ii. THREE MILLION SEVEN HUNDRED AND
ELEVEN THOUSAND FIVE HUNDRED AND SIX

(3 711 506) of the Cadastre of Québec, Registration Division
of Frontenac;

iii. THREE MILLION SEVEN HUNDRED AND
ELEVEN THOUSAND FIVE HUNDRED AND EIGHT

(3 711 508) of the Cadastre of Québec, Registration Division
of Frontenac;

iv.. THREE MILLION SEVEN HUNDRED AND
ELEVEN THOUSAND FIVE HUNDRED AND TEN
(3 711 510) of the Cadastre of Québec, Registration Division
of Frontenac; ‘

v. THREE MILLION SEVEN HUNDRED AND
"ELEVEN THOUSAND FIVE HUNDRED AND
SEVENTEEN: (3711517) of the Cadastre of Québec,
Registration Division of Frontenac;

vi THREE MILLION SEVEN HUNDRED AND

ELEVEN THOUSAND FIVE HUNDRED AND TWENTY-

- ONE (3711521) of the Cadastre of Québec, Registration
" Division of Frontenac;

vii. THREE MILLION SEVEN HUNDRED AND
ELEVEN THOUSAND FIVE HUNDRED AND TWENTY-

TWO (3 711 522) of the Cadastre of Québee, Registration
Division of Frontenac; ‘

viiii,. THREE MILLION SEVEN HUNDRED AND
ELEVEN THOUSAND FIVE HUNDRED AND TWENTY-
FOUR (3 711 524) of the Cadastre of Québec, Registration
Division of Frontenac; and

ix. THREE MILLION SEVEN HUNDRED AND
ELEVEN THOUSAND FIVE HUNDRED AND TWENTY-
FIVE (3 711 525) of the Cadastre of Québec, Registration
Division of Frontenac.

20. The lot FOUR MILLION FIVE HUNDRED THOUSAND NINE

21,

HUNDRED NINE (4 500909) of the Cadastre of Quebec,
Registration Division of Frontenac.

The lot FOUR MILLION FIVE HUNDRED ONE THOUSAND
SEVEN HUNDRED AND NINETY-FIVE (4 501 795) of the
Cadastre of Quebec, Registration Division of Frontenae.
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The lot FOUR MILLION FIVE HUNDRED ONE THOUSAND
AND SEVENTEEN (4 501 017) of the Cadastre of Quebec,
Registration Division of Frontenac.

The lot FOUR MILLION FIVE HUNDRED ONE THOUSAND

SEVEN HUNDRED AND EIGHTY-FIVE (4 501 785) of the

Cadastre of Quebec, Registration Division of Frontenac.

The lot FOUR MILLION FIVE HUNDRED ONE THOUSAND
SEVEN HUNDRED AND EIGHTY-SEVEN (4 501 787) of the
Cadastre of Quebec, Registration Division of Frontenac.

The lot FOUR MILLION FIVE HUNDRED ONE THOUSAND
SEVEN HUNDRED AND EIGHTY-EIGHT (4 501 788) of the
Cadastre of Quebec, Registration Division of Frontenac.

The lot FOUR MILLION FIVE HUNDRED ONE THOUSAND
SEVEN HUNDRED AND EIGHTY-NINE (4 501789) of the
Cadastre of Quebec, Registration Division of F;ontenac.

The lot FOUR MILLION FIVE HUNDRED ONE THOUSAND
SEVEN HUNDRED NINETY (4 501 790) of the Cadastre of
Quebec, Registration Division of Frontenac.

The lot FOUR MILLION FIVE HUNDRED ONE THOUSAND
SEVEN HUNDRED AND NINETY-FOUR (4 501 794) of the
Cadastre of Quebec, Registration Division of Frontenac.

The lot FOUR MILLION FIVE HUNDRED ONE THOUSAND
SEVEN HUNDRED AND EIGHTY-SIX (4501 786) of the
Cadastre of Quebec, Registration Division of Frontenac.

The lot FOUR MILLION FIVE HUNDRED ONE THOUSAND
SEVEN HUNDRED AND NINETY-TWO (4 501 792) of the
Cadastre of Quebec, Registration Division of Frontenac.

