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Finance Docket No. 35598, Eastern Maine Railway Company -
Assignment of Trackage Rights Exemption - Montreal, Maine & 

Enclosed for filing please find an original and ten (10) copies of each ofthe following 
two documents: 

1. the Verified Notice of Exemption ofEastem Maine Railway Company ("EMR") pursuant 
to 49 CFR § 1150.41 in Finance Docket No. 35588, Eastem Maine Railwav Companv -
Acquisition and Operation Exemption - Montreal. Maine & Atlantic Railwav. Ltd. 

2. the Verified Notice of Exemption of EMR pursuant to 49 CFR § 1180.2(d)(7) in Finance 
Docket No. 35598, Eastem Maine Railwav Companv - Assignment of Trackage Rights 
Exemption - Montreal. Maine & Atlantic Railwav. Ltd. and Maine Northem Railwav 
Companv 

Three compact disks ("CDs") are enclosed. These CDs contain the filing in both MS 
Word and PDF format. We are also enclosing 20 additional unbound copies ofthe map attached 
as Exhibit 1 to the Verified Notice of Exemption in Finance Docket No. 35598. 

Filing fees are: $1,800 for Finance Docket No. 35588 and $1,100 for Finance Docket No. 
35598. We have enclosed two checks to cover these fees. 

I have enclosed one additional copy of each filing for stamp and retum. Kindly date-
stamp the additional copies for return to this office by messenger. 
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Ifyou have any questions, please do not hesitate to contact the undersigned. 

Sincerely, 

Karyn A. Booth 
David E. Benz 
Counsel for Eastern Maine Railway Company 

Enclosures 

cc: James E. Howard, MMA counsel (via e-mail) 

David.Benz@ThompsonHine.com Phone 202263.4116 Fax 202.331.8330 

mailto:David.Benz@ThompsonHine.com
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

STB FINANCE DOCKET NO. 35598 

EASTERN MAINE RAILWAY COMPANY 
- ASSIGNMENT OF TRACKAGE RIGHTS EXEMPTION -
MONTREAL, MAINE & ATLANTIC RAILWAY, LTD. AND 

MAINE NORTHERN RAILWAY COMPANY 

VERIFIED NOTICE OF EXEMPTION 

The Eastem Maine Railway Company ("EMR"), a Class III common carrier, hereby 

submits this Verified Notice of Exemption pursuant to 49 CFR § 1180.2(d)(7) for the acquisition 

of overhead trackage rights over a rail line owned by the State of Maine. EMR is acquiring these 

overhead trackage rights via assigiunent from the Maine, Montreal & Atiantic Railway, Ltd. 

("MMA"). The subject rail line is currentiy operated by the Maine Northern Railway Company 

("MNRC"). These trackage rights are based on a written agreement and are not sought in a 

responsive application in a rail consolidation proceeding. 

Pursuant to the Board's regulations at 49 CFR § 1180.4(g), EMR provides tiie following 

information: 

49 CFR § 1180.6(a)(l)(i) 

This transaction consists ofthe acquisition by EMR of overhead trackage rights over a 

rail line ("Line") owned by the State of Maine between approximately Milepost 260 near 



Madawaska, ME and Milepost 109 near Millinocket, ME.' MMA is assigning these overhead 

trackage rights to EMR. MMA previously obtained these overhead trackage rights in Montreal. 

Maine & Atiantic Railway. Ltd. - Trackage Rights Exemption - Maine Northem Railwav 

Companv. STB Docket No. 35505 (served May 27,2011). The Line is currentiy operated by 

MNRC pursuant to a lease with the State of Maine. Maine Northem Railwav Companv -

Modified Rail Certificate - In Aroostook and Penobscot Coimties. ME. STB Docket No. 35521 

(served June 15,2011). EMR and MNRC are corporate affiliates, as previously disclosed to the 

Board. The New Brunswick Railwav Companv - Continuance in Control Exemption - Maine 

Northem Railwav Companv. STB Docket No. 35520 (served June 3,2011 and Sept. 26,2011). 

Assignment of these overhead trackage rights by MMA is part ofa larger transaction 

whereby MMA is selling its rail line between Madawaska, ME and St. Leonard, NB to EMR. 

See Eastem Maine Railwav Companv - Acquisition and Operation Exemption - Montreal. 

Maine & Atlantic Railwav. Ltd.. STB DocketNo. 35588. 

The applicant is: 

Eastem Maine Railway Company 
300 Union Sti-eet, 12tii fioor 
P.O. Box 5777 
Saint John, New Bnmswick 
Canada E214M3 
506.632.7777 (phone) 

Questions regarding this transaction should be addressed to EMR coimsel at: 

' The Line was purchased by the State of Maine from MMA in January 2011. See Montreal. 
Maine & Atiantic Railwav. Ltd. - Modified Rail Certificate - In Aroostook and Penobscot 
Counties. ME. STB Docket No. 35463, slip op. at 3 (served Jan. 26, 2011). 



Karyn A. Booth 
David E. Benz 
Thompson Hine LLP 
Suite 800 
1920NSt.NW 
Washington, DC 20036 
202.331.4108 (phone) 
202.331.8330 (facsimile) 

49CFR§1180.6(a)(l)(ii) 

The assigimient of trackage rights is related to the acquisition by EMR of a rail line from 

MMA in STB Docket No. 35588. Assignment ofthe trackage rights will be consummated on the 

same date as consummation ofthe rail line acquisition. As described in the Notice of Exemption 

in STB Docket No. 35588, EMR anticipates tiiat the date will be March 19,2012.^ 

49 CFR § 1180.6(a)(l)(iii) 

The purpose ofthis transaction is to increase the efficiency of rail operations in the area. 

An increase in efficiency should improve rail service and aid the financial viability of rail service 

in northem Maine. As just one example, numerous interchanges would be required for rail 

traffic traveling between, on the one hand, the Madawaska-St. Leonard line to be acquired by 

EMR in STB Docket No. 35588 and, on the other hand, the major cities of New England, the 

Northeast, the Mid-Atlantic, and the South. With the acquisition of overhead trackage rights 

over the Line, one interchange (between EMR and MNRC at Madawaska) can be eliminated, 

thereby increasing the efficiency of rail operations. 

^ In the unlikely event that EMR and MMA do not consummate the rail line sale described in 
STB Docket No. 35588, EMR would withdraw this Notice of Exemption for assignment of 
trackage rights. Thus, MMA would retain the trackage rights. MMA agrees that this would be 
the proper course of action in such a scenario. 



49 CFR § 1180.6(a)(5) 

EMR operates in Maine and, after consummation ofthe transaction in STB Docket No. 

35588, in New Brunswick also. MMA operates in Maine, Vermont, and Quebec. MMA 

operations in New Brunswick will cease upon consummation ofthe transaction in STB Docket 

No. 35588. 

49 CFR § 1180.6(a)(6) 

A map is attached as Exhibit 1. Furthermore, EMR has enclosed 20 additional unbound 

maps. 

49CFR§1180.6(a)(7)(ii) 

The Trackage Rights Agreement ("TRA") between MNRC and MMA is attached at 

Exhibit 2. The Assignment Agreement by which the TRA will be assigned by MMA to EMR is 

not yet executed, but a draft version is attached at Exhibit 3. EMR will submit a finalized, 

signed copy within 10 days of signing pursuant to 49 CFR § 1180.6(a)(7)(ii). 

