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Document

UNITED STATES BANKRUPTCY COURT
DISTRICT OF MAINE

In re:
Montreal Maine & Atlantic Railway Ltd.,

Debtor.

Wheeling & Lake Erie Railway Co.,
Plaintiff,
V.

Robert J. Keach, in his capacity as Chapter 11
Trustee of Montreal Maine & Atlantic
Railway Ltd.; Montreal Maine & Atlantic
Railway Ltd; LMS Acquisition Corp.;
Montreal Maine & Atlantic Corp.; Travelers
Property Casualty Company of America a/k/a
Travelers Insurance Company,

Defendants.

N N N N N N N N N N N N N N N N N N N N N N N N

Case No. 13-10670

Adv. No. 13-

COMPLAINT FOR DECLARATORY JUDGMENT WITH RESPECT TO THE

EXTENT AND PRIORITY OF WHEELING & LAKE ERIE RAILWAY COMPANY’S

SECURITY INTEREST IN PROPERTY OF THE ESTATE

Now comes the Wheeling & Lake Erie Railway Company (“Wheeling™) and hereby files

this complaint (the “Complaint™) to determine the extent and priority of its security interests in

certain property of Defendant Montreal, Maine & Atlantic Railway, Ltd. (the “Debtor”) and that

of its affiliates, Defendants Montreal, Maine & Atlantic Corp. and LMS Acquisition Corp.

THE PARTIES

1. Wheeling is a rail carrier with its principal place of business in Brewster, Ohio. It

operates in Ohio, Pennsylvania, West Virginia, and Maryland. It is one of the largest regional

railroads in the United States.
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2. Robert J. Keach is an individual with a principal place of business at 100 Middle
Street, Portland Maine, who is serving as the chapter 11 trustee in the Debtor’s bankruptcy case
(the “Trustee”).

3. The Debtor is a Delaware Corporation, with its principal place of business in
Hermon, Maine.

4, LMS Acquisition Corporation (“LMS”) is a Delaware corporation with a place of
business in Hermon, Maine.

5. Montreal, Maine & Atlantic Corporation (“MMA Corp.”) is a Delaware
corporation with a place of business in Hermon, Maine. MMA Corp is the parent corporation of
the Debtor and its affiliates, LMS and Montreal, Maine & Atlantic Canada Co. (“MMA
Canada”).

6. Travelers Property Casualty Company of America a/k/a Traveler’s Insurance
Company is an insurance company organized under the laws of the State of Connecticut and has
its principal place of business at One Tower Square, Hartford, Connecticut.

JURISDICTION AND VENUE

7. This Court has jurisdiction over the above-captioned Chapter 11 case and this
adversary proceeding pursuant to 28 U.S.C. 8§88 157(a) and 1334(b), and D. Me. Civ. R. 83.6(a),
pursuant to which all cases filed in Maine under Title 11 of the United States Code (the “Code”)
and civil proceedings arising under the Code or arising in or related to cases under the Code are
referred to bankruptcy judges of this District.

8. Venue of the above-captioned Chapter 11 case is proper in this Court pursuant to
28 U.S.C. § 1408(1).

9. Venue of this adversary proceeding is proper in this Court pursuant to 28 U.S.C.

§ 1409(a).
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10.  This is a core proceeding. The Court has jurisdiction to enter final orders and
judgments in this adversary proceeding pursuant to 28 U.S.C. 88 157(b)(2)(k) and (O). The
statutory and rule predicates for the relief requested herein are 28 U.S.C. 2201, 88 105(a) and
506 of the Code.

11. This case is properly filed as an adversary proceeding, pursuant to Rule 7001(2)
of the Federal Rules of Bankruptcy Procedure.

GENERAL ALLEGATIONS

Wheeling’s Security Interest

12, On or about June 15, 2009, MMA Corp., the Debtor, MMA Canada, and LMS

(collectively, “MMA Debtors”) executed and delivered to Wheeling that certain Line of Credit

Note (the “LOC”) that memorialized the terms of a revolving credit facility in the maximum
amount of Six Million Dollars ($6,000,000). A copy of the LOC is attached hereto as Exhibit A.
13.  On or about June 15, 2009, the MMA Debtors executed and delivered to

Wheeling that certain Security Agreement (the “Security Agreement”), to secure the MMA

Debtors’ obligations to Wheeling under the LOC. A copy of the Security Agreement is attached
hereto as Exhibit B.

14.  On August 25, 2009, Wheeling caused UCC-1 financing statements to be filed
with the Secretary of State for the State of Delaware, thereby perfecting the grant of security
contained in the Security Agreement. Copies of the UCC-1 financing statements are annexed
hereto as Exhibit C.

15. Pursuant to the LOC and the Security Agreement, Wheeling loaned and advanced
the principal amount of Six Million Dollars ($6,000,000) to the MMA Debtors.

16. Pursuant to the Security Agreement, the MMA Debtors granted Wheeling a

security interest (the “Security Interest”) in the following property (the “Collateral”):
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The Collateral of this Security Agreement is the following personal property of
the Debtor [the MMA Debtors], wherever located, and inuring to the benefit of or
owned by the Debtor now, or arising at any time in the future and wherever
located as follows:

A. All Accounts and other rights to payment (including Payment
Intangibles), whether or not earned by performance, including but
not limited to, payment for property or services sold, leased,
rented, licensed, or assigned. This includes any rights and interests
(including all liens) that Debtor may have by law or agreement
against any account debtor or obligor of Debtor.

B. All Inventory[.]

C. All additions, accessions, substitutions, replacements, products to
or for, and all cash or non-cash proceeds of any of the foregoing,
including insurance proceeds.

See Exhibit B, § II.

17. Pursuant to the Security Agreement, “[a]ny term used in the Maine Uniform
Commercial Code (Title 11, Maine Revised Statutes Annotated) as amended from time to time
(“UCC”) and not defined in this Agreement shall have the meaning given to the term in the
UCC.” See Exhibit B, § I.C.

18. Because the terms “Account”, “Inventory”, and, inter alia, “Payment Intangibles”
are not defined in the Security Agreement, they have the meanings set forth in the UCC.

19. Pursuant to § 9-1102(2) of the UCC, the term “account” is defined, in relevant
part, as:

a right to payment of a monetary obligation, whether or not earned by

performance: (a) For property that has been or is to be sold, leased, licensed,

assigned or otherwise disposed of; (b) For services rendered or to be rendered; (c)

For a policy of insurance issued or to be issued; (d) For a secondary obligation

incurred or to be incurred].]

20. Pursuant to 8 9-1102(48) of the UCC, the term “inventory” means:

goods, other than farm products, that: (a) Are leased by a person as lessor; (b) Are

held by a person for sale or lease or to be furnished under a contract of service; (c)

Are furnished by a person under a contract of service; or (d) Consist of raw
materials, work in process or materials used or consumed in a business.

4



Case 13-10670 Doc 350 Filed 10/07/13 Entered 10/07/13 13:19:33 Desc Main
Document Page 5 of 8

21. Pursuant to § 9-1102(61) of the UCC, the term “payment intangible” means: “a
general intangible under which the account debtor’s principal obligation is a monetary

obligation.”

The Insolvency Proceedings

22, Upon information and belief, the Debtor has, since January 2003, operated an
integrated, international shortline freight railroad system with MMA Canada. Upon information
and belief, the Debtor and MMA Canada have fully-integrated business operations and
accounting, with the Debtor billing and collecting substantially all of the revenues generated by
the operation of the freight railway system.

23.  On July 6, 2013, in Lac-Megantic, Quebec, there was a derailment of an
unmanned eastbound train of the Debtor with 72 carloads of crude oil and 5 locomotives (the
“Derailment”). The Derailment caused explosions and is presumed to have killed 47 people and
precipitated lawsuits related to injuries, deaths, and property damage in the United States and
Canada.

24.  Consequently, on August 7, 2013, (the “Petition Date”), the Debtor filed a
voluntary petition for relief under Chapter 11 of the Code.

25.  Also on the Petition Date, an affiliate of the Debtor, MMA Canada, filed for

protection from creditors in a concurrent proceeding (the “Canadian Proceeding™) before the

Quebec Superior of Justice (Commercial Division) (the “Quebec Court”), under Canada’s
Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”™).

26.  On August 21, 2013, the United States Trustee appointed the Trustee to serve as
the Debtor’s trustee in this case pursuant to § 1163 of the Code.

27.  Subsequently, on or about September 11, 2013, the Debtor filed its Schedules and

Statements, including its Statement of Financial Affairs, purporting to provide a list of the
5
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Debtor’s assets and liabilities as of the Petition Date. [D.E. 216.] The Schedules filed by the
Debtor include Schedules A through H, with each Schedule listing separate categories of assets
and liabilities of the Debtor as of the Petition Date.

28. On Schedule B, the Debtor listed personal property in which it held an interest as
of the Petition Date. A true and exact copy of Schedule B is attached hereto as Exhibit D.

29.  Among the assets listed on Schedule B are items of personal property in which
Wheeling claims or may claim a perfected security interest because they are Wheeling’s
Collateral and/or proceeds thereof under the Security Agreement. This Collateral includes,
without limitation, a security interest in in assets described in the following paragraph numbers
of that Schedule: 11 2, 3, 9, 16, 18, 21, 23, 29, 30, and 35 of Schedule B (collectively, the

“Schedule B Property”).

30.  On Schedule G, the Debtor listed executory contracts and unexpired leases in
which it held an interest. A true and exact copy of Schedule G is attached hereto as Exhibit E.

31. Upon information and belief, the Debtor may claim a right to payment on account
of some or all of the contracts or leases listed on Schedule G. To the extent that the Debtor
claims, or can claim, a right to payment on account of any contract or lease on Schedule G,

Wheeling claims a perfected Security Interest therein (the “Schedule G Property”).

32.  Without limiting the generality of the foregoing, among the assets described in
Schedule B and Schedule G are insurance policies issued by Defendant Travelers Property
Casualty Company of America a/k/a Travelers Insurance Company and by other insurance

companies (the “Insurance Policies”). Wheeling has a valid, perfected and enforceable security

interest in any rights of the MMA Debtors to payments under the Insurance Policies. Such
rights to payment constitute Accounts and/or Payment Intangibles, and are Collateral of

Wheeling.
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Upon information and belief, there may exist other property of the Debtor or the

Debtor’s Estate, or of MMA Corp. or LMS that constitutes Collateral of Wheeling which is not

disclosed on the Schedules or elsewhere. Wheeling claims a valid, perfected and enforceable

security interest in any and all of such undisclosed Collateral.

34.

Upon information and belief, the Trustee disputes the validity, extent and/or

priority of Wheeling’s Security Interest in certain of the property listed in Schedule B and

Schedule G, in the Insurance Policies, and in other property not disclosed in such Schedules. As

such, there exists an actual controversy with respect to the validity, extent and/or priority of

Wheeling’s Security Interest in its Collateral, and this Court has authority to resolve such

disputes and to enter its declaratory judgment with respect thereto. 28 U.S.C. § 2201(a).

WHEREFORE, Wheeling respectfully requests that this Court:

A

Enter its declaratory judgment determining and holding that (i) Wheeling holds a
valid, perfected and/or enforceable security interest in so much of the Schedule B
Property and Schedule G Property, the Insurance Policies, and other property to
be identified in this Case as constitute Wheeling’s Collateral pursuant to the
Security Agreement and/or proceeds thereof, and (ii) determining the priority of
Wheeling’s Security Interest in such property;

Preliminarily and permanently enjoin the Debtor and all other parties to this
Adversary Proceeding, and any person acting in concert or participation with any
such party, from undertaking any action, or omitting to take any action, that
impairs the validity, enforceability and/or priority of Wheeling’s Security Interest
in any Collateral or the value of such Collateral;

Award Wheeling its costs, interest, and attorneys fees, as provided in the LOC

and the Security Agreement; and
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D. Grant such other and further relief as the Court deems just and proper.

Dated: October 7, 2013 /s/ George J. Marcus

George J. Marcus
David C. Johnson
Andrew C. Helman

Counsel for Wheeling & Lake Erie Railway
Company

MARCUS, CLEGG & MISTRETTA, P.A.
One Canal Plaza, Suite 600

Portland, ME 04101

207.828.8000
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LINEOF CREDITNOTE

$6,000,000.00 Bangor, Maine
June 15, 2009

MONIREAL, MAINE & ATLANTIC CORPORATION, a Delawate corpotation with 2
place of business in Herron, Penobscot Countty, Maine , and its wholly owned subsidiaties,
MONTREAL, MAINE & ATLANTIC RAILWAY, LTD, a Delrware cotporation with a plhce of
business in Hemmon, Penobscot County, Maine MONTREAL, MAINE & ATLANTIC CANADA
CO., 2 Nova Scotia cotporation with a place of business in Montreal, Quebec, Canada; and
LMS ACQUISTTION CORORATION, a Delawate cotporation with a place of business in
Hermon, Penobscot County, Maine (hereinafter collectively called "Maker"), for value
received, promise to pay on June 15, 2010, unless Wheeling & Lake Erie Railway Company at its
sole option, extends the time for such payment, in which case the terms of this Note shall
continue in full force and effect, 1 the order of WHEELING & LAKE ERIE RATLWAY
COMPANY (heteinafter called "WLE"), at its offices at 10 East First Street, Brewster, OH
44613, such sums as WLE muay loan or advance to ot for the benefit of Maker on or after the date
hereof in accosdance with the tetms hereof, together with interest on the unpaid principal balance
outstanding from time to time heteon computed from the date of each advance at a fluctuating
rate of interest equal to the prime rate, published in the Money Rates Section of The Wall Strest
Journal, Fastern Edition on the applicable day in question, phus Two Percent (2.00%), adjusting
monthly on the first day of each month. Interest shall be calculated on a per annum basis of 360

days.