The lot FOUR MILLION FIVE HUNDRED ONE THOUSAND
SEVEN HUNDRED AND NINETY-THREE (4 501 793) of the
Cadastre of Quebec, Registration Division of Frontenac.

The lot FOUR MILLION SEVEN HUNDRED SEVENTY-
FOUR THOUSAND THREE HUNDRED AND SEVENTY-
FIVE (4774375) of the Cadastre of Quebec, Registration
Division of Frontenac.,

The lot FOUR MILLION SEVEN HUNDRED SEVENTY-

FOUR THOUSAND THREE HUNDRED AND SEVENTY-

FOUR (4774 374) of the Cadastre of Quebec, Registration
Division of Frontenac.

The lot FOUR MILLION SEVEN HUNDRED SEVENTY-

FOUR THOUSAND SEVEN HUNDRED AND SEVENTEEN
(4774 717) of the Cadastre of Quebec, Registration Division of
Frontenac,

The lot FOUR MILLION SEVEN HUNDRED SEVENTY-
THREE THOUSAND EIGHT HUNDRED AND EIGHTY-
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FOUR (4773884) of the Cadastre of Quebec, Registration
Division of Frontenac.

36. The lot FOUR MILLION SEVEN HUNDRED SEVENTY-
FOUR THOUSAND SIX HUNDRED AND FIFTY-SEVEN

(4774 657), of the Cadastre of Quebec, Registration Division of
Frontenac. :

37. The lot FOUR MILLION SEVEN HUNDRED SEVENTY-
FOUR THOUSAND SIX HUNDRED AND FIFTY-EIGHT

(4774 658) of the Cadastre of Quebec, Registration Division of
Frountenac. ' ‘

38. The lot FOUR MILLION SEVEN HUNDRED SEVENTY-
FOUR THOUSAND THREE HUNDRED AND SEVENTY-
THREE (4 774 373) of the Cadastre of Quebec, Registration
Division of Frontenac.

39. Railway network land file

The railway network corresponds to a part of the land file number
24-B-1967 at the Land Register of Public Services Network for
which the hereinabove mentioned file was opened.

Registration Division of Saint-Jean

1. A certain parcel of land of irregular figure, situated in the
‘Municipality of Mont-Saint-Grégoire, being composed by lots:

i. FOUR MILLION ONE HUNDRED SIXTY
THOUSAND AND TWENTY-SEVEN (4160 027) of the
Cadastre of Québec, Registration Division of Saint-Jean;

ii. FOUR MILLION ONE HUNDRED SIXTY
THOUSAND AND TWENTY-EIGHT (4 160 028) of the
Cadastre of Québec, Registration Division of Saint-Jean;

iii. FOUR MILLION ONE HUNDRED SIXTY
THOUSAND AND TWENTY-NINE (4160 029) of the
Cadastre of Québec, Registration Division of Saint-Jean;

ivv. FOUR MILLION ONE HUNDRED SIXTY
THOUSAND AND THIRTY (4 160 030) of the Cadastre of
Québec, Registration Division of Saint-Jean; and

v. FOUR MILLION ONE HUNDRED SIXTY
THOUSAND AND THIRTY-ONE (4160 031) of the
Cadastre of Québec, Registration Division of Saint-Jean.

2. A certain parcel of land of irregular figure, situated in the Town of
Saint-Jean-Iberville, being composed by lots: '

i THREE MILLION SIX HUNDRED AND
FOURTEEN THOUSAND TWO HUNDRED AND
FORTY-SEVEN (3 614 247) of the Cadastre of Québec,
-Registration Division of Saint-Jean;





ii. FOUR MILLION FORTY-THREE THOUSAND
TWO HUNDRED AND TEN (4 043 210) of the Cadastre of
Québec, Registration Division of Saint-Jean;

iii. FOUR MILLION ONE HUNDRED EIGHTY-SIX
THOUSAND SIX HUNDRED AND FORTY-ONE

(4 186 641) of the Cadastre of Québec, Registration Division
of Saint-Jean; and

iv. FOUR MILLION ONE HUNDRED EIGHTY-SIX
THOUSAND SIX HUNDRED AND FORTY-TWO

(4 186 642) of the Cadastre of Québec, Registration Division
of Saint-Jean. ‘

3. A certain parcel of land of irregular figure, situated in the Town of
Saint-Jean-Iberville, being composed by lots:

i FOUR MILLION .FORTY-FOUR THOUSAND
THREE HUNDRED AND SEVENTY-SIX (4 044 376) of .
the Cadastre of Québec, Registration Division of Saint-Jean;