49CFR§118G.4(g)(l)(i) 

The applicable labor protection conditions are those set forth in Norfolk and Westem 

Railwav Companv - Trackage Rights - Burlington Northem. 354 ICC 605 (1978), as modified 

in Mendocino Coast Railwav. Inc. - Lease and Operate. 360 ICC 653 (1980). 

49CFR§1180.4(g)(2)(i) 

A caption summary ofthe proposed transaction suitable for publication in the Federal 

Register is attached as Exhibit 4. 

Environmental and historic matters 

In accordance with 49 CFR § 1105.6(c)(4), no environmental report is required. 

Similarly, under 49 CFR § 1105.8(b)(3), no historic report is required. 



Respectfully submitted. 

Karyn A. Booth 
David E. Benz 
Thompson Hine LLP 
1920 N Sti-eet, N.W., Suite 800 
Washington, DC 20036 
202.331.4108 
202.331.8330 (fax) 

Attorneys for Eastern Maine Railway Company 

February 16,2012 



VERIFICATION 

I, Wayne Power, verify under penalty of perjury that the foregoing Notioe of Exemption 

for assignment of trackage rights in STB Docket No. 3SS98 is true and correct to the best of my 

knowledge. Further, I certify that I am qualified and authorized to file this statement. 

Wayne Power 
Vice President 
Eastem Maine Railway Company 

, ^ . 
Executed on February ^4- . 2012 
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Exhibit 2 

(Trackage Rights Agreement) 



TRACKAGE RIGHTS AGREEMENT 
Millinocket- Madawaska, Maine 

THIS AGREEMENT te made and entered Into thte i s t day of jma 
201_lby and between Montreal, Maine & Atlantic Railway Ltd., a Delaware corporation, 
CMMA^. and Maine Northern RallwaT^°°^filW)rt fine selected by Maine] fShoit Une"). 
sometimes each singularly referred to as a "Party" and collectively referred fo below as 
"the Parties." 

R E C I T A L S 

Under a sale and purchase agreement dated as of January _4,2011 (the "PSA"), tha 
State of Maine, acting by and through Hs Department of Transportation fMalneDOT*), 
has purchased certain lines of railroad from MMA Including the rail line which extends 
approidmateiy 151 miles between MP 109 located north of Milllnoclcet. Maine and MP 
260 located south of Madawaska, Maine (the "Subject Trackage"). MaineDOT has 
selected Short Line to operate Ihe Subiect Trackage. 

Under the PSA, MMA b entitled to obtain overhead trackage rights from Short Line over 
the Subject Trackage for the operation of its trains, and MaineDOT has agreed to 
require Short Line to allow such use on the tenms and conditions set forth below. 

IN CONSIDERATION ofthe foregdng premises and tiie mutual covenants set fortii 
betow, and Intending to be legally bound, the Parties hereby agree as follows: 

Section 1. GRANT OF RIGHTS: USE OF SUBJECT TRACKAGE 

1.1 Attached to, incorporated in and made a part of tills Agreement Is a print dated 
January 4,2011, marked Exhibit A, which shows in solid red line the Subject 
Trackage between the points designated as point 'A' at MP 109 and point 'B ' at 
MP 260. The tenn 'Subject Trackage' includes aD of MaineDOTs tradcage, 
facilities and appurtenances, signals and switches located on the line behveen 
these points, and track connections at the end points. Subject to tiie tenns and 
conditions contained in this Agreement, Short Line hereby grants to MMA tiie right 
to use the Subject Trackage for the operation of its trains, locomotives, cabooses, 

1 



and cars, including track inspection cars and work or wreck equipment in its 
account, over the Subject Trackage in common witii such other railway company or 
companies as Short Line or MaineDOT may at any time in the future admit to the 
use of aH or any part ofthe Subject Trackage. MMA shall have ttie right to operate 
in eittier directton over the Subject Trackage. Short Line's right to use the Subject 
Trackage shail not be diminished by tfiis AgreemenL Short Une shail retain Uie 
exclusive right to grant to other persons rights of any nature in the Subject 
Trackage; provkled, however, that any such grant shall not impair or unreasonably 
interfere witti the rights granted to MMA pursuant to thte AgreemenL 

1.2 MMA shall not have the right, except as otherwise provided in ttite Section 1, to: 

(a) Handle any traffic originating or terminating at any point whatsoever on or 
senred from tiie Subject Trackage. 

(b) Switeh, store or sen^lce cars or equipment, or make or break up trains, 
except for emergency use as set forth herein. 

(c) Permit or admit any tiiird party to the use of all or any part of the Subject 
Trackage, nor under the guise of doing its own business, contract, or make any 
agreement to handle as ite own over the Subject Trackage ttie trains, tocomotives, 
cabooses or cara of any third party which in Uie normal course of business would not be 
eonsklered as the trains, tocomotives, cabooses or cars of MMA; provkled, however, 
ttiat the foregoing shali not prevent MMA, pursuant to a mrvttirough agreement witti any 
railroad, or a bona fide equipment lease, from using tiie locomotives and cabooses of 
anotiier railroad as ite own under tiite AgreemenL 

(d) Construct tracks connecting to tiie Subject Trackage or to handle any traffto 
originating or terminating on any such fracks that may be constructed by MaineDOT or 
Short Line in ttie future. 

1.3 The righte granted under the tenns of thte Agreement are restiicted to ttie 
movement of care described in Section 1.1 above. MMA agrees not to seek access to 
industries or interchange witti ottier can1er(s) from or over the Subject Trackage, ottier 
than ttiose provided In this AgreemenL in ttie event that MMA seeks or obteins such 
access to Industries or interchange contrary to thte provteion. Short Une, at Rs option, 
may treat such action as an Event of DefeuK. 



Section 2. CONSTRUCTION. REPAIR. MAINTENANCE. ADDITIONS TO. 
OPERATION AND CONTROL OF THE SUBJECT TRACKAGE 

2.1 The construction, maintenance, repair and renewal ofthe Subject Trackage shali 
be under the exclusive direction and control of Short Une and tts agente and 
contracfora. Short Line may make any additions to Uie Subject Trackage which Short 
Une deems necessary or desirable for ttie safe, efTicient and economteal use of tiie 
Subject Trackage by the Parties, and any such additions shall become part of ttie 
Subject Tradcage upon completion of construction. 