The unpaid ptincipal balance bereof shall at no time exceed the sum of Six Million
Dollass ($6,000,000.00). Interest on this Note is payable in ronthly instaliments of all interest
having then accrued, which shall be due and payable on the 15 day of July, 2009, and on lke date
of each month thereafter during the tetm hereof and at maturity. If any payment of principal or
mtetest on this Note shall becorne due on a Saturday, Sunday, ot public holiday on which the
WLE is not open for business, such payment shall be made on the next succeeding business day
of the WLE.

Paymenz of this Note, in whole or in part, may be made at any time or from time to time
before manurity without penalty or premiurn. Any payment shall be applied first to any accrued
nterest, second to the unpaid ptincpal balance, and any remaining amount to unpaid fate charges
and collection costs.

Tbﬁm@aidprindpalbalmceoi_ﬁzisNoteataﬂyﬁmeshaﬂbeﬁlcmmlamomﬂoanedor
advanced by WLE, less the amount of payments or prepayments of principal made hereon by or
fortheacc];yuntof Maker. Itis conf:emplzm&utby reason ofprepayzgentsheteondne:e mayb};
times when no indebtedness is owing hereunder; but notwithstanding such ocourrences, this Note
shall be in full force and effect as w loans or advances made pursuant to and under the terms of
this Note subsequent to each occurrence. In the event that the unpaid prindpal amount hereof at
any time, for any reason, exceeds the maxirmum amount hereinabove specified, Maker covenants
and agrees 10 pay the excess principal amount forthwith upon demand; such excess principal
amount shall in all respects be deemed to be included among the lcans or advances made
pusscant to the other terms of this Note and shall bear interest at the rate above stated.

Advances hereunder will be made by WLE pursuant to the terms of the SUMMARY OF
iof4


HPelkey
Rounded Exhibit Stamp


Case 13-10670 Doc 350-1 Filed 10/07/13 Entered 10/07/13 13:19:33 Desc Exhibit
A Page?2of4

PROPOSED TERMS — Revolving Credit Facility dated April 14, 2009 by and between Maker
and WLE. Advances will be based upon a monthly borrowing base certificate (example
attached) prepared and submitted by the 20" of each month. Availability under the Revolving
Credit Facility shall be subject to a borrowing base comprised of: (1) up to 85% against accounts
receivable (excluding, without limitation, (i)accounts receivable remaining unpaid more than 90-
days from invojce date, (ii)contra accounts receivable, (iii)affiliated accounts receivable, and
(iv)all receivables from customers that have more than 25% of their account receivables over 90
days from invoice date) and (2) up to 50% against the value of inventory (materials and supplies).
Borrower will prepare a summary of all advances and payments acvity for the month on a daily
basis, resulting in the new month end balance outstanding, From the activity report, Maker will

compute the daily interest.

Advances hereunder made by WLE pursuant to the terms set forth above shal! be in
accordance with the terms of advance authorizations executed and delivered from time to time
by an officer or agent of Maker. Once each week during the term of the facility, Maker will make
payments or receive advances. Either Maker will request via e-mail on Wednesday an advance o
be completed via a wire on the following Thursday or the Maker will state via e-mail on
Wednesday the amount to be paid by Maker via wire on the following Thursday. Al advances and
payments will be in increments of One Hundred Thousand Dollars ($100,000.00). The interest
amount will be a separate wire for the exact amount.

Maker shall maintain a standard system of accounting, established and administered in
accordance with GAAP consistently followed throughout the periods involved, and will set aside
on its books for each fiscal year, the proper amounts or accruals for depreciation, obsolescence,
amortization, bad debts, current and deferred taxes, prepaid expenses, and for other PUrposes as
shall be required by GAAP. Maker will defiver or cause to be delivered to the WLE:

(1) As soon as practicable after the end of each fiscal year, and in any event within one
hmdred fifty (150} days thereafter, annual consolidated financial statements with an ungqualified
opinion, inchuding income statement, balance sheet, statement of condition of the Maker as of the
end of such year, and statement of cash flow and changes in financial position of the Maker for
such year, setting forth in each case in comparative form the figures for the previous fiscal year,
all in reasonable detail and prepared by an independent certified public accountant, selected by

Maker and satisfactory to the WLE;

(2) Quarterly consolidated financial statements, prepared by management within 30 days
after the end of the first, second and third quarters and within 60 days after the end of the fourth
quarter (including balance sheet, income statement, and cash flow statement); and

(3) Monthly borrowing base certificates, including receivables aging.

Upon reasonable notice Maker shail make its books and records relating to those assets
provided as security for this Note available for inspection by WLE or its authorized
represertatives, upon WLE's request. WLE agrees to conduct its inspection in a reasonable
manner 5o as not to be disruptive to Maker's ongoing business.

If this Note is ntot paid at maturity whether by acceleration or otherwise and is placed in

2of4
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the hands of an attormey for collection, or suit is filed hereon, or proceedings are had in probate,
bankruptcy, receivership, reorganization, arrangement or other fegal proceedings for collection
hereof or enforcement of rights hereumder, Maker and each liable party agree to pay WLE a
reasonable amount as attorney's fees to the extent actually incurred. Maker and each other liable
party are and shall be directly and primarily, jointly and severally, liable for the payment of all
sums due hereunder, and Maker and each other liable party hereby expressly waive demand,
notice of nonpayment, presentment, protest, notice of dishonor, bringing of suit and diligence in
taking any action to collect any sums owing hereon and in the handling of any security, and
Maker and each other liable party hereby agree to any and all renewals, extensions for any
period, rearrangements and/or partial prepayments hereon and to any release or substitution of
security herefor, in whole or in part, with or without notice, before or after maturity. Maker and
each other liable party also waive, to the full extent permitted by law, all right to plead any
statuts of limitations as a defense to any action hereunder.

The indebtedness evidenced by this Note is secured by certain agraements between
Maker and WLE executed and delivered in accordance with the terms of the SUMMARY
OF PROPOSED TERMS - Revolving Credit Facility dated April 14, 2009 above
referenced.

THE MAKER AND THE WLE AGREE THAT NEITHER OF THEM NOR ANY
ASSIGNEE OR SUCCESSOR SHALL (A} SEEK A JURY TRIAL IN ANY LAWSUIT,
PROCEEDING, COUNTERCLAIM OR ANY OTHER ACTION BASED UPON, OR
ARISING OUT OF, THIS PROMISSORY NOTE, ANY RELATED INSTRUMENTS, OR THE
DEATINGS OR THE RELATIONSHIP BETWEEN OR AMONG ANY OF THEM, OR (B)
SEEK TO CONSOLIDATE ANY SUCH ACTION WITH ANY OTHER ACTION IN WHICH
A JURY TRIAL CANNOT BE OR HAS NOT BEEN WAIVED. THE PROVISIONS OF THIS
PARAGRAPH HAVE BEEN FULLY DISCUSSED BY THE MAKER AND THE WLE,
AND THESE FPROVISIONS SHALL BE SUBJECT TO NO EXCEPTIONS. NEITHER THE
MAKER NOR THE WLE HAS AGREED WITH OR REPRESENTED TC THE OTHER
THAT THE PROVISIONS OF THIS PARAGRAPH WILL NOT BEFULLY ENFORCED IN

ALL INSTANCES. :

Hereunto Duly Authorized

30f4



Case 13-10670 Doc 350-1 Filed 10/07/13 Entered 10/07/13 13:19:33 Desc Exhibit
A Page4of4

WITNESS: MONTREAL, MAINE & ATLANTIC CANADA CO.
f}ﬁ?/’,{Qf M By: //% M/ /
4
Hereunto Duly Authorized
WITNESS: LMS ACQUISITION CORPCRATION
( (/ ﬂ ﬂ Hereunto Duly Authorized

4of4
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SECURITY AGREEMENT

AGREEMENT made this 15th day of June, 2009, by and between MONTREAL,
MAINE & ATLANTIC CORPORATION, a Delaware corporation with a place of business in
Hermon, Pepobscot County, Maine, MONTREAL, MAINE & ATLANTIC RAILWAY y
LTD., a Delaware corporation with a place of business in Hermon, Penobscot County, Maine,
and whose mailing address is 15 Iror Road, Hermon, ME (04401, MONTREAL, MAINE &
ATLANTIC CANADA CO., a Nova Scotia corporation with a place of business in Montreal,
Quebec, Capada, and LMS ACQUISITION CORPORATION, a Delaware corporation with a
place of business in Hermon, Penobscot County, Maine (hereinafier collectively called "Debtor™)
and WHEELING & LAKE ERIE RAILWAY COMPANY, 2 Delaware corporation with 3
place of business at Brewster, Ohio, and whose mailing address is 10 East First Street, Browster,
OH 44613 (hereinafter called "Secured Party™).

Section L Securrty Interest.

A, Debtor hereby grants to Secured Party a security interest in the Collateral
described in Section I of this Agreement to secure the payment and performance of the
Obligations defined in this Agreement. This Security Agreement is entered into with respect to
transactions involving basiness and commercial purposes.

B. This Security Agreement secures the following Obligations:

(1) il obligations of Debtor to Secured Party evidenced by a Line of Credit
Note of substantialty even date in the original principal amount of Six Million Dolfars
and No Cents ($6,000,000.00), as the same may be amended or extended (hereinafier
referred to as “the Note") and all instruments, documents or agresments referenced or
defined therein (such Note and other agreements being hereinafter collectively referred to
as the "Loan Documents”);

(2)  any and all other liabilities of Debtor to Secured Party of every kind and
description, direct or indirect, absolute or contingent, due or to become due, now existing
or hereafter arising, and whether arising out of or under the Note, Loan Documents
hereunder, or any other evidence of indebtedness of any kind or description;

(3)  all costs incurred by Secured Party, directly or indirectly, for maintenance
or preservation of the Collateral or to enforce any of Secured Party's rights under this
Agreement or with respect to the Obligations or any of Secured Party's rights or remedies
with respect to Debtor and/or any gnarantor or other person lable for any of the
Obligations, including, without limitation, reasonable attorneys fees and expenses
incurred by attorneys for Secured Party;


HPelkey
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{4 all obligations under any renewal, replacement, substitution, addition,
modification, or extension of any of the foregoing; and

(5)  any of the foregoing that arises after the filing of a petition by or against
Debtor under the Bankruptcy Code, even if the obligations do not accrue because of the
automatic stay under Bankruptcy Code § 362 or otherwise.

"Obligations” include obligations to perform acts and refrain from taking action as well as
obligations fo pay money.

C. Any term used in the Maine Uniform Commercial Code (Title 11, Maine Revised
Statutes Annotated) as amended from time to time ("UCC") and not defined in this Agreemnent
shall have the meaning given to the term in the UCC.

D. To the extent Debtor uses proceeds of a loan from Secured Party to purchase
Collateral, Debtor's repayment of the loan shall apply on a “first-in-first-out" basis so that
payment will be made in the chronological order that Debtor purchased such Collateral.

Section [1. Collateral,

The Collateral of this Security Agreement is the following personal property of Debtor,
wherever located, and inuring to the benefit of or owned by the Debtor now, or arising at any
time in the future and wherever located as follows:

A, All Accounts and other rights to payiment (including Payment Intangibles),
whether or not earned by performiance, including but not limited io, payment for property or
services sold, leased, rented, licensed, or assigned. This includes any rights and interests
(including all liens) that Debtor may have by law or agreement against any account debtor or
obligor of Debtor.

B. All Inventory

C. All additions, accessions, substitutions, replacements, products to or for, and all
cash or non-cash proceeds of any of the foregoing, including insarance proceeds.

Section I,  Debtor's Representations and Warranties.
Debtor represents and warrants as follows:

A Debtor has rights in or the power to transfer the Collateral, and Debtor has good
and marketable title to the Collateral, free from any adverse claims, liens, security interests,
encurnbrances, or restrictions on pledge or transfer, except as created by this Agreement.

B. All information furnished by Debtor to Secured Party concerning the Collateral is,
or will be at the time the same is furnished, accurate and compiete in all material respects.
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C. The office where Debtor keeps its records concerning Accounts is Hermon,
Maine. Debtor will not remove any such records from Hermon, Maine, without the written

consent of Secured Party.

D. Al Collateral is located solely in the State of Maine, and shall not be removed
from that location without the prior consent of Secured Party.

E. Debtor’s exact legal name, place of residence (if Debtor is an individual), chief
executive office, and state of incorporation or registration (if applicable) are as set forth in the
first paragraph of this Security Agreement.

F. Until the Obligations are satisfied in full, Debtor agrees that it wili not merge into
or consolidate with any other entity or otherwise change Debtor's business structure, or sell all or
substantially all of Debior's assets, or change the state where Debtor is located, or change *
Debtor's name, without prior written notice to and consent of Secured Party,

Section IV.  Accounts.

A, So long as Secured Party does not request that the account debtors be notified of
the assignment of Accounts to Secured Party, Debtor shall recetve all amounts due for services
rendered or goods sold and shall make collections of all Accounts, and Debtor shall have full
dominion and control over such proceeds and Accoumts. Debtor will use all reasonable and
diligent effort to collect Accounts when due.

B. At any time before or after default by Debtor hereunder, Debtor, when requested
in writing by Secured Party, shall assign or endorse the Accounts, and all amounts due to Debtor
for services rendered or goods sold, to Secured Party; shall notify account debtors that the
Accounts have been assigned and should be paid to the Secured Party; and shall deliver to
Secured Party, promptly upon receipt, all amounts due for services rendered or goods sold
received by Debtor. Debtor, shall upon request of Secured Party, account for and pay over or
deliver to Secured Party all such sums received from account collections and, pending such
payment or delivery to Secured Party, Debtor will hoid all such money and other proceeds in
trust for Secured Party separate and apazt fiom, and without in any manner commingling the
same with, Debtor's funds, and Debtor will not use the same in the conduct of Debtor's business

or for any other purpose.