ii. FOUR MILLION ONE HUNDRED EIGHTY-SIX
THOUSAND SIX HUNDRED AND THIRTY-THREE
(4 186 633) of the Cadastre of Québec, Registration Division
of Saint-Jean;

iii. FOUR MILLION ONE HUNDRED EIGHTY-SIX
THOUSAND SIX HUNDRED AND THIRTY-FOUR
(4 186 634) of the Cadastre of Québec, Registration Division
of Saint-Jean; and

iv.. FOUR MILLION ONE HUNDRED EIGHTY-SIX
THOUSAND SIX HUNDRED AND THIRTY-FIVE
(4 186 635) of the Cadastre of Québec, Registration Division
of Saint-Jean.

4. A certain parcel of land, situated in the Town of Saint-Jean-
Iberville, being lot FOUR MILLION FORTY-FOUR
THOUSAND THREE HUNDRED AND THIRTY-THREE
(4 044 333) of the Cadastre of Québec, Registration Division of
Saint-Jean.

5. A certain parcel of land, situated in the Town of Saint-Jean-
Iberville, being lot FOUR MILLION TWO HUNDRED AND
FIFTY-EIGHT THOUSAND THREE HUNDRED AND
TWENTY-THREE (4258 323) of the Cadastre of Québec,
Registration Division of Saint-Jean.

6. A certain parcel of land, situated in the Town of Saint-Jean-
Iberville, being lot FOUR MILLION TWO HUNDRED AND
FIFTY-EIGHT THOUSAND THREE HUNDRED AND

TWENTY-SEVEN (4 258 327) of the Cadastre of Québec,
Registration Division of Saint-Jean. :
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A certain parcel of land, situated in the Town of Saint-Jean-
Iberville, being lot FOUR MILLION TWO HUNDRED AND
FIFTY-EIGHT THOUSAND THREE HUNDRED AND
FORTY-NINE (4 258 349) of the Cadastre of Québec,
Registration Division of Saint-Jean,

The lot FOUR MILLION THREE HUNDRED NINETY-ONE
THOUSAND EIGHT HUNDRED AND FORTY-FOUR

(4 391 844) of the Cadastre of Quebec, Registration Division of
Saint-Jean. ‘

The lot FOUR MILLION THREE HUNDRED NINETY-ONE
THOUSAND EIGHT HUNDRED AND FORTY-FIVE -

(4 391 845) of the Cadastre of Quebec, Registration Division of
Saint-Jean. :

The lot FOUR MILLION THREE HUNDRED NINETY-ONE
THOUSAND EIGHT HUNDRED AND FORTY-SEVEN

(4 391 847) of the Cadastre of Quebec, Registration Division of
Saint-Jean.

The lot FOUR MILLION THREE HUNDRED NINETY-ONE
THOUSAND EIGHT HUNDRED AND FORTY-EIGHT

(4 391 848) of the Cadastre of Quebec, Registration Division of
Saint-Jean.

The lot FOUR MILLION THREE HUNDRED NINETY-TWO
THOUSAND ONE HUNDRED THREE (4392 103) of the
Cadastre of Quebec, Registration Division of Saint-Jean, i

The lot FOUR MILLION THREE HUNDRED NINETY-TWO
THOUSAND ONE HUNDRED FIVE (4392 105) of the
Cadastre of Quebec, Registration Division of Saint-Jean, _

The lot FOUR MILLION THREE HUNDRED NINETY
THOUSAND SEVEN HUNDRED AND SIXTY-EIGHT
(4 390 768) of the Cadastre of Quebec, Registration Division of
Saint-Jean.

The lot FOUR MILLION THREE HUNDRED NINETY
THOUSAND ONE HUNDRED AND SIXTY-FIVE (4 390 165)
of the Cadastre of Quebec, Registration Division of Saint-Jean.

16. Railway network land file

The railway network corresponds to a part of the land file number 55-B-1138 at
the Land Register of Public Services Network for which the hereinabove
mentioned file was opened.