2.2 The management, operation and train dtepatching of the Subjed Trackage shali be 
under the exdusive direction and control of Short Line and ite agente and contractore. 
MMA In Hs use of the Subject Trackage shal comply in all respects witii the safety rules, 
operating rules and otiier reguiations of Short Line, and tiie movement of MMA's trains, 
locomotives, cars, and equipment over the Subjed Trackage shali at all times be 
subjed to tiie ordera ofthe transportetton offtoera of Short Line. MMA's trains shall not 
indude tocomotives, care or equipment which exceed the widtti, height, weight or other 
restrictions or capadties of ttie Subjed Trackage as publtehed in Railway Une 
Clearances or as conteined herein, and no train shall contein locomotives, cara or 
equipment which require speed restrictions or other movement restridtons below the 
maximum autiiorized freight speeds as provided by Short Une's operating rules and 
regulations or conteined herein wHhout the prior consent of Short Une. Short Line shall 
have ttie unrestricted right to change the management of and operations on and over 
tiie Subjed Trackage as in tts judgment may be necessary, expedient or proper for tfie 
operation of tiie Subjed Trackage purauant to tiite Agreement, provided ttiat any such 
change shall not materially interfere wtth MMA's right to use ttie Subject Trackage for 
the purpose cteTined in Section.1. The manning of MMA's trains shali be under the 
direction and control of MMA during the temi of the AgreemenL 

2.3 Short Une and Hs agente and contractore shal empkyy all persons necessary to 
maintein, repair and renew the Subjed Trackage. The Subjed Trackage shall be 
maintelned to a stendard not less than FRA Class 2, and 263,000 pounds gross rail 
toad per car of 40 feet or tonger over puling feces, which is the general stendard In 
effed as of the date of thte AgreemenL 

2.4 Short Une shaH be bound to use only reasonable and customary care, skiU and 
diligenoe In the operation, maintenance, repair,, renewal and management of ttie 
Subject Trackage and MMA shali not, by reason of Short Una's perfbnning or felDng, or 
neglecting to perfonn any operation, maintenance, repair, renewal or management of 
the Subjed Trackage, have or make against Short Line any ctelm or demand for loss. 



damage, destruction, injury or death whatsoever resutting from Short Une's 
perfonnance, felure or negled. 

2.6 Short Une shall perform, at the sote expense of MMA and wtthin a reasonable time 
period, such additional maintenance as M l \ ^ may reasonably require or request on the 
Subject Trackage. 

2.6 Short Une, or MaineDOT, from time to time and at tts sole cost and expense, may 
make changes in, addtttons and tjettemient to, or retiremente from, the Subjed 
Trackage as shali. In tts judgment, be necessary or desirable for the economical or safe 
operation thereof or as shall be required by any law, mle, regutetion, or ordinance 
promulgated by any governmentel body having jurisdiction; provided, however, Uiat any 
retirement shaD not prevent operation over the entire length ofthe Subjed Trackage, 
accept reb'remente in accordance with Sedion 7.3 betow. Such addttions and 
bettennente shall become a part of the Subject Trackage and such retiremente shal be 
excluded from the Subjed Trackage. If ttie Parties agree that changes in or addttions 
and bettennent to the Subjed Trackage, Including changes in oommuntoation or signal 
fedlties, are required to accommodate the operations of MMA beyond tiiat required by 
Short Line to accommodate tts operattons. Short Une or MaineDOT shaH constnict ttie 
additional or attered faclHtes, and MMA shaH pay to Short Une ttie cost thereof, 
induding the annuai expense of maintaining, repairing and renewing such addttlonai or 
attered fedltties. 

2.7 MMA, at tts expense, shall Instel and maintein upon trains, tocomotives, cabooses 
and cara such equipment or devices as may now or in the future be necessary or 
appropriate in accordance witii applcabte mles or reguteb'ons or in ttie reasonable 
judgment of Short Une for tiie safe and effident operation of trains over ttie Subject 
Tracdcage. 

2.8 In ttie event that a train of MMA shaH be forced to stop on the Subjed Trackage, 
due to mechantoal faHure of MMA's equipment, or any otiier cause not resutting from an 
acddent or derailment and such train te unable to proceed, or If a train of MMA falb to 
maintein the speed required by Short Une on the Sulked Trackage, or if in 
emergendes, crippled or othenvise defective cara are set out of MIMA'S trains on tiie 
Subjed Trackage, Short Line shali have the option to furnish motive power or such 
otiier assistence as may be necessaiy to haul, help or push such trains, locomotives or 
care, or to properiy move the disabled equipment off the Subject Trackage, and MMA 
shaH reimburse Short Une for the cost of rendering any such assistence. If tt becomes 
necessary to maks repaire to or adjust or transfer tiie lading of such crippled or 
defective care In order to move them off the Subjed Trackage, such woric shall be done 



by MMA or tts agente or contractore, provided ttiat if MMA does not promptiy complete 
such woric then Short Une may do so at the expense of MMA. 

2.9 If tfie use of tiie Subjed Trackage te at any time Intenupted, Short Line shall, wtth 
reasonable diligence, restore ttie Subject Trackage for ttie passage of trains of the 
Parties. It shall be the responsibility of MMA to rerail equipment In tts account In 
advance of any such restoration. If MMA does nd promptiy rerail equipment In tts 
account, then Short Line may do so at the expense of MMA. Neittier Party shall have or 
make any claim against ttie ottier for toss or damage of any kind resulting from such 
interruption. 

2.10 MMA shali be responsible for fiimtehlng, at tts own expense, all labor, fuel and 
train supplies necessary for operation of ite cwn trains over tiie Subjed Trackage. 

2.11 The operation of MMA and any railways admttted by MaineDOT or Short Une over 
ttie Subject Trackage shaU at all times be in accordance wtth the rules, instmctions and 
restrictions of Short Line but such mles, insbuctions and restrictions shall be 
reasonabte, just and feir between all parties using the Subjed Trackage and shaH not 
unjustiy discriminate against any of tiiem. These mles and instmctions shall Indude, 
but not be Hmtted to. Operating Rules, Time Tables, Spectel Instructions, Bulletins, 
General Ordere and auttioritetive directions of Train Dtepatchere and Operating Offioere. 
Short Line will provide dispatch wtthout prejudtoe or partialtty to tts own trains and to tiie 
trains of MMA and otiier railways using tiie Subjed Trackage, and In such manner as 
wiH afford the most economical and efficient movenient of all traffic. 

2.12 MMA shall be responsible for aU mleage alowances and car hire charges 
accming on care In MMA's account on the Subjed Trackage and MMA shaU report and 
pay the allowances and charges directiy to the ownere of such cars. 

2.13 All emptoyees of MMA engaged In the operation of trains over ttie Subjed 
Trackage shaU be required to qualify for operation on ttie Subjed Trackage by passing 
periodic examinations on mles of Short Line, provided that wtth resped to such 
examinations, MMA may qualify one (1) or more of tts supervisory officere who wiU ttien 
examine and certHy to Short Une ttie qualification of MMA's employees. During ttie 
period when MMA is commendng Hs operations over the Subject Trackage, Short Line 
shal fomteh pilote as MMA deems necessary, at the sole cost and expense of MMA. 
For purposes of Sedion 4 of ttite Agreement, any employee of Short Une acting as a 
pilot for MMA win be eonsklered a sote employee of MMA. 