C. At the time any Account becomes subject {o a security interest in favor of Secured
Party, Debtor warrants that such Account shall be valid and undisputed and that there shall be no
setoffs or counterclaims against such Account except for disputes that may arise in the ordinary
course of business have no material effect (financial or otherwise) in the aggregate upon Debtor.

Section V. Taxes, Assessments and Governmental Charpes.
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Debtor will pay promptly when due all taxes, assessments and goveramental charges
imposed upon Debtor or Debtor's Collateral, including without limitation, income, excise, sales,
and use taxes.

Section VI.  Probibition on Other Security Interests or Financing Statements.

Except as expressly permitted by Secured Party, Debtor will not permit or suffer to exist
any other security interest in or lien upon the Collateral nor any financing statement covering the
Collateral fo be on file in any public office except the financing statement in favor of Secured
Party. Debtor will defend the Collateral against all claims and demands of afl persons at any time
claiming the same or any interest therein. Secured Party, in the name of Debtor, may contest any
claims made against Debtor wherein an adverse decision would impair Secured Party's security.

Section VII.  Reports, Examinations, Inspections.

A, Debtor will immediately notify the Secured Party of any event causing loss or
depreciation in value of the Collateral, and the amount of such loss or depreciation. Debtor will
upon the request of Secured Party at any reasonable time furnish to Secured Party a report
showing all Accounts and all other information relating to the Accouats as Secured Party may

request.

B. Debtor will provide Secured Party with all such financial reports and data as
required in the Loan Documents, and in addition, Debtor shall deliver such financial reports and
data pertaining to the Collateral as Secured Party may reasonably request from time to time.
Secured Party shall be entitled at its own expense to have audits made of Debtor during business
hours by independent accountants, and to examine, inspect and make extracts from Debtor's

books, electronically stored data, and other records.

C. Debtor and Secured Party may each inspect any Collateral in the other party's
possession, at any time, upon reasonable notice.

Section VIII. Cosis and Expenses Paid bv Secured Party.

A, I Debtor fails to do so, Secured Party may, at its option, pay for, taxes,
assessments or other charges on the Collateral; may discharge any security interest in or lien
upon the Collateral. Any such payment made or expense incurred by Secured Party shall be
added to the indebtedness of Debtor to Secured Party, shall be payable on dernand, and shall be
an Obligation secured by this Agreement.

B. Debtor shall pay to Secured Party on demand any and all expenses, including
legal expenses and reasonable attorneys fees, incurred or paid by Secured Party for any purpose
relaied to the Collateral or the Obligations, including, without limitation, expenses for (1)
defending any claims against the Collateral; (2) enforcing any rights of Secured Party under this
Agreement; (3) commencing, defending, intervening in or taking any other action in or with
respect to any litigation or arbitration proceeding, including any bankruptcy, insolvency, or
similar proceeding, relating to the Debtor or the Collateral.



Case 13-10670 Doc 350-2 Filed 10/07/13 Entered 10/07/13 13:19:33 Desc Exhibit
B Page5of 10

SectionIX.  Financing Statements; Perfection.

A. Debtor authorizes Secured Party to file financing staternents, amendments and
continuations in its name at any timse and from time fo time until all Obligations secured hereby
are paid in full, and in addition, Debtor agrees to execute a financing statement pursuant to the
UCC in form satisfactory to Secured Party. Debtor shall pay all costs of filing any and all
financing, continuation, or termination statements with respect to the security interest created by
this Agreement.

B. So long as Debtor is not in defauit, Debtor shail have possession of the Collateral,
except as expressly provided otherwise in this Agreement, and except to the extent Secured Party
chooses to perfect its security interest in any Collateral by possession in addition to the filing of a
financing statement. If any Collateral is in the possession of a third party, Debtor shall join with
Secured Party in notifying the third party of Secured Party's securify interest and obtaining an
acknowledgment from the third party that it is bolding the Collateral for the benefit of Secured

Party.

C. Debtor will cooperate with Secured Party in obtaining control with respect to any
Collateral consisting of Accounts.

Section X Events of Defanit,

Debtor shall be in default under this Agreement upon the happening of any of the
following events:

A.  Any default by Debtor in the payment or performance of any of the Obligations,
including the occurrence of any event of default as defined or set forth in the Loan Documents,

subject to any applicable notice and cure provisions;

B. Debtor's failure to observe or perform any other covenant or agreement contained
in this Security Agrecment;

C.  Ifapplicable, any default under the terms of any guaranty held by or in favor of
Secured Party of the indebtedness secured hereby, or under any agreement providing collateral

for any such guaranty;

D. Breach by Debtor of, or the incorrectness of any representation or warranty
contained in this Security Agreement, the Note, Loan Documents, or any of the other Obligations
or any other agreement between Debtor and Secured Party;

E. Debtor shall be involved in financial difficulties as evidenced by:

M an attachment made on the Collateral or other assets of Debtor that is not
discharged within thirty (30) days from the making thereof; or
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(2} an admission in a written notice by Debtor to Secured Party of Debtor’s
inability to pay Debtor's debts generally as they become due; or

3) the making of an assignment by Debtor for the benefit of creditors; or

(4)  Debtor consenting to the appointment of a receiver fox all or a substantial
part of Debtor's property; or

(5) Debtor filing a petition in bankruptcy or for reorganization or the adoption.
of an arrangement under any federal or state bankruptey or insolvency law, or the entry of
an order for relief, or the entry of a court order without the consent of Debtor appointing a
receiver or irustee for all or a substantial part of Debtor's property or for any other judicial
modification or adjustment of the rights of creditors, which order is not vacated, set aside,
or stayed within sixty (60) days of the date of ifs entry; or Debtor's insolvency meaning
either that Debtor's liabilities exceed assets or that Debtor is unable to pay debts as the
same come due;

E. Material uninsured loss, theft, substantial damage, destruction or encumbrance of
airy of the Collateral. .

G. The encumbering or ypothecation or sale of any of the issued or authorized to be
issued shares of stock of the Debtor, whether direct or indirect, and however occurring or arising.

H. Debtor or any guarantor of any of the Obligations is convicted of any offense that
could result in the forfeiture of the Collateral, or the Collateral is subject to an order of forfeiture.

L Secured Party receives a report from the Secretary of State of Maine or the
Secretary of State of any other state where Debtor is located or where any Collateral is located
indicating that Secured Party's security interest is not prior io all other security interests or other
interests reflected in the report.

Section XI. Remedies.

A. If any event of default has occurred, the Secured Party may declare all
Obligations secured hereby to be immmediately due and payable and may exercise any and all
rights and remedies avazlable at law or in equity, including those available under the provisions
of the Maine Uniform Commercial Code, and Secured Party shall have the right to pursue all
such remedies separately, successively, or simultaneously. Secured Party may require Debtor to
assemnble the Collateral and make it available to Secured Party at a place to be designated by
Secured Party. Debtor shall not be entitled to possess any of the Collateral after default, and
Secured Party may enter upon and into the premises where Collateral may be located and remove
the same, Such repossession shall not affect Secured Party's right to retain all payments made by
Debtor prior thereto. Secured Party's acceptance of any payment su ent to Debtor's default
shall not affect any rights or obligations hereunder with respect to any subsequent payments or

defaults.
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B. Secured Party shall give such notice of any private or public sale or other
disposition of Collateral as may be required by the UCC. Any requirement of reasonable notice
shall be met, if notice is sent to Debtor or other person entitled thereto at least ten (10) days
before the time of any sale or disposition of the Collateral, or any act contemplated.

C. Debtor shall pay to Secured Party on demand any and all expenses, including
legal expenses and reasonable attorneys' fees, incurred or paid by the Secured Party in protecting
or enforcing any rights of the Secured Party hercunder, Including expenses incurred in taking
possession of the Collateral, storing, and disposing of the same, or collecting the proceeds
thereof.

D. If Secured Party elects to take possession of the Collateral, Secured Party shall
have the right to continue to operate and manage Debtor's business for such period of time as
Secured Party deems nécessary in order fo attermpt to sell all of the Collateral as a going

business.

E. Any proceeds of collection or enforcement or sale or other disposition of
Collateral shall be applied first to expenses and reasonable attorneys’ fees incurred by Secured
Party and then to the satisfaction of the Obligations in such order as Secured Party may, in its
sole discretion, determine, and Debtor shall remain lable for any deficiency.

F. After default, Secured Party may sell, lease, or otherwise dispose of any of the
Collateral In its then present condition and Secured Party has no obligation to clean or repair the
Collateral prior to sale. Secured Party may comply with any applicable state or federal law
requirements in connection with a disposition of the Collateral. Secured Party may sell the
Colateral without giving any warranties as to the Collateral. Secured Party may specifically
disclaim any warranties relating to title, possession, quict enjoyment and the like. Any
procedures allowed by this paragraph shall not be considered adversely to affect the commercial
reasonablencss of any sale of the Collateral.

G. No delay in accelerating the maturity of any Obligation or in taking any other
action with respect to any event of default shall affect the rights of Secuted Party later to take
such action, and no waiver &s o one cvent of defauit shall affect Secured Party's rights as to any

other defanlt,

H. Secured Party has no obligation to attempt to safisfy the Obligations by collecting
them from any other person liable for them. Secured Party may release, modify, or waive any
collateral provided by any other person to secure any of the Obligations, all without affecting
Secured Party's rights agaiost Debtor. Debtor waives any rights it may have to require Secured
Party to pursue any third party for any of the obligations.

L Secured Party may exercise any rights or remedies set forth in the Loan
Documents.

Section XII. Miscellaneous Provisions.
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A This Agreement may be amended only by the written agreement of Secured Party
and Debtor. This Agreement, together with the Loan Documents, 1s the entire agreement of
Debtor and Secured Party concerning the subject matter hereof. This Agreement restates the
grant of security interests set forth in the Note and the other Loan Documents.

B. Debtor agrees to execute and deliver such additional documents and to do all such
additional acts as Secured Party may reasonably request in order 1o evidence or perfect or
maintain the priority of the security interest granted in this Agreement, or fo effectuate the rights
of Secured Party under this Agreement.

C. Any notice required by this Agreement shall be deemed to have been sufficiently
given when a record has been (1) deposited in any United States postal box, with postage prepaid
and properly addressed to the imtended recipient, (2) received by ielecopy, (3) received through
the infernet; or {4) personally delivered.

D. Al rights of Secured Party hereunder shall inure to the benefit of the successors
and assigns of Secured Party and all obligations of Debtor hereunder shall bind all persons who
become bound as a debtor to this Security Agreement. Secured Party does not consent to any
assignment by Debtor except as expressly provided in this Agreement.

E. This Security Agreement and all of the rights, remedies and duties of Secured
Party and Debtor shall be governed by the laws of the State of Maine, except to the extent that
the Maine Uniform Commercial Code provides for the application of the law of the state where
Debtor is locaied.

F. If any provisions of this Agreement should be found to be void, invalid, or
unenforceable by a court of competent jurisdiction, that finding shall only affect the provisions
found to be void, invalid, or unenforceable, and shall not affect the remaining provisions of this

Agreement.

Section XIH. Jury Trial Waiver.

DEBTOR AND SECURED PARTY AGREE THAT NEITHER OF THEM NOR ANY
ASSIGNEE OR SUCCESSOR SHALL (A) SEEK A JURY TRIAL IN ANY LAWSUIT,
PROCEEDING, COUNTERCLAIM OR ANY OTHER ACTION BASED UPON, OR.
ARISING OUT OF, THIS AGREEMENT, ANY RELATED INSTRUMENTS, OR THE
DEALINGS OR THE RELATIONSHIP BETWEEN OR AMONG ANY OF THEM, OR (B)
SEEK TO CONSOLIDATE ANY SUCH ACTION WITH ANY OTHER ACTION IN WHICH
A JURY TRIAL CANNOT BE OR HAS NOT BEEN WAIVED. THE PROVISIONS OF THIS
PARAGRAPH HAVE BEEN FULLY DISCUSSED BY DEBTOR AND SECURED PARTY,
AND THESE PROVISIONS SHALL BE SUBJECT TO NO EXCEPTIONS. NEITHER
DEBTOR NOR SECURED PARTY HAS AGREED WITH OR REPRESENTED TO THE
OTHER THAT THE PROVISIONS OF THIS PARAGRAPH WILL NOT BE FULLY
ENFORCED IN ALL INSTANCES.
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IN WITNESS WHEREOF, the parties hereto have caused this instrument to be executed under
seal as of the day and year first above written.
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WITNESS: MONTREAL, MAINE & ATLANTIC

| . CORPORATION
%/}éﬂf 4 Z )&Zﬁlf% By:

ﬂ s C Donald Gardner /
Heteﬂnto Duly Authorized
MONTREAL, MAINE & ATLANTIC RAILWAY,
LTD.
. Lomp N By:
‘ / /%, Donald Garc‘:lner /
Iis C £
; Hereunto Duly Authorized
. MONTREAL MAINE & ATLANTIC CANADA
// M/l Lflts M
/
J éj M. Donald Gardner
Its Cfo
Hereunto Duly Authorized
’ ~ LMS ACQ ORPORAZFION 4
i

7%7%( , L (A M. ffongl‘ci,(?)ardner /
!'; ’ / Iis C’/IE (=]
; Hereunto Duly Authorized

DEBTORS

WHEELING & LAKE ERIE RATLWAY
COMPANY

o IRV

Its Hereunto Duly Authorized
SECURED PARTY

10
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UCC FINANCING STATEMENT 9
EOLLOW INSTRUCTIONS {irot and back) CAREFULLY
A, NAME & PHONE OF CONTAGT AT FILER |oplional] DELAWARE DEPARTMENT OF STATE
tara Houmark 4192665841 U.C.C. FILING SECTION
[5. SEND ACKNOWLEDGMENT TO: {Name and Address) IaEED % z"gﬁep fyf ggéﬁ%’gggg 26
_II SRV: (090806133
MROLAW
676 N. MICAIGEN AVE., SUITE 2800 EXHIBIT

l CHICAGS IL 60611 ' __II

1. DEBTOR'S EXACT FULL LEGAL NAME - inserl only ane deblor name {1a or 10) - do rio} abbraviala or combne names

ia. DRGANIZATION'S NAME
MONTRERL, MATNE & ATLANTIC CORPORATION

¢

B

Th. INDVIDUAL'S LAST NAME [FIRSTRANE MIDDLE NAVE SUFFI
1o, MAILING ADDRESS CITY STATE |POSTALCODE COUNTRY
15 1RCH BOaD HEREON HE 04401 us

I 1e. TYPE OF ORGANIZATION 1. JURISOICTION OF ORGANIZATION
|com?omm ] BE 1

2, ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - Insert only ong dabtor narme (2a or 2b) - do not abbraviata oz combine names
2a, ORGANIZATIONS NAME.