L Registration division of Rouville

-1,

The lot THREE MILLION FIVE HUNDRED SIXTEEN
THOUSAND NINETY (3 516 090) of the Cadastre of Quebec,
Registration Division of Rouville.
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The lot THREE MILLION FIVE HUNDRED SIXTEEN.
THOUSAND EIGHTY-EIGHT (3 516 088) of the Cadastre of
Quebec, Registration Division of Rouville.

The lot THREE MILLION FIVE HUNDRED EIGHTEEN
THOUSAND ONE HUNDRED AND SEVENTY-ONE

(3 518 171) of the Cadastre of Quebec, Registration Division of
Rouville.

The lot THREE MILLION FIVE HUNDRED EIGHTEEN
THOUSAND TWO HUNDRED AND NINETY-SIX (3 518 296)
of the Cadastre of Quebec, Registration Division of Rouville.

The lot THREE MILLION FIVE HUNDRED EIGHTEEN
THOUSAND TWO HUNDRED AND NINETY-SEVEN

(3 518 297) of the Cadastre of Quebec, Registration Division of
Rouville.

The lot THREE MILLION FIVE HUNDRED EIGHTEEN
THOUSAND TWO HUNDRED AND NINETY-EIGHT

(3518 298) of the Cadastre of Quebee, Registration Division of
Rouville.

The lot THREE MILLION FIVE HUNDRED EIGHTEEN
THOUSAND THREE HUNDRED (3 518 300) of the Cadastre of
Quebec, Registration Division of Rouville.

The lot THREE MILLION FIVE HUNDRED EIGHTEEN
THOUSAND TWO HUNDRED AND NINETY-FIVE

(3 518 295) of the Cadastre of Quebec, Registration Division of
Rouville, : ' .

The lot THREE MILLION FIVE HUNDRED EIGHTEEN
THOUSAND TWO HUNDRED AND NINETY-NINE

(3 518 299) of the Cadastre of Quebec, Registration Division of
Rouville.

The lot THREE MILLION FIVE HUNDRED SIXTEEN
THOUSAND NINETY-TWO (3516 092) of the Cadastre of
Quebec, Registration Division of Rouville.

The lot THREE MILLION FIVE HUNDRED SIXTEEN
THOUSAND NINETY-FOUR (3 516 094) of the Cadastre of
Quebec, Registration Division of Rouville.

The lot THREE MILLION FIVE HUNDRED SIXTEEN
THQOUSAND NINETY-THREE (3 516 093) of the Cadastre of
Quebec, Registration Division of Rouville. ‘

The lot THREE MILLION FIVE HUNDRED SIXTEEN
THOUSAND NINETY-ONE (3 516 091) of the Cadastre of
Quebec, Registration Division of Rouville.

The lot THREE MILLION FIVE HUNDRED SIXTEEN
THOUSAND EIGHTY-NINE (3 516 089) of the Cadastre of
Quebec, Registration Division of Rouville.
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The lot THREE MILLION FIVE HUNDRED EIGHTEEN
THOUSAND ONE HUNDRED AND SEVENTY-TWO

(3 518 172) of the Cadastre of Quebec, Registration Division of
Rouville,

The lot THREE "MILLION FIVE HUNDRED EIGHTEEN
THOUSAND EIGHTY-FIVE (3 518 085) of the Cadastre of
Quebec, Registration Division of Rouville.

The lot THREE MILLION FIVE HUNDRED EIGHTEEN
THOUSAND EIGHTY-SIX (3518086) of the Cadastre of
Quebec, Registration Division of Rouville.

Registration Division of Saint-Hyacinthe

1.

The lot TWO MILLION NINE HUNDRED SEVENTY-TWO
THOUSAND ONE HUNDRED AND FORTY-SEVEN
(2972 147) of the Cadastre of Quebec, Registration Division of
Saint-Hyacinthe, ‘

The lot TWO MILLION NINE HUNDRED SEVENTY-TWO
THOUSAND ONE HUNDRED AND FORTY-SIX (2 972 146) of
the Cadastre of Quebec, Registration Division of Saint-Hyacinthe.