2.14 If any emptoyee of MMA, In the sole opinion of Short Une, negtecte, refuses or 
foils to abide by Short Une's mles, instmctions or restrictions governing tiie operation 
over the Sutsjed Trackage, Short Une shail In writing so notify MMA. Short Line shail 
have the r^ht to require MMA to wittihokl any suc^ MMA emptoyee from sendee over 
the Subjed Trackage pending the resutt of fonnal investigation of tiie alleged negled, 
refosal or feiiure. After tfie noti'ce Is given to MMA, MMA and Short Une shaU promptiy 
hold a joint investigation, in whtoh each ofthe Parties'shail bear tts own expenses fbr tts 
own emptoyees and wttnesses. Notice of such investigation to MMA employees shaH 
be given by MMA officere, and feiiure to give proper notice shall not bar Short Une from 
restiicting the subjed MMA emptoyees from service on the Subject Trackage. The 
investigation shall be conducted in accordance wtth any temis and condttions of 
coHedive bargaining agreemente, if any, or MMA'ft personnel polides, but failure by 
MMA to comply wtth any such provteions shall not bar Short Une from restriding subjed 
MMA employees firom service on the SubjedTrackage. If, in the reasonable judgment 
of Short Une, the resutt of such investigation warranto that any MMA employee so 
Investigated, or any employee who MMA has felted to investigate after proper notice 
under thte Agreement, such emptoyee shall, upon written request by Short Une, be 
restricted from operating on tiie Subject Trackage, and MMA shall reiease and 
indemntty Short Une from and against any and aH dalms and expenses because of 
such restriction. 

2.15 if any care, cabooses, or tocomob'ves of MMA are bad onJered en route on the 
Subjed Trackage and tt is necessary that they be set out, those care, cabooses or 
locomotives shaU, after being promptiy repaired at the expense of MMA, be promptiy 
ptoked up by MMA. 

if Short Une perfbnns repaire to MMA equipment. Short Une shali prepare and submtt 
billing diredly to and coltect from MMA. 

Section 3. COMPENSATION AND BILLING 

3.1 MMA shail pay Short Line monthly during tfie tenn of this Agreement, an amount 
equal to the sum computed by the method set forth betow: 

(a) As compensation for tfie trackage righte, MMA wifl pay Short Line a sum 
computed by multiplying (I) the Base Charge spedfied in paragraph (d) of ttite 
section by (ii) the number of care (loaded or empty), locomotive and caboose 
untts moved by MMA wtth ite own crews and power over the Subjed Trackage by 
(lii) 151 miles. 
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If ttie Association of American Railroads or any successor organization 
dtecontinues publication of the Annual Indexes of Charge—Out Prices and Wage 
Rates (or of any retevant component), an appropriate substitute for detennining 
the percentage of increase, or decrease, shall be negotiated by tfie Parties. 

(d) The Base Charge shall be $0.30 per car mle. The parties acknowledge that the 
Base Charge represente a rate that includes ttie consMerations set forth In the PSA. 

3.2 Except as otiienivtee specificaliy provided in Section 3.1 above, bite rendered 
pureuant to tills Agreement shall be prepared in confonntty witii Uie then-cunent 
reasonable bllfing pradices of Short Une. Bilte rendered pureuant to the provteions of 
tiite Agreement, ottier tiian those prodded for in Sectton 3.1, shall Indude dired labor 
and material coste, together wtth surdiarges, overiiead percentages and equipment 
rentete specified by Short Une at ttie tinw any woric te perfonned, or shall Indude actual 
coste and expenses upon mutoal agreement of the Parties. The Parties agree to 
fomteh to each ottier tiie date necessary for preparation and auditing of bilte. Short Line 
agrees to tesue any blling (except as provided in Section 3.1) v ^ i n thirty (30) days of 
the dose of each montii, end MMA agrees to pay Uie bHIings wittiin thirty (30) days after 
recehring them at tts generai (Office. Charges not blied witiiin two (2) yeare of their being 
incuned shaH be deemed wahred. The payment of bils shall not be delayed nor 
payment refosed or shorted on payment of face amount of bill as rendered because of 
minor errore in supporting deteite, but bIHs shall be paM as rendered and exception 
teken in writing addressed to tiie officer of Short Une responsible for the issuance of the 
bin. Short Une wil acQust ttie next subsequent bUEng if any exceptton te valid. No 
exception to any blH shall be honored if fited after two (2) yeare from the last day of the 
calendar montti during which the bil was rendered; provkled, however, that nettling In 
ttite Section 3.2 wll bar ttie rendering and collection of bilte arising from the operation of 
Section 4 betow. 

3.3 The records of each Party pertaining to tills Agreement shall be open to inspection 
by representatives ofthe otiier Party upon reasonabte notice, during regular office 
houre, for a period of three (3) yeare from the date of tfie billing or otiier applicable 
adivtty. 

3A In tfie event of a feiiure or refusal by etther Party In making any payment called for 
by this Agreement, the complaining Party may notify tiie ottier Party in writing that tt 
consklere tiiat Party to be in violation, giving foN explanation of tiie amount or natore of 
ttie vtoteti'on. if sucdi violation te not resolved to the sattefection of tiie complaining Party 
wtthin sixty (60) days after the notice te mailed, the comptalning Party may Invoke the 
dtepute resolution mechanisms provided in Section 6. Bills pakl after tfie date due wrill 



be subject to Interest charges of one percent (1 %) for each montii or portion thereof 
until paki. 

Section 4. LIABILITY AND INDEMNIFICATION 

4.1 Whenever the phrase "proportionally by the Parties' te used In ttite Sedton 4, It 
means tiiat coste or expenses will bome in proportion to tiie car mles handled by each 
Party over the Subject Trackage during the calendar montii prior to the occunence 
ghring rise to Uie cost or expense, or equally by Oie Parties if the occurrence te in firet 
month of operation under this AgreemenL 

AJ2 Botti Parties shall comply wtth al applicable taws and govemmental regulations, 
mles or ordera. If any falure of etther Party to comply wtth such laws, mles, regulations 
or ordere in respect to tiie use of Subjed Trackage resulte in any fine, penatty, cost or 
charge being assessed against the ottier Party, tiie Party which feUed to compiy agrees 
to reimburse promptiy and IndemnHy the otfier Party for such amount, induding without 
llmitetion reasonable attorneys' fees and expenses and courts and litigation coste. 

4.3 The responsttxitty of ttie Parties hereto, as between tiiemseives, for loss of, damage 
to, or destmction of any property whatsoever, or i i^ry to or deatii of any person or 
persons whomsoever, resutting from, arising out of, inddentel to. or occurring in 
connection wtti exerdse of ttw righte granted in ttite Agreement shali be bome and 
detennined as foltows: 

(a) Whenever any toss of, damage to, or destmction of any property whatsoever, 
induding the Subject Trackage and tomoute ttierefipom (except Cargo Related 
Claim UablHy as ctefined hereinafter), or injury to or deatti of any person or persons 
whomsoever, or any damage to or destmction of tiie environment whatsoever, 
including wtthout limttation land, air, water, wikllttis. and vegetetion (coltectively 
"Damage"), occure witti any of ttw trains, tocomotives, care, or equipment of. or in 
tiie account of Short Line being involved, wtthout any of ttw bains, tocomotives, 
care, or equipment of, or in tiie acoount of MMA being involved. Short Line shall 
assume aU Iiabiltties therefor and bear a l coste and expenses In connection 
therewtth, and shaH forever prated, defend, IndemnHy, and save harmless MMA 
and Hs directore, offtoere, agente or employees from and against aU such Habiltties, 
costs, and expenses, regardtess of wheUwr caused in whole or in part by the feutt. 
feHure, negligence, misconduct, nonfeasance or misfeasance of any of such 
indemnitees. 