¢l

=i

2o, INDIVIDUIAL'S LAST NAME FERST BAME MIDDLE NAVE SUEFIX

2¢. MAILING ADDRESS CiTY STATE [POSTALCCDE COUNTRY

[26. TYPC OF GRGANIZATION A JURISOIC TION UF OHGANIZATION

| | I

3. SECURED PARTY'S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNGR 5/} - insent only pae secured parly name (3a or 3h}

3a. URGANIZATION S NAME
WHEELING & ILAKE ERIER RATLHAY OOMPANY
o 3b. INDIVIDUAL'S LAST NAME FIRST NAKWE JMIDDLE NAKE SUFFIX
3c. MAILING ADDRESS [£133 |STATE  |POSTAL CODE COUNTRY
100 EAST FIRST STREET EREWSTER, OHIO OH 44513 g

4. Thiez FINANCING STATEMENT covers the fellowing collateral:

All of Dsbtor's inventory, acecunte and payment intangibles {(as those terms are
defined in the Uniform Commercial Code} whether now owned or hereafter acquired
or arising and all proceeds including insurance proceeds thereof.

[ 3510 b fued [for record] {or recon n .Gnec< to on Deblorfe]
ESTATE RECORDS. _ Attech Addeqrdn [il gpphicablat ! [ADDITIONAL FEE) [optional) ” DNE Deblors DDHMH Dﬂebtorﬁ
§. OPTIONAL FILER AEFERENCE DATA
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UCC FINANCING STATEMENT

FOLLOW INSTRUCTIONS {front and back) CAREFULEY

A NAKE & PHONE OF CONTACT AT FILER [optional] DELAWARE DEPARTMENT OF STATE

U.c.C. FILING SECTION
Laxa Neumark 3122665041
[53END ACKNOWLEDGMENT TO: (Name end Address) THEEED 04:15 P "g 2%355%33’?;73
_‘ SRV: 090806180

BRDLAR

676 N. MICHIGEN AVE., SUITE 2800

I CHICAGY IL 60611 i

1. DEBTOR'S EXACT FULL LEGAL NAME - insert ony ong deblar name {12 of 1) - do rot ablreviate of combing names

ja. OHGANIZAHON'S NAME
MONTREAL, MATME & RTIANIIC RATISRY, LID.

OR {5 TROVIDUALS LAST RAVE FIRET NAME TADOLE NAYE SUFFIR
To. LAILING ADDRESS ving ETATE |POSTALCODE COUNTRY
15 IRON RORD HERMON ME 04491 s
[Fo TYPEOF ORGANIZATOR | - JUASDICHCHOF ORGARIZATION

lCORPORATION' 1 DE ]
5 ADDITIONAL DEBTOR'S EXACT FULL LEGAL MAME -insart only gna debtor name [2a o 2] - do not abl¥estata o7 comb'ne namas

2a. ORCANIZATION'S MAME

oR 20, INDIVIDUAL'S LAST HAME TFIRST NAME WIDDLE RAKE SUFFIX
2¢. MAILING ADDRESS . CITY ’ STATE |POSTAL CODE COUNTRY

ize. TYPE OF ORGANIZATION 71, JUFSDICTION OF ORGANIZATION

3. BECURED PARTY'S NAME (or NAME of TOTAL ASSIGHEE of ASSIGNOR $/7) - insert only o secured parly name (32 o 3b)

Sa. OROANIZATION'S NAME
WHERLING & LAKE ERIE RATLWAY COMPANY
O B, INDIVIDUAL'S [LAST NAME FIRST HAME -FMIDDLE NAME SUFFIX
e MAILING ADDRESS CITY STATE  |POSTAL GODE COUNTRY
100 BAST FIRST STREET BREWSTER OHR 44513 usg

A, This FINANCING STATEMENT covers the following ccllateral:

All of Debtor's inventory, accounts and payment intangibles (as thoge terms are
defined in tha Uniform Commercial Cods) whether now owned or hersafter acquired
or arieing and all procesds including insurancs proceeds thereof.

DA‘.I nebtma;ﬂ[)ebloﬂ DDeb‘iora
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UCC FINANCING STATEMENT C Page3of3
FOLLOW INSTRUCTIONS {Irant and back) CAREFULLY
A, NAME & PHONE OF CONTACT AT FILER [optionalf

DELAWARE DEPARTMENT OF STATE

Lara Neumark 3122665641 U.C.C. FILING SECTION
- FILED 04:28 PN 08/25/2009
8, SEND ACKNOWLEDGMENT TO: [Name and Address) INITIAL FILING # 2009 2732276
" SRV: 080806299
MRDLRH

676 N, MICHIGAW RAVE,, SUITE 2800

‘_cnxcaeo IL 60611 ||

1. DEBTOR'S EXACT FULL LEGAL NAME - nsert oy ane debler anme (1a or h) - do not abbreviate of combing rames

12, OHGANIZATION'S NAME
IMS ACCUITSTTION CORPORATION

Q

o

1b, INDIVTDUALS LAST NAME [FIRST NAKE MDDLE NAME SUFFIX
6. MAILING ADDRESS CITY STATE |POBTALCODE GOUNTRY
15 TRC ROMD HERMR ] 04401 Us
lia. TYRPE OF QHGANIZATION {1 JURISDICTION OF OAGANIZATION
fOORPORATION l DE |

2. ADDITIONAL DEBTOR'S EXAGT FULL LEGAL NAME - insatt only ona deblor nams (2a or 2bj - do not abbrevlate or combine names

a. ORGANIZATION'S NAME

O

=

o, INDIVIGUAL'S LAST NAME FIRGT NAME MIDOLE HAME SUFF

26 MAILING ADDRESS ary STATE |POSTALCODE GOUNTRY

IEe. TYPE OF OHGANIZATION 21 JURISDIGTION OF DRGANIZATION

! i |

3. SECURED PARTY'S BAME {or NAME of TOTAL ASSIGNEE of ASSIGNOR &/P) - insed onty one securad parly name {34 o 3b)

3. QRGAMZATION'S NAME
WHEELING & IAKE ERIE RATIMAY COMEANY
OR Jo. INDIVIDUAL'S LAST NAME FIRST NAKE MIDDLE NAME SUFFLE
3¢. MAILING ADDRESS GTY STATE  |POBTAL CODE GOUNTRY
1006 EAST FIRST STREET BREWSTER [+:1 44513 OR

4. This FIKANCING STATEMENT covers the following collateral:

All of Debtor's inventoxry, accounts and payment intangibles {as those terms are
defined in the Uniform Commercial Code) whether now owned or hereafter aocquired
or axising and all proceeds including insurance proceeds thereof,

FEFY 15 (G 66 Ted ThIne EAL . | 7. CAECE 10 IeUES] BEATICT HEROTH (o) of DA
G‘DES'?ATE BEGORDG, " - Atiach Aadanhy o tecord]for tecordec] "ﬁﬂ’eﬂA ]|7[ o DSOS 11 o Doiors | Jetsor 1 | bebior2

Cneck to
Attach Addantbim | goplicable ADDITIONAL FEE Ioptiona)
8, OPTIONAL FILER REFERENGE DATA
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B6B (Official Ferm 6B) (1247

fnre Montrea Maine & Atlantic Raijlway Ltd. Case No. ___ 1310670
Debtor

SCHEDULE B - PERSONAL PROPERTY

Except as directed below, fist all personal property of the debtor of whatever kind. If the debtor has no property in one or mere of the categories, place
an *x” in the appropriate position in the eolumn labeled "None." If additional space is needed in any category, attach & separate sheet property identifed
with the case naine, case pumber, and the number of the category. I the debtor s mamed, stafe whstherl:msbazzd, wife, bofh, or the marital community
ﬂwn&cpmpcrtybypéacmgan"ﬂ_“ "W." LY ax "CY in the cohmmn labeled "Hushand, Wife, Toing, ar Commmneity,” i fhe debtor is an individnal or a jaint
petition 15 fled, state the ameumt of any excmptions clammed only 10 Schedule C - Property Claimed as Exempt

Ds not list interests in executary contracts and unexpived leases on fhis schedule. List them in Schedule G - Execuniory Coniracts and
Unexpired Leases.

H the property is being held for the debtor by someons else, stare that person's nane and address aoder "Desceription and Lacation of Praperiy.”
H the property is being heid for & minor child, simply state fhe child's initials and the name and address of the child’z parent or guardian, such as
"AB., s minor child, by Jolm Doe, guardian.” Do ot disclose the child's name. Sse, 11 US.C. $112 and Fed. R Banks. B. 1007(m).

N Hushand, Corrent Value of
Type of Propesty }% Description and Location of Property ﬁi o Dcsggfo é?%’;“ m hag;@'
B Community Secnred Claum or Exemption
1. Cashon band X
2. Checking, s#vings or cther finanoial TD Bank - Acct X6926 - 341,804.00
accounts, sertificates of deposit, or Montreal, Malne & Atlantic Railway, LTD (Operating
shares n beatks, savings and loan, ageount)
thaft, building and Iaan, and
homestesd associations, or credit TD Bank “ 361.00
vmions, brokemsge honses, or Account X 1968
ooope:atn €8, :
CIBC - 1,321.50
Monireal, Maine & Atlantic Railway LTD
Canadian Funds
X5410
CIRC - 77400
Montreal, Maine & Aflantic Raibway LTD
U.8. Fund X0718
Bank of America - 1,093.80
Montreal, Mzine & Aflantic Railway LTD
X8136 Car Hire
Eangor Savings Bank - 131700
Account X4951
Repo Invesiment Account
Operating Account
Bangor Savings Bank - 250,00
Account X1055
Corporate Account
3. Security deposits with public Security Deposif with Bangor Hydro - 38,080.08
utifities, telephone companics,

izndiords, and others,

4. Houschold goods and fumshings, X
including sudio, video, and
computer equipment.

Bub-Total > . 3B4,863.09
(Totdd of this page)

18 _ continnation sheets atteched to the Schedule of Personal Property

Sulbware Copyrightt (£) 1996-20%3 - CTH INCORPORATED - wirss besicase. com Best Cove Benknapley
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B6B (Official Form 6B} {1287} - Cont.

Inre

Document Page 6 of 244

Montreal Maine & Atfantic Rallway Lid. Case No.___ 13-10670

Debtor

SCHEDULE B - PERSONAL PROPERTY
{Contimation Shoet)

Type of Propesty

Husbend,

Joint, or
Comnnnity

Current Value of

Deseription and Loestion of Property Wike, Debtor's Interest m

without Dedocting any
Secured Claim mﬁmgm

A

1.

1.

12.

i3.

14,

13,

16.

Books, pictures and ofher art
objects, antiqoes, stamp, coin
record, tape, compact dige, and
other colizetione or solleatibles.

‘Wearing apparel.
Furs and jewelry.

Fircarms and sports. p:’notagmphm.
and ofher hebby squipment.

Interests in msurasee policies.
Name surmsse company of cach
licy and temnize surrender or

refind value of each.

Amnnitics. Bemize and name sach
ISSNEL.

Interesis in an edocation [RA a2
defined in 26 U.S.C. § S30(bX1) or
uader » qualified State tultion

as defined in 26 U.S.C. § $20¢b)(1).
Give partienlars, (File separately the
recerd(r) of amy such mterest(s),
ITUsSC. & 521(—:}.}

Taterests in TRA, ERISA. Keogh, or

other pension or profit
plans .ngv:: pmﬁgﬂ“;rs

Stock and mterests in mcomporated
and mincorporated bosinesses,
Tteterre.

Interests in parinerships or joint
ventures. {tomize.

Government and corporate bonds
and other negotisble and
nonnepotisble instruments,

Acconnts receivable,

| HEOR

»

XL Group Insurance Compaty -
Travelers insurance Company -
Great American Insurance Company -

X

X

4$00% of stock in Monireal, Maine & Afianfic Canada -
Co.

See attached accounts receivable Bst at Exhibit 3. -
*Exhibit 3 exciudes estimaled waybills. Also

included in Exhibit 3 are accounts receivables that

may be owed to Montreal, Maine & Aflantic Canada

co.

Unknown
Urknown

Unknown

Unknown

2,740,891.41

SulwTota] >
{Total of this page}

Sheet _ 1 of 1B confinuation sheets attached
to the Schedule of Personal Property

Soltwrame Copyrignt (5} 1906-2013 - COH INCURPORATED ~ vy, bescese. com

24,740,991.41

Bes! Case Banhiruptey
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Document Page 7 of 244
BSE (fficial Form £5} (12/87) - Comt.
Inre Montreat Maine & Aflantic Raiiway Lid. Case Wo.____ 1310670
Debtor
SCHEDULE B - PERSONAL PROPERTY
{Contimuation, Sheet}
Husband, Cugrent Value of
Type of Property Deseription and Location of Property g;ﬁ’or Dﬁtghzm Interest mﬁgni‘wpmyg operT,

Comnugity Sevured Claim or Exemption

17. Alhmony, maimtenasce, support, and

18

19,

20

property seitiements to which the
debtor 18 of may be entitted. Grve
particnlaes,

Otheer liquidated debis owed to debtor

»¥ im0z

including tax refends. (ive particulars,

Equitable or fofare interests, life
estaies, and rights or powers
exercisable for the benefit of the
debtor other than tiose listed in
Schedule A - Real Property.