The lot TWO MILLION NINE HUNDRED SEVENTY-ONE
THOUSAND ONE HUNDRED AND SEVENTY-SIX

(2971 176) of the Cadastre of Quebec, Registration Division of
Saint-Hyacinthe. :

The lot TWO MILLION NINE HUNDRED SEVENTY-ONE
THOUSAND ONE HUNDRED AND SEVENTY-SEVEN

(2971 177) of the Cadastre of Quebec, Registration Division of
Saint-Hyacinthe,

The lot TWO MILLION NINE HUNDRED SEVENTY-ONE
THOUSAND ONE HUNDRED AND SEVENTY-NINE
(2971 179) of the Cadastre of Quebec, Registration Division of
Saint-Hyacinthe.

The lot TWO MILLION NINE HUNDRED SEVENTY-ONE
THOUSAND ONE HUNDRED EIGHTY (2971180) of the
Cadastre of Quebec, Registration Division of Saint-Hyacinthe,

The lot TWO MILLION TWO HUNDRED FOUR THOUSAND
ONE HUNDRED AND TWENTY-NINE (2204 129) of the
Cadastlje of Quebec, Registration Division of Saint-Hyacinthe.

The lot TWO MILLION TWO HUNDRED FOUR THOUSAND
ONE HUNDRED AND FIFTY-EIGHT (2204158) of the
Cadastre of Quebec, Registration Division of Saint-Hyacinthe.

The lot TWO MILLION TWO HUNDRED FOUR THOUSAND
ONE HUNDRED THIRTY (2204130) of the Cadastre of
Quebec, Registration Division of Saint-Hyacinthe. -





10.

11,

12,

13.

14,

15.

16.

17.

18.

19.

20.

21.

22.
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The lot TWO MILLION THIRTY-EIGHT THOUSAND
EIGHT HUNDRED TEN (2 038 810) of the Cadastre of Quebec,
Registration Division of Saint-Hyacinthe.

The lot TWO MILLION THIRTY-EIGHT THOUSAND
EIGHT HUNDRED AND ELEVEN (2 038 811) of the Cadastre
of Quebec, Registration Division of Saint-Hyacinthe.

The lot ONE MILLION TWO HUNDRED NINETY-NINE
THOUSAND SIX (1299006) of the Cadastre of Quebec,
Registration Division of Samt-Hyacmthe

The lot ONE MILLION TWO HUNDRED NINETY-NINE
THOUSAND FIVE (1299005) of the Cadastre of Quebec,
Registration Division of Saint-Hyacinthe.

The lot ONE MILLION TWO HUNDRED NINETY-NINE
THOUSAND FOUR (1299 004) of the Cadastre of Quebec,
Registration Division of Saint-Hyacinthe.

The lot ONE MILLION TWO HUNDRED NINETY-NINE
THOUSAND FOUR HUNDRED AND NINETY-THREE

(1299 493) of the Cadastre of Quebec, Registration D1v1smn of
Saint-Hyacinthe.

The lot ONE MILLION TWO HUNDRED NINETY-EIGHT
THOUSAND NINE HUNDRED AND NINETY-SEVEN

(1298 997) of the Cadastre of Quebec, Registration Division of
Saint-Hyacinthe.

The lot ONE MILLION TWO HUNDRED NINETY-EIGHT
THOUSAND NINE HUNDRED AND NINETY-NINE

(1298 999) of the Cadastre of Quebec, Registration Division of
Saint-Hyacinthe.

The lot ONE MILLION TWO HUNDRED NINETY-NINE
THOUSAND FOUR HUNDRED AND SEVENTY-SEVEN
(1299 477) of the Cadastre of Quebec, Registration Division of
Saint-Hyacinthe.

The lot ONE MILLION TWO HUNDRED NINETY-NINE
THOUSAND FOUR HUNDRED AND SEVENTY-EIGHT
(1299 478) of the Cadastre of Quebec Reglstratlon Division of

Saint-Hyacinthe.

The lot ONE MILLION TWO HUNDRED NINETY-NINE
THOUSAND (1 299 000) of the Cadastre of Quebec, Registration
Division of Saint-Hyacinthe.

The lot TWO MILLION THIRTY-EIGHT THOUSAND
EIGHT HUNDRED AND THIRTEEN (2038813) of the
Cadastre of Quebec, Registration Division of Saint-Hyacinthe.