(b) Whenever any Damage occure witti any of tiie bains, locomotives, care, or 

equfxnent of, or in the account of MMA being Involved, wtthout any of tiw trains, 

locomotives, care, or equlpnwnt of, or in the account of Short Une being invohred, 

MMA shall assume aH labilities ttwrefor, and bear all coste and expenses In 

connection ttierewtth, Induding, wtthout limttation aU coste and expenses referred to 

in Sedion 4.5 hereof, and MMA shal forever protect, defend, Indemnify, and save 

hannless Short Une and tts directore, officers, agente, and employees from and 

against aU such Itebllities, coste, and expenses, regardtess of whetiwr caused in 

whole or in part by the feutt. feOure, negligence, misconduct, nonfeasance or 

misfeasance of any of such Indemnttees. 

(0) Whenever any Damage occure wtth any of tiw bains, tocomotives. care, or 
equipment of. or in ttw account of botti Short Une and MMA being involved, Short 
Line and MMA shall each separately assume and bear a l liabltties, coste, and 
expenses for toss of and damage to Hs cwn bains, tocomotives, care (Induding 
wittiout Gmttation lading), and equipment operated by tt and for injury to and deatti 
of each of Hs own respective offtoere, agente, and emptoyees, and persons in tts 
care and custody, induding wtthout limttation aH coste and expenses refened to In 
Section 4.5 hereof. AH ItebHities, coste, and expenses for Injuries to and death of 
any otfier person or persons whomsoever, fbr loss of, damage to, or destiuction of-
all ottier properties Ondudlng without limttation tiw Subjed Trackage) and for any 
damage to or destiuction of tiie environment whatsoever, induding wtthout 
lintitetion land, air, water, vw'klEfe, and vegetation, so occuning shail be bome 
equally by Short Une and MMA. 

(d) Notwitiistending any ottier proirisions of tfiis AgreemenL each Party shaH be 
responsible for liabinty for any deatfi, personal Injury, or damage to property to 
the extent such deatti, pereonal Injury, or damage to property was caused by 
ads or omissions of any of tiiat Party's emptoyees white under tiie Influence of 
dmgs or atoohol. An FRA positive test for drags or a FRA alcohol test of .04% or 
greater sha l esteblsh that an emptoyee vvas 'under tiie Influence of dmgs or 
alcohol," for ttw purposes of thte Section 4.3. 

(e) For the purposes of ttiis Section 4.3, as between MMA and Short Une, 
references to 'Short Line" shall Indude any otiier carrier not party to tills 
AgreemenL Whenever any Habiltties, coste, or expenses are assumed by or 
apportioned to a party hereto under the foregoing provistons of tills Section 4.3, tiiat 
party ShaH forever prated, defend, IndemnHy, and save hamitess ttw otiier party to 
thte Agreement and tts directore, officere, agente. and employees from and against 
tiiose llabiRties, coste, and expenses so assumed by tiiat Party or apportioned to tt, 

10 



regardless of whetiier caused in whote or In part by tfie feutt, feiiure. negligence, 
mecondud, nonfeasance or misfeasance of any df such indemnitees. 

(0 in every case of deatfi or injury suffered by an emptoyee cf eitiier Short Line o r 
MMA, when compensation to such emptoyee or employee's dependente te required 
to be pakl under any woricnen's compensation, occupational disease, emptoyei's 
nabillty, or otiier law, and «Uier of sakJ parttes under tiw provteions of ttiis 
Agreenwnt is required to pay saU compensation, if such compensation te required 
to be pakj In Instellmente over a period of time, such Party shaH not be released 
from paying any such fotore InsteHmente by reason of tfw expiration or otiwr 
temiination of thte Agreement prior to any of tiw respective dates upon whtoh any 
such flrture instalrrwnte are to be paM. 

(g) For the purposes of this Sedion 4.3 ttie word "equipmenT shaU mean and be 
confined to (0 cabooses, (Ii) vehtoles and madtinery wrtiich are capabte of being 
operated on railroad tracte that, at tiie tinw of an occunence, are being operated 
on the Subjed Trackage, and (iii) vehtotes and machinery thaL at the time of an 
occurrence, are on the Subjed Tradcage or the right-of-way thereof for tiie 
purpose of the maintenance or repair ttiereof or tiw ctearing of wrecks tfiereon. 

(h) The term "Danwge" as used in ttite Section 4.3 shall indude reteted court coste. 
expenses, and attomey's fees. Uabilty shaU not Indude fines and penatties, 
whteh shall always be paid by ttie Party against whom ttiey were assessed, 
except as provided under Section 4.2. 

(0 Under no drcumstences wHI etther of the Parties to thte Agreement assert a daim 
for punitive or exemptery damages against the ottier Party. 

Q) (1) AH iiabllty aridng from or growing out of toss, damage and delay to tading, 
induding a l Inddentel. related and misoeltaneous damages resutting diredly or 
indirectiy therefrom ttwt te covered by the AAR Freight Claim Artide (al such 
liabHtty being hereinafler cafled " ^ r g o Related Ctelm UabHtt/O wW be apportioned 
between Short Line and MMA in accordance witti appHcabie rules and procedures 
of ttie AAR's Damage Prevention and Freight Ctaim Arttote (hereinafter the "AAR 
Freight Ctelm Arttote") induding tts Rules of Order, Prindpies and Practices. Freight 
Claim Rules, and prior art)ttration dedstons interpreting or constming any of ttiem 
(hereinaftar oollectively referred to as "AAR Rules snd Procedures'^. 

(2) in tiie event of any dtepute about responstoltty to investigate, adjust and defend 
a cargo related daim or about apporttonment of Itebiltty under thte subsection (j), 
Short Line and MMA shaH invoke tiw AAR Freight Claim Artide to provkle for 
aristtration under tiie AAR Rules and Procedures. Short Une and MMA will 
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cooperate fully In any such ariJttration proceeding and virili be bound by ttie final 
dedsion of the AAR Freight Clelm Artide art}ttration or appeal committee, if the 
AAR Freight Oalm Artide artittration or appeal commtttee dedines to ad as 
arbttrator, any such dispute win be aristtrated in accordance wtth flie provistons of 
Sedton 6 of thb AgreemenL 

4.4 in case a daim te asserted or a lawsutt or lawsuite is comnwnced against eittier 
Party hereto for or on account of any damage or injury for whtoh the otiier Party would 
be sotety or jointiy liable under tills AgreemenL the Party tiius notified of a daim or sued 
shaU give the ottwr Party timety written notice of tiie daim or ttie pendency of such suiL 
and thereupon the Pariy so notified may assume or jobi In the defense thereof, and if 
ttie Party so notified te Hable therefor under ttiis AgreemenL such Party shall save 
hannless tiw Party so notifled of a daim or sued from al loss, cost and expense to the 
extent provkled by this AgreemenL Netther Party shal be bound by any settiement by 
or judgment against Uw otiier Party unless tt shaH have been so notified and shall have 
had reasonable opportunity to assume or join in the defense of tiie daim or action. 
When so notified, and the opportuntty to join in the defense of tiw daim or action has 
been afforded, the Party so notified shaH to the extent of ite iiabiltty under this 
Agreement be responsible for any such settiement or judgnwnL 

4.5 ff bnins, locomotives or cara of MMA are wrecked or derailed on ttie Subject 
Trackage, MMA shail ptok up and remove saM equipment, and M l ^ shaH bear the 
entire cost of such senrice. ff MMA does not ptok up and remove such equipment wtthin 
a reasonable time and such equipment b impeding the movement of trains on ttie 
Subject Trackage, Short Line nwy pick up and remove such equipment and blU MMA for 
ttie expense; provtoed. however, that the r^ht of MMA to seek and obtein any 
recoveries and the subrogation righte of insurance carrtere shall not be waived as a 
resutt tfw removal of wrecked or derailed equipmenL 

4.6 It te underetood and agreed ttiat a number of vehicular crossings of ttie Subjed 
Trackage presentiy exisL or may be constmcted. MMA agrees to accept aH crossings in 
whatever condition tiiey may be during ttw term of thb Agreement and wlH not assert 
any daim, demand or cause of adion against Short Une and wili hokl Short Line 
harmless from any daim, demand or cause of action arising out of any crossing 
acddent on tiie Subjed Trackage in which the engines, care or trains of MMA only are 
involved. 