Centingent and nopsonimpent
interests m estate of a decedent,
death beanefit plan, life insurance
policy, or trust.

. Other confingent and nndiquidated

claims of overy nature. including
tex refonds. oounterclaims of the
debtor, snd righis to setoff claims.
(Give estimated vahie of cach.

. Pafeuts, copyrights, sud other

tellectual property. Give
particutars.

. Licenses, franchises, and other

general intangibles. Give
particolars,

2611 Federal Refund. 1RS forwarded amount to the
Stale of Maine

Intercompany Receivable due to Montreal, Maine &
Atantic from LMS Acguistion Corp.
Locafian: 15 Iron Road, Hermon ME 04401

Intercompany receivable due to Montrea, Maine &
Adlantic Corporation from Montreal, Maine &
Attantic Canada, Co.

Location: 15 Iron Koad, Hermon ME 04401

Ciaim against Travelers Insurance Company, plus
defense costs

Claim against Great American Insurance Company,
plus defense costs

Cialms against XL Group Insurance Comipany, plus
defense costs

See Schedule of Licenses attached as Exhibit 4
Location: 15 lron Road, Hermon ME 04401

Utility Licenses.
Bangor Hydro

21 Teicom Drive
Bangor, ME 04401

- 42.542.00

. 3,000,000.00

. 3,620,542.00

- Unknown
- Unknowri

- Unkenown

- lnknown

- Unknowrs

Sub-Total > 6,663,494.08

{Total of this page)

Sheet 2 of 18 nonfisustion shests utisohed
to the Schedule of Personal Propoty

Sobvwzre Copyight (o) 1996-2013 - OO MNCURPORATED - wwey. bevitasn.com

Sost Camp Bankmpity



Case 13-10670 Doc 350-4 Filed 10/07/13 Entered 10/07/13 13:19:33 Desc Exh|b|t
of 19
Case 13-10670 Doc 2156 Filed 09!111'?3 Erztered 09/11/13 19:57:38 Desc Main o141 7.4

BEB (Official Form £5) (1267} - Cont.

Document Page 8 of 244

Inre Mondreat Maine & Atlantic Raitwey Lid.,

Diebtor

Case No, 1319670

SCHEDULE B - PERSONAL PROPERTY

{Contimyation Sheet)

Type of Property

[ Awld

Deseription and Loeation of Property

Husband,

Cuzrent Valae of

Wife, Debtor's Interest m

Jomt, or

without Deducting &
Becured Clainy Semnpe

or Exemption

Utility License

Fairpeint Communications
155 Grannett Drive

South Portland, ME 04106

Utility License
Central Maine Power
§3 Edison Brive
Augusia, ME 04336

Fiber Optic Easement

ATET Corporation

1200 Peachtree Street, Room 2803
Allania, GA 30309

Tower Loase - FT-10050
Penobscof Regional Comm. Ctr.
87 Hammond Street

Bangor, ME 04401

Tower Lease

Portiand Cellular Partnership
a/kfa Verizon Wireless

P.C. BOx 2167

Folsom, CA 95763-2167

TFower Lease

Atlartic Communications
40 Freedom Parkway
Hermon, ME 04401

Crussing License or Lease - ADE 4660
Comcast Cable Communications

One Comcast Cenier

Philadeiphia, PA 19103

Crossing License or Lease - ADE 4661
Comcast Cable Communications

©One Camcast Center

Philadelphia, PA 19103

Cressing License or Lease « BLU1610
Blue Seal Feeds

%5 Buttrick Road

Londonderry, NH 03053

Crossing License or Lease - BX00181
East Millinocket Water Works

53 Main Street

East Millinocket, ME D4430-1198

Sheet 3 of 1B ocosfipustion shesis atteched

to the Scheduke of Personal Propaty

Sotterare Copynght {c) 19062013 - CUH INCORPORATED - wvav. heslase. com

Unknown

Unkaown

Unkriown

Unkniown

Unknown

Unknown

tUnknown

Unknown

Unknown

Unknown

Sub-Total >
{Total of this page}

8.00

Best Cape Sunknapiny



Case 13-10670 Doc 350-4 Filed 10/07/13 Entered 10/07/13 13:19:33 Desc Exhibit
D Page 50f19
Case 13-10670 Doc 216 Filed 09/11!%3 Entered 09/11/13 18:57:3% Desc MaiN g1u0 ram

BGE {Otficial Ferm 68) (12/67) - Cont.

Document

Inre Montreat Maine & Atlantic Railway Ltd.

Fage 9 of 244

SCHEDULE B - PERSONAL PROPERTY

Debtor

{Continuation Sheet)

Case No. 1316670

Type of Propernty

el tel

Descripfion and Location of Property

Hushand, Cuarent Value of
Wife, Debtor's Interest i Pmpmy
Joint, or without Dedocting
Comnnmnity  Secured Claam or Exenxphou

Crossing License or Lease - EX007T1H1
Town of East Millinocket

£3 Main Straet

East Mitlinocket, ME 04430-118¢

Crossing License or Lease - FEE1555
Feed Commodities

47 Feed Mill Land

Middlebury, VT 05752

Crossing License or Lease <« HES7201
Eugene Hess

24 Penny Lane

Newport, VT 053855

Crossing License or Lease - HOB0128
Ron Rushion

44 School Street

North Springfield, VT 05150

Crossing License or Lease - MK 107
Gary Paradise

PG, Box 565

Jackman, ME 04945

Crossing License or Lease - MADGS52%
Sawyer Environmenial ‘

358 Emerson MiHl Read

Hampden, ME 04444

Crossing License or Lease - MK 10065
Chris Carr

115 Massachusefis Avenus
Nitinocket, ME 04462

Crossing License or Lease - MK18055
Magic City Properfies

P.C. Box 28

Qid Lyme, CT 06371

Crossing License or Lease - MK14683
C, W, Prebls

139 Penobscot Avenue

Milinocket, ME 04462

Crassing License or Lease - MK14656
Levasseim's Hardware

225 Aroostook Avenue

Mitlinocket, ME 04462

Sheet 4 of 1B confinnation shecs simched

to the Schedule of Personal Property

Softemme Dopyrght 161 TE95-2013 - COH INCORPORATED - wvaw. besizase.com

- Unknown

- Unknown

- Unknown

- Unknown

- Unknown

- Unknown

- Unknown

. Unknowsn

- Unknown

- Unknown

Sub-Total > 0,00

{Total of this page}

BestLase Bankuptoy



Case 13-10670 Doc 350-4 Filed 10/07/13 Entered 10/07/13 13:19:33 Desc Exhibit
D Page6of19
Case 13-10670 Doc 216 Filed 09/11/13 Entered 09/11/13 19:57:38 Desc Main sy ram

Document Page 10of 244
B6B (Dificial Farm §8} (1247 - Cone.

Inre Montreat Maine & Atlantic Raitway Lid. Case No.____13-10678
Debtor
SCHEDULE B - PERSONAL PROPERTY
(Contismation Shee?)
N Husband, Curpsnt Valne of
Type of Propesty 3?7 Description and Location of Property gﬁ% or Deﬁgulgtg:ist mEr };ﬁ;g;ffy :

E Comminity Secured Claim or Exemption
Crossing License or Lease - MKQ60 - Unknown
<. M. Hober Corp.
P.O. Box 554
Oid Town, ME 04468
Srossing License or Lease - MX00815 . Unknown
Jean Russel

241 Main Street
Searsport, ME 04974

. Crossing License or Lease - NCH083 - Unknown
Jee Deroche o
58 Sargent Drive
Oid Town, ME 04468

Crossing License or Lease « NC10066 - Unknown
Carl and Janet Quirion

524 Cushman Road

Winsiow, ME 04201

Crossing License or Lease - NE10064 - Unknown
Fairpoint - Bebee Spur

fianding Streel}

200 Hinesburg Road

South Burlington, VT 05403

Crossing License or Lease - NEWE325 - Urknown
‘Towen of Newport

P.O. Box 85

Newport, VT 05855

Crossing License or Lease - NEWES32B - LUinknown
Newport Country Club

MP 061

P.O. Box 434

Newport, VT 05855

Crossing License or Lease - NEWG340 - Unkrown
Newport Marina Condominium Assoc.

P.C. Box 353

Newport, VT 05855

Crossing License or Lease - NEWE350 . Unkhown
Town of Newport

P.C.Box 8%

Newport, VT 05855

Sub-Total > 0.00
(Tatal of tids page)

Sheet _ 9 of _18  continustion shests attached
to the Schedule of Personsl Praperty

Software Copyright {c) 1986-2073 « CCH INCORPORATED - wern besicays.oom Bast Cace Bankuptcy



Case 13-10670 Doc 350-4 Filed 10/07/13 Entered 10/07/13 13:19:33 Desc Exhibit

D
Case 13-10670 Doc 216 Filed 09/11/

B6E (OHicisl Form 68} (12/67) - Cont.

Page 7 of 19

Document

Tare Montreal Maine & Atiantic Railway Lid.

Casze No,

SCHEDULE B - PERSONAIL PROPERTY

Debtor

{Continnation Shoef)

Entered 09/11/13 19:57:29 Desc Main g3 7450
Page 11 0f 244

L 1310670,

Type of Propesty

bz O

Description and Loeation of Propesty

Hughand, Current Vabie of
Wite, Debtor's Interest in Property,
Jomi, or without Dedncting any
Community Secured Claim or Exemption

Crossing License or Lease - NMOBG64D
Adeiphia Cable

Altn: Depk 23570

7910 Crescent Executive Drive
Charlotte, NC 28219

Crossing License or Lease - NODD41
Brownville Water District

586 Main Road

Brovmville, ME 04414

Crossing License or Lease - NO14351
Browrville Water District

586 Main Road

Brovwnville, ME 04414

Crossing License or Lease - NORTT01
VT Assot. of Snow Travelers

26 Vast Lane

Barre, VT 04641

Cressing License or Lease » NORYTZ5
No. County Union High Schaool
Veterans Avenue

Newport, VT 05855

Crossing Hcense or Leass - NORTBOO
Village of North Troy, Vermont
Municipal Office

North Troy, VT 05859

Crossing License or Lease - NOR7801
Village of North Troy

Meunicipal Office

North Troy, VT 05859

Crossing Litense or Lease - NW1B060
City of Newport

P.Q. Box 85

Newport, VT 05855

Crossing License or Lease - POM1851
Pomerleau Reaf Estate

P.O.Box 6

Burlington, VT 05402

Crossing License or Lease - RIC2825
Village of Richford, Vermont

P.O. Box 236

Richford, ¥T 05476

Sheet 8§ of 1B coptinnstion shests attached

1o the Schedule of Personal Property

Suftware Copyright (o) 1996-2013 - TGH MCORFORATED - wwo.baslcse. bor

- Unknown

- Unknown

- Binknown

- Lnknown

- Unknown

- Unknown

- Unknown

- Unknown

Sub-Total > 8.00

{Total of tlus page)

Sest Case Bardouptty



Case 13-10670 Doc 350-4 Filed 10/07/13 Entered 10/07/13 13:19:33 Desc Exhibit

D Pa%e 8 0f 19 )
Case 13-10670 Doc 216 Filed 09/11/ Entered 08/11/13 12:57:39 Desc Main sy 7aen

Decument Page 12 of 244
BSB (Official Form 58) (32/07) - Crat.

Inre Montreat Maine & Afiantic Raiiway Lid. Case No. ___13-10670

Debtor

SCHEDULE B - PERSONAL PROPERTY
{Confinnation Sheef)

Huwsbasd, Cumrent Value of

Desoription and Locsfion of Praperty ;ggi o D eﬁggf’gg‘:f m Pr:z;rhr
Commmmity Secured Claim or Exemption

Type of Propety

HR o2

Crossing License or Lease - RO00712 - Unknown
Lane Construction
P.C. BOx 103

- Bangor, ME 044020103

Crossing License or Lease - RUGHE24 - Unknown
Lionel Palmer

94 High Sfreet

Milo, ME 04463

Crossing License or Lease - RUSSTG2 - Unknown
Liconel Palmer

8A High Street

Milo, ME 04463

Crossing License or Lease » RU14857 - Unknown
Wiic Water District

4146 Park Street

Milo, ME 044631740

Crossing License or Lease - SKO5990 - Unknown
Skoozy's Discount Center

Route 105

East Berkshire, VT 05447

Crossing License or Lease - §TP3300 - Unknown
Gerard St. Pierre

140 Jay Road

Richford, VT 85476

Crossing License or Lease - VER2475 - Unknown
Donald Verge

331 Vermont Route 105 East

North Troy, VT 05855-8318

Crossing License or Lease - VER4990 - Unknown
Vermont Electric Coop

42 Wescom Road

Johnson, VT 05656

Crossing License or Lease - VROBG1E - nknown
General Alum

P.C. Box 436

Searsport, ME 04974

Crossing License or Lease - VR15222 - Unknown
General Alum

P.O. Box 436

Searsport, ME 04974

Sub-Total > 2.09
{Totat of ths page)

Sheet _ 7 of 18  continustion sheeis atmched
to the Schedule of Personat Property

Softvaars Copyight (o) 15852013 - COH NCORPORATED - www.besttase.com i Bost Cass Banlouptey



Case 13-10670 Doc 350-4 Filed 10/07/13 Entered 10/07/13 13:19:33 Desc Exhibit

: Page 9 of 19
Case 13-10670 Doc 216 Fned%glil?igs Enterad 09/11/13 19:57:3%  Dest Main wry v

Document  Page 13 of 244
%61 (Otficial Form 6B} (12187} - Cont.