The lot TWO MILLION THIRTY-EIGHT THOUSAND
EIGHT HUNDRED AND TWENTY-TWO (2 038 822) of the
Cadastre of Quebec, Registration Division of Saint-Hyacinthe.
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23. The lot TWO MILLION THIRTY-EIGHT THOUSAND
~ EIGHT HUNDRED AND TWENTY-ONE (2 038 821) of the
Cadastre of Quebec, Registration Division of Saint-Hyacinthe,

24. The lot TWO MILLION THIRTY-EIGHT THOQUSAND
EIGHT HUNDRED TWENTY (2 038 820) of the Cadastre of
Quebec, Registration Division of Saint-Hyacinthe.

25. The lot TWO MILLION THIRTY-NINE THOUSAND AND
SEVENTY-NINE (2039079) of the Cadastre of Quebec,
Registration Division of Saint-Hyacinthe,

EN FOI DE QUOI, I'AI SIGNE a Québec, ce dix-neuf décembre deux mille treize
(19-12-2013)
K A,

Clément D'Astous, sous-ministre du Développement-
durable, de I’Environnement, de la Faune et des Parcs

DECLARATION D'ATTESTATION
! .

Je, soussigné, Marc Germain, avocat, atteste que:
1. Daivérifié Pidentité, la qualité et Ia capacité du Créancier;

2.  La présente sfreté est exacte et traduit la volonté exprimée par le
Créancier;

3. La présente siireté est valide quant a sa forme.

Attesté 4 Québec ce dix-neuf décembre deux mille treize (19-12-2013)

Nom : Marc Germain
Qualité : Avocat
Adresse : 70, rue Dalhousie, bureau 300

Québec, province de Québec, G1K 4B2

M o

Marc Germain
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Stein Monast
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SUPERIOR COURT
(Commercial Division)

CANADA ,
PROVINCE OF QUEBEC
DISTRICT OF ST-FRANGOIS

No.: 450-11-000167-134

DATE: January 23, 2013

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

INTHE MATTER OF THE PLAN OF COMPROMISE AND ARRANGEMENT OF:

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

Debtor-Petitioner
_and_

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

M onitor
_and_

RAILROAD ACQUISITION HOLDINGSLLC

-and-

PERSONAL AND MOVABLE REAL RIGHTSREGISTRAR

-and-

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

Mise en cause

APPROVAL AND VESTING ORDER

[1] CONSIDERING the Petitioner's Motion for the Issuance of (i) an Order Authorizing the
Sale of the Assets of the Petitioner and for (ii) a Vesting Order (the “Motion”), in respect of a





[2]

[3]
[4]

sale transaction contemplated by an Asset Purchase Agreement dated December 12, 2013 (as
amended), a copy of which is attached to this Order as Schedule “A”, including all schedules
and exhibits thereto (the “Agreement”) by and among Railroad Acquisition Holdings LLC,
on the one hand, and Montreal, Maine & Atlantic Canada Co. (the “Debtor”) and Robert J.
Keach, as Chapter 11 trustee (the “Trustee”) for the estate of Montreal Maine & Atlantic
Railway, Ltd. (“MMA US’ and, together with the Debtor, the “Sellers”), on the other hand,
providing for, among other things, the sale of substantially all of the assets of the Sellers and
the assumption and assignment of certain executor contracts and unexpired leases (the “Sale”)
to Railroad Acquisition Holdings LLC or its assignee(s) (the “Pur chaser”);

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

CONSIDERING the submissions of counsel present at the hearing; and

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

FOR THESE REASONS, THE COURT:

[5]
[6]

[7]

[8]

[9]

[10]

GRANTS the Motion;

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

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

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

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

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





[11]

[12]

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

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

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

(b) the following clams: (i) any and al claims or causes of action based on or arising
under any Environmental Laws (as defined in the Agreement) or that constitute
Environmental Liabilities (as defined in the Agreement), (ii) any and al claims or
causes of action based on or arising under any tort, wrongful death, personal injury,
property damage, strict liability, products liability, common carrier or similar liability,
including, without limitation, any and all claims or causes of action arising out of or
relating to the Derailment, under U.S., Canadian or other law asserted against the
Monitor, Trustee, any of the Sellers, or any of their respective affiliates, subsidiaries,
directors, officers, agents, successors or assigns (collectively, the “Derailment
Liabilities”), and (iii) any and all claims or causes of action based on or arising under
any pension laws, (iv) any and all claims or causes of action based upon or relating to
any putative successor or transferee liability, and (v) any and all other claims, causes
of action, rights, remedies, obligations, liabilities, counterclaims, cross-clams, third