4.7 Detour or operation of foreign line equipment over the Subjed Trackage b at tiie 
sote discretion and peimbsion of Short Une. In the event of a collision bebveen such 
foreign line equipment and that of MMA, or any injury, death, loss or danwge to 
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emptoyees or property of MMA on or atong the Suited Trackage, such foreign line 
equipment wlH be eonsklered to be ttiat of Short Une for purposes of liability under ttite 
AgreemenL 

4.8 In the event ttiat MaineDOT or Short Une admtts any additional tenante or usere to 
tiw Subjed Trackage, such tenant or user must assume Habiltty on terms and condttions 
consbtent wtth thb Agreement and at least as protective of MMA as ttie provisions of 
ttib AgreemenL 

Sectton 5. INSURANCE 

5.1 Eadi Pariy shall, at tts sote cost and expense, procure and maintein ttie insurance 
coverage specified betow. Except wtth resped to Commerctei Railroad Uabiltty 
insurance, which shali be placed on a oleums-made basb, all insurance shaH be placed 
on an occurrence basb wtth Insurance carriera that are Icensed to do business in 
Maine and that are acceptabte to MaineDOT. Prtor to commencement of operations 
hereunder, each Party shall provkle to the other Party and to MaineDOT, a oertificato of 
insurance giving evklence of tiw required coverage. All such insurance shaH provide for 
no less than ten days' prior written notice by certified man (retum receipt requested) to 
be given to tiw otiier Party and to MaineDOT in the event coverage b substentiaity 
changed, cancelled, or ncjt renewed. Each Party shal, on reasonable request, permit 
ttie otfier Party or MaineDOT to examine original insurence p o i k ^ . 

5.2 Each Pariy shail waive any and a l righte or causes of action against the other Party 
for any and aU toss of, or damage to, any property owned or used by such Party and 
any property owned by ttiird parties In tiw custody or conbol of such Party. Written 
notice of ttiis waiver shaH be given to each Insurance canier, and saki Insurance 
policies shall be properiy endorsed, if necessaiy, to prevent the invalidation of said 
insurance coverages by reason of this waiver. 

5.3 Each Pariy shaU procure and maintein the foltowing insurance: 

(a) Woricere' Compensation Insurence to the extent Of any) required by Maine 
law. 

(b) Commerdai Railroad UabHity insurance covering Iiabllty imposed on ttw 
Party with respect to all of tts services and activities on ttw Subjed Trackage and a l 
obligations assumed by such Party under ttite Agreemem, Induding FELA Itebiltty and 
Iteblity for tiilrd-party "bodily injury" and "property damage' arising out of tiw disdwige. 
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664 

dtaporeal, rateasa. or ascapa of pdiulanto whkh ta caused by or resuRa flam a "railread 
aoddenL'aHaadellwdinflwpoltay. IndepandentCenlractoreLtabHHy.pBrsonal 

624 lr4ury/AdveritalngUBbORy,and(!onbaeiuallJBbfltyaivBiagB8aretobBtaduded.and 
a l RaHnwd and Eiqptoston/ColBpaBAJndBrgreund ()CC4J) awknlons are to be deleted. 
I h e dhar Pariy and MalnadOT. and ttwlr respecUvB auowsaon or BsslgnB shaU be 

627 named as addtttonaHnsueds, and ttw poDryahalioonlah a valvar of oubngadon 
628 agabwt ttw ottwr Pv ty and MahaOOT, and ttwIriBBpadivesuocossore and assigns. 
628 Coverage under ttdspoDqrOhal baon a ctahwflwdBbasta and shal have M b o f 
630 BibHHy not tosB flan Eight MllDnDo0areCS8.O00,00q) par ctatai and Stataan Milton 
631 Ddiara ($16,000,0019 per annum for bodIV Irilury labBy (jnduding dbaase or deatti), 
682 paraonal bj ioylabl l ty, and proporty danwgalabnRyOndudtag toss of usa). Such tanttB 
6SS oriablttymBybaa4uBtadpariodtoaly,uponrBB8onabtonoloebyttw8hoitlJne,to 
634 n f l a d Inflation, but WlH bono toss ttwn ttw Ihiltaraqidnd by MataaDOr tan ttw Short 

Una. 

687 (0) PropBriyinsuranoaoovaringal propaity on ttw ButjadTtadoQaCaxoaptflw 
SubM'naclaHia ItaalO owned or used by MMA h oonnsottan vvHh ttitaAgrsanwnt, wBh 
ftnlta adaquate to prated ttw Al l mptaoamen; vohM of such property, and covering aH 

640 praparty ownad by ttilniparttaBh ttw custody or coniiDl of MMA, WHh Imlto adequate to 
641 oovar IB Uabilty pursuant to appGcabbbiib of lading Bnd ottwr appDcabtoataiUtes, 
642 mgutaflons. and l a in govenring ra l cantor Ubllyltartaas or darnaga to lading. Tha 
643 PiopariylnsuianoapolQyBhBUcoRtataawBlVBroraubrogaUonagalnBtttwoBwrPBriy 

and MahaOCT. and ttwirraspadlva sucoasson and assigns. 

(d) AutomoUte UBMHy Insunooa issuad to and covering ttw Partyi labl l ty 
647 arising outof ttw UBBaranouinBd.noi>«HflMd,hitad, ranted or teased whtatoBwhteh 

baar. or are requbed to bear, ItaanBa ptateB ta ttw Juriadtaflon In whtoh ttwy am to ba 
operated. Tha ottwr Party and MBinriX)T and ttwIrraBpacflvesuooBBSore and assionB 

680 ahanbananwdiaaddRlonflltasuradB. CovBraga undar ttitapdleyahaO have Inrib of 
681 iBbntynat toss ttwn One MUonDoHars (11,000,00(9 CQRiblnadBlnotolmltforbodny 

IrjiBy IBUIty Ondudtag dtaaasB or dsatti), panmal Ir^jury lablRty, and property damsge 
UbDty Ondudlng tosB of use). 

( 0 AddHtonBlln8uanoB,aBniaybeusualBndcu8tanwiywlhraBpadto1ha 
servtoBB proiridBd and acflviltoB undartahsn on ttw Sublsct l i ad iage by MMA and Short 

687 UnOi and aa may be required undar any apploabtafedanl or Btateatalute or ragutaflon, 
any appBcabte tocal ordbwncB, or any appHeabto federal or stete admtatahattve or 
Jurfldsi ordar. 