Inre Montreat Maine & Atlantic Raiiway Lid. Case No.____13-10670__

Debior

SCHEDULE B - PERSONAL PROPERTY
‘ {Continuation Sheet)

Hushand, Cruzrent Value of
Wik, Debtor's Interest = Property,
Ioint, or without Dednciing any
Commumzty Secured Claim or Exemplion

Crossing License or Lease - WAS3009 - Unknown
Washingion County Railroad

P.C. Box 498

Bellows Falls, VT 05101

Type of Propesty Description and Location of Property

HZ O

Crossing License or Lease - WR00235 - Unknown
Maine Fire Protection

P.C. Box 1085

Bangor, ME 044021085

Crossing Bicense or Lease - XR3003 - Unknown
Sawyer Environmental ‘

358 on Mill Road

Hampden, ME 04444

Crossing License or Legse - XR3006 . Unknown
Twin Lakes Campp Owners

34 New Jersey Street

Miinocket, ME 04462

Crossing License or Lease - XR30012 - Unknown
JoMary Snowmobile Club

P.O. Box 446

Mifinocket, ME 04462

Crossing License or Lease - XR30014 = Urkoown
City of Bangor

Public Services Depiment

530 Maine Sireef

Bangor, N (4401

Crossing License or Lease - XR30023 - Unknown
Bayroot, LLC

Wagner Forest Mgmt. Ltd.

P.0. Box 932

Hermon, ME 04402

Crossing License or Lease - XR30026 - Unknown
Paul Bunyan Snowmobiie Club

P.O.BOx 2144

Bangor, MIE 04402-2144

Crossing License or Lease - XR30044 - Unknown
Ebeeme Snowmobile Club

P.O. Box 633

Brownville, ME 04414

Sub-Total > 9.60
(Total of this page)

Sheet B of 18  coniimuation shests attached
to the Schedule of Fersonal Property

Software Copyright {c) 19862013 - COH INCORPORATED - vevns besicase.com Best Case Baniuaptay



Case 13-10670 Doc 350-4 Filed 10/07/13 Entered 10/07/13 13:19:33 Desc Exhibit
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Case 13-10670 Doc 216 Filed 09/11/13 Entered 09/11/13 19:57:39 Desc Main gy 74w

Document Page 14 of 244

BGB (Official Form 68} {1287} - Cont.

Inre Montreal $aine & Atfiantic Raiklway Lid. CaseNo. 3310678 . .

Debdor

SCHEDUILE B - PERSONAL PROPERTY
(Continmation Sheet)

Eusband, Cuarent Vahie of

- S Wife, Debtor's Interest in Propeariy,
Description and Loeation of Property Joint, or without Deducting aﬁiry ;
Community Secured Claim or Exempiion

Type of Propesty

Ha o

Crossing License of Lease - XR30066 = Unknown
" Goodwil Riders Spowmobiie Ciub

844 Westarn Aventie

Hampden, ME 04444

Crossing License or Lease - XR30076 = Unknown
Katahdin Forest Mgt.

PO, BOx 38

Millinocket, ME 04462

Crossing License or Lease - XR30084 - Unknown
Katahdin Forest Mgt

P.O, Box 38

Millinocket, ME 04462

Crossing License or Lease - XR30102 “ Unknown
Harry and Kathy Fleming

46 Adliscn Lane

Gorham, ME 04038

Crossing License or Lease XR30108 - Unknown
Jack Anderson

3132 Parker Street

Gardner, ME 04345

Crossing License or Lease « XR39112 = Unknown
Twin Lakes Camp Owners

34 New Jersey Street

Millinocket, ME 04462

Crossing License or Lease - XR30115 - Unknown
Freshwater Stone & Brick

P.C. Box 15

Oriand, ME 04472

Crassing License or Lease - XR30155 . Unknown
Mife 5.36 Group Association

P.O. BOx 290

Searsporl, ME 04674

Crossing License or Lease - XR30158 = Unknown
Mitinocket Tralt Commitlee

197 Penobscot Avenug

Millinockel, ME 04462

Crassing License or Lease - XR30106 - Urknown
Town of Milo

Pleasant Street

PO Box 218

Miio, ME 04463

Sub-Total > 2.00
{Totai of ths page}

Sheet @  of 18 continumtion sheets mitmched
to the Schedule of Personat Property

Sativeare Copyright (z) T886-2073 - GOM INCORPORATED » wvew bevtoage. oo Bast {ase Baniaugmcy



Case 13-10670 Doc 350-4 Filed 10/07/13 Entered 10/07/13 13:19:33 Desc Exhibit
D Page 11 of 19
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Document  Page 15 of 244
BSR (Official Form 6B} {12/67} - Cont.

Inre Montreal Maine & Atiartic Raiiway Ltd. Case No. 13410670
Debtor
SCHEDULE B - PERSONAL PROPERTY
{Contmuation Sheot)
N Hushand, Cumrent Valor of
Type of Property g Descripiion and Location of Property ;fgzm Dﬁwtfh;;“tgeﬁ i i;?:;?m

E Comnnmity Secured Claim or Fxemption
Crossing License or Lease - XR39171 - Unknown
Twin Lake Camp DOwners
34 New Jersey Strest
Mitlinocket, ME 04462
Crossing License or Lease - XR39172 - Unkaown
WlEnocket Trait Commitice
197 Penobscot Avenue
Mitinocket, ME (4462
Crossing License or Lease - XR34t74 - Unknown
Fenohscot Snowmobile Club
cic Sandra Do
298 Clark Road

Hermon, ME 04401

Crossing License or Lease - XR39253 - Unknown
Bucksport Sand & Gravel

Eox 730

Bucksport, ME 04416

Crassing License or Lease - XR302865 . Unksown
Penobscot Snowmohile Ciub

cio Sandra Do

398 Ciark Road

Hermon, ME 04404

Crossing License or Lease - XR30267 - Unknown
Richard Levesque

435 Castie HHl Road

South Windham, ME (3087-1762

Crossing License of Lease - XR20280 - Unknown
Davis Hill Farm

221 Fear} Strest

North Dighton, MA 02764

Crossing License or Lease - XR30500 - Unkneawn
Great Lakes Hydro America

P.O. Box 480

Mariborough, MA 01752-0480

Crossing License or Leasa - XR38815 - Unknown
Steve Graebert

181 Concert Peint Drive

Stockton Springs, ME 04981

Sub-Total > 4.00
{Total of this page)

Sheet 18 of 1B cortinmation sheets atmched
1o the Schednle of Personst Property

Software Coppigt (o) 18052003 - COM INGORPORATED - weess besiussd com Best Case Bankupivy



Case 13-10670 Doc 350-4 Filed 10/07/13 Entered 10/07/13 13:19:33 Desc Exhibit
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Document  Page 16 of 244
B6B {Official Fexm 6B} (12467) - Cont.

Inre Montreal Malne & Aflantic Rallway Lid. Case No. 1310670

Debtor

SCHEDTLE B - PERSONAL PROPERTY
(Contirmation Sheet)

el
Deseription and Location of Property Joint, or eﬁ&g:m& %?gxtlcznz aty §
Community  Secured Claim or Exempfion

Type of Propesty

O

Crogsing Licenhse or Lease - XR30617 - Unknown
Phum Creek Timber

48 Capital Road
West Fark, ME 04085

Crossing License or Lease - XR30618 ~ Unknown
OFLC Ing.

P.O. Box 415

Gregnville, ME 04441

Crossing License or Lease « XR30619 - Unknown
MBC Enterprises

P.O. Box 436

Dover-Foxcroft, ME 04426

Crossing License or Lease - XR30621 - Unknown
Taunton Rayham Boundary Riders

P.O. BOX 27

Rockwood, ME 04478

Crossing License or Lease - XR33624 - Unknown
Cedar Lake - Long A Road Assoc,

P.O. Box 354

East Millinackef, ME 04430

Crossing License or Lease - XR3062% - Unknows
Town of Greenvitle

F.0. Box 110%

Greenvilie, ME 04441

Crossing License or Lease - XR30626 - Unknown
Town of Greenville

P.O. Box 1108

Greenvilie, ME 04441

Crossing License or Lease - XR30627 - Unknown
CAE Real Estate

125 Adams Road

Fidstord, VT 05763

Crossing License or Lease - XR30628 - Unknown
Brownville Snowmohile Chib

P.O. BOx 296

Brownvilie, ME 04414

Crossing License or Lease - XR30632 - Unknown
North Country Gableinow Comcast

One Comcast Center

Fhiladelphia, PA 18102

Sub-Tota] > 0.09
(Total of this page}

Sheet 11 of 1B continuation sheets attached
to the Schedule of Personal Propesty

Softwrare Gopyight () 1996-2013 - COH INCORPORATED - ww.basicse, oo Bast Case Bankupicy



Case 13-10670 Doc 350-4 Filed 10/07/13 Entered 10/07/13 13:19:33 Desc Exhibit
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Document Page 17 of 244

BGB (Official Form 6B} (12/67) - Cont.

Inre Montreat Maine & Atlantic Railway Lid. : Case No. 1310670

Debtor

SCHEDULE B - PERSONAL PROPERTY

(Continnation Sheet)
g H%sr}:fcandi 5 bfogmnt Valoe of
Type of Property N Description and Locstion of Property Toit or e mmﬁgn?agym’

E Community Seccured Claim or Exemption
Crossing License or Lease - XR30635 - Unknown
QOFLC Inc. MP 37.41
P.O. Box 415
Graenvilie, ME 04441
Crossing License or Lease - XR30636 - Uriknown
Mie Ch

639 Leadville Road
Newport Center, VT 05857

Crossing License or Lease - XR30640 - Unknown
Eliipteville Snowmaobile Ridsr

163 Front street

Brovmville, ME 04414

Crossing License or Lease - XR30641 . Unkniown
Bodfish ATV Riders

4529 EBiotsvilie Read

Elliotsviile Township, ME 04443

Crossing License or Lease - XR30646 - Unknown
Plum Creek Timber

4% Capital Road

Woest Fork, ME 04985

Crossing License or Lease - XR30661 - Unknown
Telephone Operating Co. of Yermont

809 Minesburg Road

South Eudington VT 05403

Crossing [icense or Lease - XR30662 - Unknown
“Fime Warner Cable of Maine

444 Perry Road

Bangor, ME 04401

Crossing License or Lease - XR30663 - Unknown
‘Fime Warner Cable of Maing

444 Perry Road

Bangor, ME 04401 -

Crossing License or Lease - XR30665 - Unknown
Vermont Electric Power

366 Pinnhacle Road

Ratiand, VT 05701

Sub-Total > 6,00
{Total of this page)}

Sheet _ 12 of _ 18 contimmtion shests attached
to the Schedule of Personal Property

Sothware Copyrigit (g 1986-2812 - COH MNCORPORATED - vy posicess.com ’ Besi Cass Bankupiey



Case 13-10670 Doc 350-4 Filed 10/07/13 Entered 10/07/13 13:19:33 Desc Exhibit

P 14 of 19
Case 13-10670 Doc 216 Filed 091015 £ erod 09/11/13 19:57:39  Dest MaIN s rams
Document  Page 18 of 244

BOB (Officla Form §B) (32/67) - Cont.

Inre Montrsal Malne 8 Atlantic Raliway Lid. Case No.___ 13<1067D

Debior

SCHEDULE B - PERSONAL PROPERTY

{Contmuation Sheet)
5 PR Debtors Tarort o B
- . . ebtor's Interest m ¥,
Tvpe of Property bt Deseription and Tocation of Property Jomb or _ wiflioug D 1 PIC;%‘HY
k24 Compmnity  Secuwred Claim or Exemption
24. Customer Hsis or other compilaticns X
confainmg persenally identifiable
information (az defined in 11 USC,
§ I0IT41AY} provided to the debior
by mdividuals in conuection with
ebtaining a preduct or service from
the delbtor primarily for personal,
family, or household puposes.
28, Aatomobiles, trucks, traflers, and 1984 International Truck TMTLOTVNGEMAST146 . Urknown
othier vehicles and accessorics. Location: 45 lron Road, Hermon ME 64401 ‘
2002 Chevrolet Astrovan VIN 1GNEL19X82B150018 Unknown
Locafion: 15 lron Road, Hermorn ME 04401
20067 Chevrolet 1500 Ext. Cab . Unkeown
Location: 15 ron Road, Hermon ME 0441
2607 Chevrolet 2500HR Ext. Cab - Linknown
Brovnyvilie, Maine
2008 Ford F150 = Unknown
Mita, Maine
2003 Dodge Dakota - Unknown
VIN 1D7H612X038344831
Newport, Maine
2605 Dodge Durango - Urnknown
VIN 1D4HB48N75F504625
Location: 15 lIron Road, Hermon ME 05401
2006 Chevrolet Stiverado 2504HD - Unknown
VIN 1GCHK29UXGE18241
Location; 15 ron Road, Hermon ME 044{1
2003 Ford F-350 Crew - Urnknown
Madawaska, Maine
VIN 1FTSZ3TLI3FDGBEZS
1887 Peterbiit 357 - Unknown
VIN 1XPALASXTHN2 12800
Qakfield, Maine
2000 Volvo WGGE4 - Unknown
VAN 4VSJCZUEXNBG0618
2002 Ford Taurus « Unknown
ViIN tFAFPS3UOQZAT00054
Madawaska
Bub.Total > 0.60
(Total of this page)

Stwet _ 13 of _ 18 conbimmtion sheets atisched
te the Schedule of Peraonat Property

Solware Copyright (o) 12962003 - COH INCORPORATED - wwwr bestorss, o Best Case Bapkraptey



Case 13-10670 Doc 350-4 Filed 10/07/13 Entered 10/07/13 13:19:33 Desc Exhibit

Case 13-10670 Doc 216 Filed 00/ 148 5 3eted 09/11/13 19:57:39  Desc Main prus -
Document  Page 19 of 244

BB (Official Furm 615} (12/87) - Cont.