[13]

[14]

[15]

[16]

party claims, demands, restrictions, responsibilities, or contribution, reimbursement,
subrogation, or indemnification claims or liabilities based on or relating to any act or
omission of any kind or nature whatsoever asserted against the Monitor, the Trustee,
any of the Sellers or any of their respective affiliates, subsidiaries, directors, officers,
agents, successors or assigns in connection with or relating to the Debtor, its
operations, its business, its liabilities, the Trustee's and the Monitor’s marketing and
bidding process, the Auction, the Assets, the Assigned Contracts and Leases, or the
transactions contemplated by the Agreement (collectively, the “Claims”);

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

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

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

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

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

ORDERS that all persons and entities shall be, and are hereby, forever prohibited, enjoined
and barred from taking any action that would adversely affect or interfere with the ability of
the Sellers to transfer the Assets to the Purchaser in accordance with the terms of this Order
and the Agreement. Additionally, effective upon the Closing, except for those persons or
entities entitled to enforce Assumed Liabilities, al persons and entities shall be, and hereby
are, forever prohibited, enjoined and barred from asserting, prosecuting, or otherwise





[17]

[18]

[19]

[20]

pursuing, whether in law or equity, in any judicial, administrative, arbitral or other
proceeding, any Liens, Claims, and Interests of any kind or nature whatsoever, including,
without limitation, any and all Derailment Liabilities, against the Purchaser, its directors and
affiliates and any of its and their respective officers, affiliates, directors, managers, partners,
employees, agents, representatives and advisors, or any of their respective property, successor
and assigns, or the Assets,

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

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

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

ORDERS that in order to facilitate the administrative functions of all applicable land registry
offices in Quebec to record the transfer of al immovable property (including, without
limitation all trackage) forming part of the Assets to the Purchaser (the “Immovable
Property”) and to record the discharge of al Liens, Claims and Interests registered against
the Immovable Property, the Monitor shall file a certificate with this Court within 30 days of
this Order (or such later date as agreed between the Monitor and the Purchaser) setting out the





[21]

[22]

[23]

[24]

legal description of the Immovable Property approved by the Purchaser (the “Registrar
Certificate”). The legal descriptions included in the Registrar Certificate shall, upon the
filing of such certificate by the Monitor, be deemed to supplement the description of the
railway included in Schedule “C” of this Order and shall be deemed to form part of this Order
nunc pro tunc. All land registrars of the applicable registry offices in Quebec are hereby
directed and ordered to treat the Registrar Certificate as an integral part of this Order;

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

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

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

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





[25]

[26]

[27]

[28]

[29]

al documents and instruments necessary and appropriate to consummate the transactions
contemplated by the Agreement, including, without limitation, recordation of this Order;

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

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

ORDERS that the Debtor and the Purchaser, and each of their respective officers, employees,
and agents, shall be authorized and empowered to take all actions and to execute and deliver
any and all documents and instruments that the Debtor or the Purchaser deem necessary or
appropriate to implement and effectuate the terms of the Agreement and this Order. Further,
effective as of the Closing, the Purchaser, its successors and assigns, shall be designated and
appointed the Debtor’s true and lawful attorney-in-fact, with full power of substitution, in the
Debtor’s name and stead, to demand and receive any and all of the Assets, and from time to
time to institute and prosecute in the name of the Purchaser, for the benefit of the Purchaser,
its successors and assigns, any and all proceedings at law, in equity, or otherwise, that the
Purchaser, its successors or assigns, may deem proper for the collection, possession, or
enjoyment of any of the Assets, and to do all acts and things with respect to the Assets that the
Purchaser, its successors and assigns, shall deem desirable. All of the foregoing powers
granted to the Purchaser are coupled with an interest and are irrevocable by the Debtor;