681 0) Excapt as ttw Parttaa may ottwniitaeaoraBta writing: 
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(I) no dedudibte under any insurance pdtoy may exceed $500,000; 
(R) except for policies currentiy in effect, no insurance may be 

maintelned through so-called "umbrella poitoies"; and 
(KI) each Party shall continue, at tts sole cost and expense, to maintein 

Commercial lailroad Uabiltty Insurance, as described above, for at 
toast sbc (6) yeare after such Party ceases to operate the Subjed 
Trackage purauant to ttite Agreement; provkled. however, that a 
Party Instead nwy opt to procure teH coverage at such Partye sole 
cost and expense, so tong as ttie terms and condttions of such tail 
coverage ara accepteble to the ottwr Party and MaineDOT. 

Sectton 6. DISPUTE RESOLUTION 

6.1 Whenever any dtepute or issue of Interpretation or application of ttib Agreement 
arises between the Parties, the Parttes shaH use good fetth efforte to resolve tiie metier 
ejqwdtttousiy and wtthout resort to art>ttration or Ittigation. Each Party shall appoint an 
officer having responsibirity for and authority to resohre such dbputes. If a dbpute 
remains unresolved for 60 days following ttie commencement of such good-fetth efforts, 
then etther Party may proceed to resolve the dbpute In accordance wtth the procedures 
described betow In Section 6JZ. 

6.2 All disputes arising in connection vritfi or involving the Interpretetion, imptementetion 
or application of tills Agreement shaH be rasolved through ariDttration. The Party 
intttefa'ng arbttration shall notity tiie otiier of the bsues to be artiibated and propose a 
process to seted an arisibator knowiedgeabte In ralroad mattere. ff tfie Parttes cannot 
reach mutoal agreement on the selection of an art)ttrator vvtthin thirty (30) days of the 
original notice, the Party Initiati'ng ariittration may petition ttw American Art}ttraQon 
Association or ttw Surfece Transportation Board or any successor agency ("STB") to 
designate an ari}ltiator. The art>ttrator's dedsion shal be final and binding. Each Party 
shail bear one-half tiw coste of the arbttrator. From the time the arbibator te chosen, 
evklence is to be presented and decbion rendered wittiin ninety (00) days. 

Sectton 7. QOVERNMENT APPROVAL 

7.1 MMA shall, at its own expense, initiate and prosecute the necessary request for 
approval from any Govemmentel agency having jurisdiction to authorize the exercise of 
righte granted pureuant to this AgreemenL Short Line, at Ite own expense, shal assbt 
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and support such request and wiH fombh such Infonnation and execute, cteliver and fite 
such Instmment or instmmente in writing as may be necessaiy and appropriate to 
obtein such auttiorization. in ttie event authorization is denied or granted subjed to 
condttions not accepteble to MMA, then thte Agreement shall be void. 

7.2 In tiie event MMA desires to dtecontinue ttie righte confened by ttiis AgreemenL 
MIMA shal. at tts own expense, Inttiate and prosecute fhe necessary request for 
epproval from any Govennnwntel agency having jurisdlcUon to auttiorize 
discontinuance, and Short Une agrees not to oppose such discontinuance. 

7.3 in ttie event MaineDOT deddes to abandon, before seeking govemmentel auttiority 
(if such authority te required), MaineDOT wll notity MMA In writing and MMA will have a 
right of firet rdiwal, which may be exerdsed wtthin sixty (60) days after such notioe, to 
purchase tiie property at Net Lkiukteti'on Value. The term "Net Uquldation Value" as 
used In this Section 7.3 means ttw fair maricet value of tend and track componente for 
nonraii uses, less the esttmated cost of removal, calculated In the manner then 
catouteted by ttw STB 

Sectton 8. DEFAULT AND REMEDIES 

8.1 Each of the following shali constitute an Event of Defautt under ttib Agreenwnt (a) 
feOure to make any payment of any amount due pureuant to this Agreement and such 
faHure conta'nues for 30 days after ttie date on which such payment was due; (b) ttw 
falure to perfomn any covenant or condition required pureuant to thb Agreenwnt and 
such felure continues for 30 days after notioe from the ottier Party; or (c) the 
commencement of any proceeding by or against a Party which might resutt In any 
modification of tiie obligations of such Party pureuant to this Agreement under any 
bankmptcy, insolvency or similar law, unless a l of tiie obligations of such Party shaH 
have been duty assunwd by a tiustee or successor to such Party wtthin 60 days after 
such proceeding shaU have been commenced. MaineDOT shall have the right but not 
tiie obligation to cure any Event of I3efeutt by Short Une. 

8.2 Upon the occuning of an Event of Defautt, the nondefeulti'ng Party may exerdse 
any or all of Uw foHouring remedies subjed to the satisfaction of any necessary STB 
requiremente: (a) tennination of ttite Agreement by and upon 60 days' written noti'ce to 
the defeulting Party; (b) setting off any amounte owed to the defauKIng Party against 
amounte owed by ttw defautting Party; or (c) pureuing any otiier remedy at law or in 
equtty in any court of competent jurisdtetion. 
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8.3 Except upon ttw occurring of an Event of Defeutt by MMA, Short Line and Maine 
DOT, for themselves and their respective successore and assigns, agree that they wiH 
not seek to tenninate tiiese trackage righte through an adveree abandonment or other 
proceeding befbre the Surfece Transportation Board, or any court, induding wtthout 
limttation any bankmptcy court. 

8.4 The remedies set forth in thb Section 8 are cumulative, and the exerdse of one or 
more of such renwdies or the failure to exercise any remedy provided for pureuant to 
thb Agreement shal not prejudice ttie right of the nondefeulting Party to exerdse any 
remedy ftom time to time and as often as tt may deem necessary. An Event of Defautt 
shaH not be waived or satisfied by any feiiure of a Party to exerdse any such renwdies; 
any vrahrer must be in writing. 

Section 9. OTHER 

9.1 Thb Agreement shall be binding upon and inure to tiie benefit of the Parties, tiwir 
respective successore or assigns. Except as provkled in the second paragraph of tfiis 
Section 9.1. MMA may not assign this Agreement or any of tts righte or obligations 
hereunder wtthout the prior written consent of Short Une and MaineDOT, whtoh 
consent shal not be unreasonabty deteyed, condib'oned or wtthheld. 

MMA may as^gn ttite Agreement and a l of ite righte and obligations hereunder witiiout 
consent of Short Line or MaineDOT to any successor operator of botii the lAMA lines 
north of MP 260 and soutti of MP 109. Further, In ttie event tiwt MMA selte, leases or 
grante operati'ng righte over aH or any portion of tts Una of ralroad beginning at MP 260 
soutti of Madawaska, Maine (ttw "Van Buren fine'O. but reteins ownerehip of tts line 
soutti of MP 109 and connecting witti the Subjed Trackage at Millinocket (tiie 
"Mllinocket line"), or in tiw event tiiat MMA sells, leases or grante operating righte over 
aH or any portion of tts MHIinocket Ine beginning at MP 109, but reteins ownerehip ofthe 
Van Buren lne nortti of MP 260 and connecting witii tiie Subject Trackage, MI\4A shaH 
have tiie righL at tts option, etther to retsdn ttils Agreement or to assign this Agreement 
to the purchaser, lessee or new operator of the connecting portions of tiie Van Buran 
line orthe Mliiinociket line. 