Inre Montreat Maine & Atlantic Raitway Lt Case No.___ 1310870

Dielor

SCHEDULE B - PERSONAL PROPERTY

{Continuation: Sheet)
}é H%s%fzu& . Cugrent Vahue of
Type of Property N Description and Tocation of Property Jobet. or Dewfh; ;‘%"‘“’? o ?‘;g;ﬁ?
k) Community Secured Claim or Exemption
FORD 2003 F-450 VIN #1FDXF46543EC2Z5487 - Unknown
MILLINOCKET
CHEVROLET 2004 TAHOE - Unknown
VIN 1@NEK13Vo4.3220077
Brownvilie, Maine
GRC 2005 2500 EXT. CAB - Unknown
VIN 16 THKZOUZ5E102845 -
Brownviiied, Maine
CHEVROLET 2005 3500 CREW ~ Unknown
VIN +GCHKIBUTSRE00061
MITSUBISHI 1985 FH - Unknown
VIN JWECEHTGXSLOGZ347
Houlton, Maine
CHEVROLET 2005 ZSBBHD CREW » Urknown
YIN 1GCHK33USSF917548
Yermont
CHEVROLET 2005 2500MD CREW . Uniknown
VIN 1GCHK33U95F826463
Localion: 15 iron Road, Harmon ME 04401
DODGE 2005 DAKOTA - Unknown
VIN 1D7THW22K355 110487
Brownville, Maine
TAHOE 2005 SUV - Unkerown
VIN 1GNEKY 3V4ER108418
Location: 15 iron Road, Hermon NE 04401
CHEVROLET 2005 SILVERADO - Unknown
VIN 1GCHK24US5E329733
GMC SAFARI 2005 PASSENGER VAN - Unkrsown
VIN 1GKEL 19X 35B508868
Brownville, Maine
DODGE 2005 DURANGO - Unknown
VIN 1D4HBASNTSF604625
CHEVROLET 2006 EXT. CAB - Unknown
VIN 1GCHK29UXGE 183241
CHEVROLET 2006 TRAILBLAZER - Unknown
VIN 1GNDT135462214343
Sub-Tota] > 8,00
{Total of this page)

Sheet 14 of 18 confinustion sheets atiached
to the Schedule of Persounl Property

Softwmre Gopyrgit {¢) 1986-2073 - COM INCORPORATED - wwe:. bestcase.com Best Cass Bewinuptny



Case 13-10670 Doc 350-4 Filed 10/07/13 Entered 10/07/13 13:19:33 Desc Exhibit
1eP00 25 1 1oL 57 ,
Case 13-10670 Doc 2168 Filed 09/1 ntered 09/11/13 19:57:39 Desc Main g1 7.5

Document Page 200f244
BB {Official Farm 6B} (1247 - Cont.

Iire Montreal Maine & Atlantic Raitway L. Case No.___ 1310670

Debtor

SCHEDULE B - PERSONAL PROPERTY

{Continuation Sheef)
N %band, Comrent Value of
Type of Propety N Description and Location of Property e e Do Ty,
E Commaumty  Secured Claim, or Exemption
TAHOE 2007 sUV - Unknown
VIN 1GNEK13057J124987
Mitinocket, Mains
TAHOE 2007 5UV = Unknown
VIN 1GNEK13057.J124067
MilBnocketf, Maine
CHEVROLET 2007 EXT. CAB - Unknown
VIN 1GCEK19VZ7ET61953
CHEVROLET 2007 EXT. CAB . Urniknown
VAN 1GCHK29U2TE185308
Brownville, Maine
CHEVROLET 2007 2500HD CREW - Unicnown
VIN 1GCHK2IULTF124173
Millinocket, Maine
SUBARU 2607 FORESTER. - Unknown
VIN JFISGE3617HT48183
HERMON, MAINE
CHEVROLET 2007 2500HD CREW = Unknown
VIN 1GCHK23K9TF548477
Greenvilie, Maine
FORD 2008 Ext cab Leased with Enterprise - Unknown
VIN 1FTRX14WT7EFBT6642
MWila, Maine
tonda 2016 CR-V - Unkaown
VIN 5J6RE4H34AL026464
NMJ
CARRY ON TRAILER 2013 CARGD - Unknown
VIR 4YMCL14270v000DB6
DERBY, MAINE
FORD 2008 Hi rail with Utility Body - Unknown
VIN 1FTWX315X6ECT5596
D Detterich
FORD 2008 F.550 Welding Truck - Unknown
VIN 1FRAXS6ROBECON261
East Gray, Maine
26. Boats, sotors, angd accessaries. X

Sub-Total > 0.00
(Total of fuis page}

Sheet 15 of _18  confimation shoets atinched
to the Schedule of Personal Praperty

Sofware Gopyright {¢) 19962013 - GOH MCORPORATED « vy besttase.com Best Gase Bankupley



Case 13-10670 Doc 350-4 Filed 10/07/13 Entered 10/07/13 13:19:33 Desc Exhibit

17 o{ 19

Case 13-10670 Doc216 Filed0919A% ERlete 00/11/1319:57:39  Desc Main gruss mcomy

B6B (Oficial Form £8) (1247 - Cont.

Document Page 21 of 244

Inre Monfreal Maine 8 Aflantic Raltway Lid. Case No.___ 1310670

Debtor

SCHEDULE B - PERSONAL PROPERTY

{Contimation Sheel)
N Hasband, Cuzzent Value of
Type of Property }% Descrption and Location of Property I“OT:I%:M b cgg;g‘%?? it ngf;ﬁy’
E Comrpemity  Secured Claim or Exetuplion
27. Aircraft and accessorics. ) 4 .
28. Office squipment. furnishings, and Various pieces of office equipment owned with a - 13,335.00

supplics.

29, Machinery, fixtures. equipment, and
supplics used in business,

net book value of $13,935.00. Located at various
{ocations within the State of Mzine and State of
Vermont.

Locomotives and raflcars with a net book value of . 3,019,000.00
$3,018,000.00, inciuding the following
Locomotives: GP-T: 21; 22; 23 GP-3: 79; 100 B23-7;
2000; 2001; 2002; 2003; 2004; 20665; 2006

B39-8; B525; 8541; B544; 8546; 8553; B561; 8569;
§578; 8583; 8592 C30-7: 3000; 35063; 3609; 3613;
3614; 5016; 5017; 5018; 5021; 5023; 5026; 5078
Remote Control Cars: 4

Freight Cars with marking numbers as foliows:
Log Rack Flatbed Cars: 64

Ballast18

Sand Hoppers: 20

Maintenance of Way Gondola Cars: 9

Maintenance of Way Flatbed cars:12

Maimenance of Way Misc Equipment 11

Sub-Total > 2,032,835.00
{Total of this page}

Shest 18 of 18 confinaation sheets attached

to the Schedule of Personal Property

Sohware Dopyright {t) T096:2013 - COH INCORPORATED - yvey besizase.tom Best Cape Baniauptey



Case 13-10670 Doc 350-4 Filed 10/07/13 Entered 10/07/13 13:19:33 Desc Exhibit

Case 13-10670 Doc216 Fileooi il 1&

RaB (Dificial Form 68) {1287} - Cent.

of 19
Document  Page 22 of 244

mered 09711713 195738 Desc Main oy 7am

Inre Montreaf Maine & Atlantic Railway Lid. Case No.__ 1316670

Debtor

SCHEDULE B - PERSONAL PROPERTY

{Continuaticn Shest)

Type of Property

il A w4

Hpsband,

Cugent Vahse of

Description and Loeation of Property Wike, Debtor's Interest in Property,

Joint, or

Community Secured

without Deducting

30, Inventory.

Work Equipment including the following: rails, -

cross ties, tie joints, tie piates, switch ties, spikes,

switches, joints, anchors, including but not limited

fo:

2006 Crane Gelsmar Houlton, Maine

1870 26" Rall Saw Atlantic Moulton, Maine

1980 Cribber RTW Houlton, Maine

1980 AnchorFast Racine Houdton, Maine

1974 Soow Thrower Sho-Go Houlton, Maine

1978 Snow Thrower Sno«Go Houiton, Maine

1973 Switch Tamper Sno Tamper

1990 Spiker Puller Nordco

1971 Tie Crane Kershaw Presque Isie Maine

2006 Piate Machine Faimmont

1966 Ballast Regulator Sno Kershaw

4990 Baliast Regulator Kershaw Vermont

1972 Baflast Regulator Bert Pyke Derhy, Maine

1878 Speed Swing Peliibone

1882 Speed Swing Peliibone

1874 Swhch Tamper Sno

;97_'3 Torsion Beam MK 2 Tamper Presque Isle,
aine

1983 Speed Swing Fellibone Vermont

1965 Loader L <30 Euclid Millinocket, Maine

ggﬁ‘ﬁ Tie Shear / Cribber Fairmont Madawaska,
aine

1846 Tie Spacer Norgherg Houlton, Maine

1880 Shoulder Jack Tamper Vermont

4471 Spiker Nordberg

4974 Speed Swing Petiibona

1975 Speed Swing Petlibone Brownvilie, Maine

:ﬁ?Swmﬁhmmw-&mwﬁmma&mmwmm

ne

1988 Ballast Reguiator -

Snew Bert Pyke Houlten, Maine

1975 Speed Swing Pettibone Houlton, Maine

1674 Speed Swing Petibone

1983 Gradall Gradall Houlton, Maine

1986 Tie

Rails; cross ties, tie joints, {ie piates, switch ties, -
spikes, switches, joints, anchors and other related

track materials (these items are inchuded as part of
corridor listed on Schedule, "Real Property™ }

See Attached Exhibit 2. Piease note; inventory -
reportfaccounting is not available as of August 7,

2013. Inventory listed on Exhibit 2 is as of August

38, 2013, Inchuded in Exhibit 2 in an undeiermined
quantity of inventory that may be iocated in Canada.

2,761,552.60

Unknown

Bnknown

Sub-Total =
(Total of this page}

Sheet 17 of 18 comfinmation sheefs aitached

o the Schedule of Personal Property

Sofvenre Copyrtghit o) 10962113 - COH ICORPORATED - weaw bestcass.oum

2,761,553.00

Best Case Bankiaioy



Case 13-10670 Doc 350-4 Filed 10/07/13 Entered 10/07/13 13:19:33 Desc Exhibit
Case 1310670 Doc216 Filed 09/ A% L Eron 09/11/13 10:57:39  Desc Main srues raums

BeB (Official Form 855 (31/87) - Cont.

Inre Montreal Maine & Aflantic Railway Lid.

Document Page 23 of 244

Debior

SCHEDULE B - PERSONAL PROPERTY

Caze No, 1319670

{Continuation Sheet)
T
- . 3 or's Interest m s
Type of Property N Description and Location of Property Joint, or without Deducting aa?iy
E Commnnmity Seewred Clabn or Exempiion
31. Annnals. X
32. Crops - growing or harvested. Give X
particulars.
33. Farmmg squipment and X
mplements,
34. Farm supplics, chemicals, and feed. X

35. Other personat property of any kind
nof aheady listed. Hesnze,

Clatm against Bankruptcy Estate of Fraser Papers,
Ing.

District of Delaware - Bankrupicy Case 09-12123
Location: PriceWaterhouseCoopers, Trusize of the
Fraser Creditors Trust,

cio John McKenng, 77 King Street, Toronto Ontario
M5K 168 Canada

Face value of ciaim: $571,880.78

Claim against Bankruptcy Estate of Fraser Timbers
Lid

Location: PriceWaterhouseCoopers, Trusiee of the

Fraser Creditors Trust,

¢fo John McKenna, 77 King Sireet, Toronto, Ontario
MSK 168 Capada

Face value of claim $33,232.00

Note Receivable and Morigage encumbering

Former Station House
Brownvifle Junction, Brownvilia, Maine

Ciaim against Appalachian Timber Services, LLC
Montreal, Maine & Aflantic Railway v. Appatachian
Timber Services

State of Maine, Superior Court

Docket No. BANSC-CV.2012-145

Compilaint filed, answer recejved, mediation
statemnent completed.

- Unknown

- Unknown

- 356,182.18

- $00.040.00

Sub-Total = 36,182.18

{Totnl of fius page)

Sheet 1B of 18 oontinusiion sheets attached

to the Schedule of Pessonal Property

Software Copyight (o) 19852013 - COH INCORFORATED » wvw. bastuee.com

Total > 16,120,608.59

(Beport also on Summery of Schedules)

Best Case Ban¥ruptor



Case 13-10670 Doc 350-5 Filed 10/07/13 Entered 10/07/13 13:19:33 Desc Exhibit

E Pagelof5
Case 13-1067C Doc 216 Filed 09!11:*1% Entered O%/11/13 15:57:38  Desc Main g1y r4eem
Document  Page 201 of 244 EXHIBIT

E

B6G (Official Form 5G) {12/87)

Inre Montreal Maine & Aflantic Rallway Lid. Case No.___ 1310670
Debtor

SCHEDULE G - EXECUTORY CONTRACTS AND UNEXPIRED LEASES

Descrbe all executory contracts of any patare and 2l unexpired leascs of real or personsl property. Toclude any timeshare interests, State nahye
of debtor’s misrest in contract, i.e., "Porchase”, "Agent”, ete. State whether debtor is the Iessor or lesses of 2 lease. Provide the names and
complete maiting addresses of all other parties to each lease or coutract descobed. I s minor child 1= a party to one ofiihe leases or contracts,
state the child's initials and the name snd address of the child's parent or puardian, such as "A.B.. a minor child, by John Doe, guardian.” De nof
disclose the child's name. See, 11 US.C. §112 and Fed, R. Bankr. P. 1007(n).