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

DECLARES that the consideration provided by the Purchaser for the Assets under the
Agreement is fair and reasonable, and the result of open and competitive bidding. The
consideration provided by Purchaser for the Assets under the Agreement shall be deemed to
constitute reasonably equivalent value and fair consideration under the CCAA and under the
laws of Canada, any province and territory. The Agreement was not entered into, and the Sale
is not being consummated, for the purpose of hindering, delaying, or defrauding creditors of
the Debtor under the CCAA or under the laws of Canada, any province or territory, or any
other applicable law. Neither the Debtor nor the Purchaser has entered into the Agreement or
any agreement contemplated thereby or are consummating the Sale with any fraudulent or
otherwise improper purpose. No other person or entity or group of persons or entities has
offered to purchase the Assets for an amount that would provide greater value to the Debtor
and its estate than the Purchaser. The Court’s approval of the Motion and the Agreement isin
the best interests of the Debtor, the estate of the Debtor, its creditors and all other partiesin
interest, and isin the public interest;





[30]

[31]

[32]

[33]

[34]

[35]

[36]

[37]

ORDERS that the Sale and any other transactions contemplated by the Agreement are
undertaken by the Purchaser without collusion and in good faith;

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

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

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

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

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

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

ORDERS that, notwithstanding:

@ the pendency of these proceedings,





[38]

[39]

[40]

[41]

[42]

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

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

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

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

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

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

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

ORDERS that this Order shall have full force and effect in all provinces and territories in
Canada;
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[43] THE WHOLE, WITHOUT COSTS.

THE HONOURABLE GAETAN DUMAS, J.S.C.
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SCHEDULE “B”
FORM OF MONITOR'SCERTIFICATE

CANADA SUPERIOR COURT
PROVINCE OF QUEBEC (Commercial Division)
DISTRICT OF ST-FRANCOIS

No. 450-11-000167-134

IN THE MATTER OF THE PLAN OF ARRANGEMENT AND COMPROMI SE OF
MONTREAL, MAINE & ATLANTIC CANADA CO.

MONITOR'SCERTIFICATE

RECITALS:

A. Pursuant to an Order of the Honourable Martin Castonguay, J.S.C. dated August 8, 2013,
Montreal, Maine & Atlantic Canada Co. (the “Debtor”) commenced proceedings pursuant to the
Companies Creditors Arrangement Act (Canada) and Richter Advisory Group inc. was
appointed as the monitor (the “Monitor™) of the Debtor.

B. Pursuant to an Order of the Court dated January e, 2014, the Court approved a sale transaction
(the “Sale”) contemplated by an Asset Purchase Agreement dated December 12, 2013, including
all schedules and exhibits thereto (the “Agreement”) by and among Railroad Acquisition
Holdings LLC, on the one hand, and Montreal, Maine & Atlantic Canada Co. (the “Debtor”) and
Robert J. Keach, as Chapter 11 trustee (the “Trustee”) for the estate of Montreal Maine &
Atlantic Railway, Ltd. “MMA US’ and, together with the Debtor, the “Sellers’), on the other
hand, providing for, anong other things, the sale of substantially all of the assets of the Sellers
and the assumption and assignment of certain executor contracts and unexpired leases (the
“Sale’) to Railroad Acquisition Holdings LLC or its assignee(s) (the “Purchaser”) and the
vesting in the Purchaser of the Debtor’ s right, title and interest in and to the Assets, which vesting
isto be effective with respect to the Assets upon the delivery by the Monitor to the Purchaser of a
certificate confirming: (i) payment by the Purchaser of the Purchase Price for the Assets; (ii) that
the conditions to Closing as set out in Article VIII of the Agreement have been satisfied or
waived by the Purchaser and/or the Sellers, as applicable, and (iii) the Transaction has been
completed to the satisfaction of the Monitor.

C. Termswith initial capitals used herein and not otherwise defined shall have the meaning ascribed
to them in the Agreement.

THE MONITOR CERTIFIES the following:

€) The Purchaser has paid the Purchase Price for the Assets payable on Closing pursuant
to the Agreement;





(b)

(©
(d)
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The conditions to Closing as set out in Article VIII of the Agreement have been
satisfied or waived by the Purchaser and/or the Sellers, as applicable; and

The Transaction has been completed to the satisfaction of the Monitor;

This Certificate was delivered by the Monitor at [TIME] on [DATE].

RICHTER ADVISORY GROUP INC.,

in its capacity as monitor appointed by the Court in the
matter of the proposed compromise and arrangement of
Montreal, Maine & Atlantic Canada Co. and not in its
personal capacity.

Per:
Title:
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SCHEDULE “C”