[J Check this box if debior has 2o executory contracts or uhexpired leases.

) - . . Description of Confract or Lease and Nature of Debtor's Interest,
Mame and Mailing Address, Including Zip Code, : s o : dmrets
of Oter Pariesto Lease cr Corer S oot muesbo of oy s et ot ot
AliFirst Bank Master Equipment Lease dated February 17, 2003,
cio Midwest Railcar Corporation Rolling Stock Rallcars
4849 Autum Qaks Drive Lease Extension Certificaie No. 1 fo Scheduie No.
Maryvilie, [L 62062 1 dated October 2, 2012

48 - 50 foot - Plate F double plug doar, 263 GRL,
1064on boxears built in 1973 and rebuilt in 1993

ATET Corp " License Agreement/Easement Agreement

Chief Counsel - Core Network 43,87 miles of railroad right of way in Piscataguis

Room 3A120 and Penobscot Counfies

1 ATET Way

Bedminster, NJ 07921

Brotherhood of Locomotive mplementing Agreement - Oregon Shortline

Engineers and Trainmen BLET Agreements (OSL) October 14, 2010.Executed for

15 Clover Sireet, #87 the Emplovees by Kevin J. Maore, General

Plaistow, NH 03865 Chafrman, BLET, Heath E. Genile, Local
Chainman, BLET, and Michaei D, Twombly, Vice
President, BLET

C.K, Industries, Ine, Memorandum of Lease, Car Lease and

265 Swrryse Road, Suite 150 Amendment No. 1 1o Car Lease dated August 1,

P.Q. Box 1029 2008

Lake Zurich, L 60047 14 Gondolas in the series MMA 66376720

{excluding car marked MMA 6740 which was
dgestroyed and removed from sarvice)

Canadian PacHic Railway Company Raficar Lease Agreement dated October 16, 2003
500 - 404 9th Avenue Fourteen (14} 661, 90 ton Bulkhead Flat Cars with
Alberta, T2P0 4Z 8 vertical stakes per car, marked and numbered

as indicated in the Schedule of Railcars attached
o the lease. Railcar Lease and Schedule A,

Center Beam Flat Car Company, inc. Lease dated January 13, 2003. Schedule 1 date

c/o Helm Financial Corporation January 13, 2003, Amendament Rio 1/Scheduls

505 Sansome Streef, Suile 1600 1.A dated April 25, 2005,

Afin: Genaral Counsel 82, 73 foof, 1004on cenierbeam flatcars,

San Francisco, CA 24111 manufaciured by Thrail Car, AAR Mechancial
Pesignafion FRC Exhibits ASB

4

contiomation sheste attached fo Schednle of Exeoutory Contracts and Unexpired Leases ‘
Gofivere Gopyright g} 1986-2013 - GOH INCORPORATED « ey Desteuss. com Bast Case Bakapicy
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Case 13-10670 Doc 350-5 Filed 10/07/13 Entered 10/07/13 13:19:33 Desc Exhibit

E Page2o0f5
Case 13-10670 Doc 218 Filed 09!1111% Entered 09/11/13 19:57:38 Desc Main gy 7.0mem
Document  Page 202 of 244

Inre Montreal Maine & Atlantic Railweay Ltd. Case No.____ 1310670

Debtor

SCHEDULE G - EXECUTORY CONTRACTS AND UNEXTIRED LEASES
(Contintmtion Shewt)

Deserzpt;on of Coutract or Lease and Nature of Debtor's Interest.
MNamie and Mailng Address, Including Zip Code, Siate whether lease is for nonresidential real property,

of Other Parties o Lease or Contract Stnfe contract number of any sovermnment contract,

CiT Sroup/Equipment Financing, Inc Master Lease dated Dacember 20, 2007, Scheduie
30 5. Wacker Drive, Suite 3000 Nos (to leass dated December 20, 2007) 04, 5,6
Chicago, i 60606 and 7.

62 - 50° Plate F 10" plug door boxcars with
reporting marks and numbers
TR 406255

TR 406256

TR 406258 through TF 40639
TR 406803

TR 406806

TR 406910

TR 406911

TR 406924

TR 406352

TR 408960

TR 406362

CIT Group/Equipment Financing, inc. Master Railcar Lease dated December 20, 2007,
30 South Wacker Drive, Suite 3030 Per Diem Car Hire, Schedule No 1 {to lease dated
Atin: Senior Vice President - Rail Group December 20, 2357) for 11 73 Centerbeam lumber
Fax 312.806-5833 fiat cars

Chicage, IL 60606

CIT Group/Equipment Financing, Inc. Masler Lease dated March 18, 2013
Two (2} Groups of 5 - SD-40-2 6 axle, 3000 HP
Locomotives
Schedule No. 01 {5 locomotives) ard 02 - (5
iocomotives) Total of 10 locomotives
Reporting Marks and Numbers: 8ITX 3082, CEFX
3463, CEFX 3172, CITX 3071, CITX 3101
Numbers 3053, 3857, 308, 3087 and 3166

FCM Rail, Lid Master Agreement November 15, 2604 and
7255 Bast Batdwin Sthadule 2798
Grand Blanc, Ml 48439 Heat Boom and Grapple
FHEK 30K and #4642RA-RT252
First Union Rail Siding stiuated and covered under a Storage
2506 North River Road agreement for purpose of storing empty rail cars.

Rosemont, ik 60018

Sheet 1 of _4 _ continuation sheets attached to the Schedule of Excontory Contracts and Unexpired Leases

Softeare Gopyright (o3 18962013 - COH INCORFORATED - wwau besicase.com Best Case Bankapiy



Case 13-10670 Doc 350-5 Filed 10/07/13 Entered 10/07/13 13:19:33 Desc Exhibit

Page 3 of 5
Case 13-10670 Doc 216 Filed DoAY Eiered 09/11/13 19:57:39  Desc Main s mo
Document  Page 203 of 244

Inre Montreat Malne & Atlantic Raibway Lid. Case No.____13-10670

Debtor

SCHEDULE G - EXECUTORY CONTRACTS AND UNEXPIRED 1LEASES
(Contanuation Sheef}

7 Dﬁscnptmn of Comtract or Lease a.i;dNatn;r: of Debtor's Interest.

Name and Mailing Address, Inchuding Zip Code,
of Other Parties to Lease wm

State whether lease 5s for nonresidemtial resl propesty.
State contract number of any govermuent contract,

First Union Rail Corporation
£250 North River Road
Rosemont, iL 60018

Flex Leasing I & I, LLC

cio The CIT Group/Equipment Financing
dba CiT/Rail Resources

1211 Avenue of the Americas 24th Flir
MNew York, NY 10036

GATX Corporation

222 West Adams Strest

8th Floor

Aftention: Contract Administrator
Chicago, I 60606

GATX Financial Group /GATX RAIL
GATX Financial Corporation

Atin Confract Administrator

500 Wesi Monroe Street

Chicago, il 60661

Groater Bay Capital

Business Tachnology Association
300 Tri-State International, Suite 400
Lincolnshire, IL 60069

Jackan Uthiity District
28 Walion Street

P.O. Box 340
Jackman, ME 04845

LMS Acquisition Corporation
77 Logistics Lane
Hermon, ME 04401

Masier Agreement March 20, 2003. Lease
Agresment and al schedules, amendments, and
riders, inclading without limiation: WMaster
Agreement, Lease Agreeement and afl Schedules.
Contract No. MMARODIRN. Schedule Ne, 1 1o
Wasiar Agreement. Rider 2 MBMARGO1DDRN/E,
Rider 3, Amendment 1 {4/25/05} MMAROD1003RN.
Rider 12, 12/26/08, MMARDO1012RNIF.

Rider 1

Rider 13

Rider 14

Rider 16

Rider 17

Rider 18

Schedule 1, First Amendement to Schedule 4
Rider 11, Exhibit A

Memorandum of Lease Agreement to Rider 14

Master Net Railcar Lease and per diem lease
dated May 28, 2004

Schedule No. 5

Schedule No. 6

Schedule No. 7

Seheduls No, 2

Amendment No. 1 and 2 to Schedule T and 8

Car Service Contract dated August 1, 2004,
Condract No. 5482 {per diem lease} and
Amendment Ne. 1 to Condract No. 5482, Rider No.
1, 2,*3, 4 and *5 fo Contract 5482,

*Lessor purportedly terminated lease pre-pefition.

Master Lease dated July 1, 2003, Car Service
Lease and Per Diem Lease dated July 1, 2003,
Rider 1, 2, 3, 4, 5 an 6 {per diem lease}

Car Net Lease - Contract No. 5554

3 DOT 111-A-100-W-1 non-coiled cars

Car Numbers: §0420, 81094 and 20765

Z « Konica Minolta 8izhub 362
Z « Konica Minolta Bizhub 421

Ground Lease dated May 14, 2013

Management Agreement

Sheet 2 of _#  confinmation shests attached t the Schedule of Excoutory Comtracks and Unexpired Leases

Sofiware Copyrght (6] 19852813 - COH INCORPORATED - wwny. bestoass com

Bes! Case Bankruploy



Case 13-10670 Doc 350-5 Filed 10/07/13 Entered 10/07/13 13:19:33 Desc Exhibit

Page 4_of 5
Case 13-10670 Doc 216 Fiiedlagill?f& Entered 08/11/13 19:57:38  Desc Main gy 7uem
Document  Page 204 of 244

Inre Montreat Maine & Atlantic Raitway Lid, Case No. 1310670

Debtor

SCHEDULE G - EXECUTORY CONTRACTS AND UNEXPIRED LEASES
{Centmnation Sheet)

Description of Contract or Lease and Nature of Debtor's Taferest.

Kame md Mailing Address, Including Zip Cods,
af &b&rﬂﬁgﬁa to Lease or Cm

State whether leass s for nonresidential real .
State coptract aumber of any government contract.

Maine Northern Raitway

PO Box 3189 Siation B

11 Gifford Road Attn: Ganeral Manager
St.John, NE E2M 4X8

Maine Northern Railway

PO Box 3189 Station B

11 Gifford Road Afin: General Manager
StJohn, NE E2M 4X8

Maine Northern Raiiway Com

pamny
tio New Brunswick Southern Raitway Coltd

300 Union Street, 12th Fl Canada E2L 4L4

P.0O. Box 5888, Saint John New Brunwwick

Midwest Railcar Corporation
4945 Autiem Oaks Drive
Maryviie, IL, 2062

Montreal, Maine & Aflantic Canada Co.
45 jron Roed
Hermoen, ME 04401

NARCAT, LLS

480 West Dussel Drive
Suite R

Maumee, OH £3537

New England Independent Transmission Co,

NEITC
401 Edgewater Place Suite 640
Wakefieki, MA 01880

Rail Wortd Locomoiive Leasing, LLC
RWLL cio Northem Trust Company
50 S. LaSaHe Street

Contact Mr. Thamas Tancuia
Chicaga, iL 60675

Rail World, inc.

5400 Shafer Court
Suite 75

Des Plaines, il 6OD1E

State of Maine

Maine Revenue Service
P.O. Box 9107

Augusta, ME 043329107

Dispatching Agreement and Transportation
Agreement

Trackage Rights Agreement

Trackage Rights Agreement
Mlinocket « Brownvilie Junction, WMaine

See AlFirst Bank
Management Agreement, January 9, 2003

zﬁ Boxcars - Net Lease Agresment dated May 8,
7
Schedule No. 2 dated May 2009

Easement Purchase Agreament Opiion dated July
5, 2012, Purcahse price $486,734.00

Master Lease dated February 10, 2004 Second
Amendment tv Lease Agreement dated April 1,
2613.

Manzgment Agreement relaled to day-to-day
management and operational responsibilities

Agreement for Installment Payments of Income
Tax Obiigations for year ended 2G11

Sheet 3 of 4 _ continmation shects attached to the Schednic of Execwory Contracts and Unexpired Leasss

Sefiware Copyright i) 19962013 - COM NCORPORATED - wvner besivaye. com

Best Case Bankuply



Case 13-10670 Doc 350-5 Filed 10/07/13 Entered 10/07/13 13:19:33 Desc Exhibit

Case 13-10670 Doc216 Filed Bo/1TA9® EQePed 09/11/13 19:57:30  Desc Main sy 1

Document  Page 205 of 244

Inre Meontreal Maine & Atlantic Raibway Ltd. : Case No, 1310670
Debior '

SCHEDULE G - EXECUTORY CONTRACTS AND UNEXPIRED 1LEASES

(Continuation Shect)
e . B Description of Contract or Lease and Nature of Dehtor's Tnferest
Name and Maiking Address, Inchuding Zip Code, State whether lease is for nonresidential real .
of Other Partics to Lease or Contract State contract aember of any povernment cﬂgﬁy

The Employees of Accouniing Customer implenting Agreement - Qregoen Short Line

Dispatching Engineering&Machanical Dept Railread Company « Abandonment - Goshen, 360

15 Clovar Street, #67 £CC 91 (1978} July 12, 2090, For the employees;

Plaistow, NH (3865 Paul Conlogze, Jeff Lawler, Paul McGHficuddy,

Gary Smith, John Fessenden and Andrew St
Apant

Wells Fargo Equipment Lease 1 - Ricoh Wide Format Copier 240W wi3rd Roli
Manutacturer Services Group Type A, Hard Disk Drive, Printer & Controlier %
308 Tri-State Intemational, Suite 400 Scanner Option. Serial Number 1451100056

Lincoinshire, IL. 60060

Sheet _# _ of _#__ continuation sheets atiached to the Schedule of Executory Contracts and Unexpired Leascs
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