9.2 This Agreement shall be effective as to, and binding upon, MMA as of the date of 
execution by MMA. The trackage righte granted under this Agreement shall be effective 
on ttie date MMA has received all necesssry suthorization, from any Govemmentel 
agency having jurisdidion, to exerdse the righte granted purauant to this Agreement. 
The terni of this Agreement te perpetoai. 
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9.3. A Party shall be excused from tts obligations under this Agreement to tiie extent 
that tt te prevented or delayed in such perfomnance by any of the following condttiorw of 
force majeure: A d of God, acte of ttie public enemy, authority of law, fire or exploaion, 
flood or otfier significant weatiier related evenL iocdcouL strike or labor disputes, war, act 
of tenorism, insurrection, embargoes'or AAR senrioe ordere. Federal Railroad 
Administration ordere, or other similar causes twyond a Party's conbt>1. A Party ihat te 
prevented or deteyed in Hs perfomnance as a resutt of force msyeure shaH notify the 
otfier Party of such condition and shali nwke ali reasonabte efforte to eliminate or 
resolve the condition as promptiy as practicable. 

9.4 Tha Parties agree that interpretation of tfite Agreement shall be govemed by Untted 
States federal law and. to tfw extent appHcabte, the laws of the Stete of Maine. 

9.5 This Agreement constitotes ttie, entire underetending behween the Partws reteting to 
ttie mattere set forth in this Agreenient, and no ottier representeticn, warranta'es or 
agreemente, whether oral or written, shall bs binding upon the Parties. Thte Agreement 
may be modifled onty by an instrument in writing, signed by botii i=>arties. 

9.6 Nothing in this Agreement shall be constiued to make one Party the partoer. Joint 
ventorer, prindpal or agent of tiw otiier Party. Netther Party shall have the authority to 
act for or bind the ottier by virhie of thb Agreement except to ttie extent ottwnmse 
spedficalty provkled in ttib AgreemenL 

9.7 Any notices or otiwr communications required or permitted under this Agreement 
shall be In writing and shail be directed to the following addresses, unless etther Party 
informs ttie ottwr Party In writing of any change in address in acconlance witii ttie terms 
of ttib Sedion 9.7: 

Short LIrw: Haine Northern Railway Company 
c/o New Brunswick Southern Railway Company Limited 
300 Union Street, 12th Floor 
P.O. Box 5888 
Saint John, New Brunswick, Canada E2L 4L4 

MM A : 
15 Iron Road 
Hennon, Maine 
Attention: President 
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Coptes of a l notices under tiiis Agreement shall be sent to MaineDOT at the following 
address: 

Maine Department of Transportata'on 
16 Stete House Steb'on 
Auguste, Maine 04333-0016 
Attention: Chief Counsel 

9.8 This Agreement nwy be executed in one or more counterparte, each of which when 
so executed and delivered shall be deemed an original, and aH counterparts shall 
togetiier constitoto one and ttie same InstrumenL 

THE PARTIES hereto have caused ttiis Agreement to be duly executed on ttw dates 
Indtoated below. 

MONTREAL, MAINE & ATLANTIC RAILWAY LTD. 

fTttle) >ggfiyy2«ae^ <g O ^ P 
Date: June 1, 2011 

SHORTLINE: K&INE NORTHERN RAILU&Y COMPANT 

By: 
ffftte) ($^'<v>/^«'*^^ay. 
Date: June 1, 2011 
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Agreement to Assign and Assume Trackage Rights 

AGREEMENT TO ASSIGN AND ASSUME TRACKAGE RIGHTS 

THIS AGREEMENT TO ASSIGN AND ASSUME TRACKAGE RIGHTS 
("Agreement"), dated as of , 2012, is made by and between Montreal, Maine & 
Atlantic Railway, Ltd. ("Assignor"), a Delaware corporation with its place of business at 15 Iron 
Road, Hermon, Maine, and Eastem Maine Railway Company ("Assignee"), a Maine corporation 
with its place of business at 300 Union Street, Saint John, New Brunswick E2L4Z2. Hereinafter, 
Assignor and Assignee shall be collectively referred to as the "Parties." 

WITNESSETH: 

WHEREAS, Assignor obtained overhead trackage rights from the Maine Northem 
Railway Company ("MNRC") pursuant to that certain Trackage Rights Agreement: Millinocket 
- Madawaska, Maine (dated June 1,2011) ("TRA") covering the rail line owned by the State of 
Maine and operated by MNRC between Millinocket, ME and Madawaska, ME; 

WHEREAS, the TRA was authorized by the Surface Transportation Board in STB 
DocketNo. 35505; 

WHEREAS, pursuant to that certain Asset Purchase Agreement (the "Asset Purchase 
Agreement"), by and between Assignor and Assignee, Assignor is selling, transferring, 
assigning, and conveying to Assignee the rail line and related assets between Madawaska, ME 
and St. Leonard, NB; 

WHEREAS, Assignor desires to assign the TRA to Assignee, and Assignee desires to 
assume such TRA; 

WHEREAS, MNRC agrees to provide its consent to this Agreement. 

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, Assignor and Assignee hereby agree as follows: 

1. Effective date 

This Agreement shall be effective upon the consummation ofthe transaction described in 
the Asset Purchase Agreement (the "Effective Date"). 

2. Assignment and assumption 

2.1 Assignor does hereby assign, transfer, and set over unto Assignee all of 
Assignor's right, title, and interest in, to, and under the TRA as ofthe Effective Date. 

2.2 Assignee hereby accepts this assigiunent and assumes all of the duties and 
obligations of Assignor under the TRA on and after the Effective Date. 

lof 3 



Agreement to Assign and Assume Trackage Rights 

3. Consent 

MNRC hereby consents to this Agreement, and acknowledges that Assignee will have all 
rights, privileges, duties, obligations, and remedies under the TRA from and after the Effective 
Date. 

4. Assignor's future rights and obligations 

Upon and after the Effective Date, Assignor shall no longer have any rights, interests, 
duties, or obligations under the TRA; however, this Agreement does not relieve Assignor of any 
responsibility for performance or non-performance under the TRA prior to the Effective Date. 

5. Miscellaneous 

5.1 None ofthe terms or provisions ofthis Agreement may be waived, altered, 
modified, or amended except by an instrument in writing duly executed by Assignor and 
Assignee. 

5.2 This Agreement and all rights, privileges, duties, and obligations ofthe Parties 
hereunder shall be binding upon, and shall inure to the benefit of, the Parties' successors and 
assigns. 

5.3 This Agreement shall be govemed by, and construed and enforced in accordance 
with, the laws ofthe State of Maine (without regard to conflicts-of-laws principles that would 
require the application of any other law). 

5.4 This Agreement may be executed in several counterparts, each of which shall be 
deemed an original, all of which together shall constitute one and the same Agreement. 

IN WITNESS WHEREOF, Assignor and Assignee have caused this Agreement to be 
duly executed and delivered as ofthe date first set forth above. 
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By: 

Printed name: 

Titie: 

Date: 

By: 

Printed name: 

Titie: 

Date: 

By: 

Printed name: 

Titie: 

Date: 

MONTREAL, MAINE & ATLANTIC RAILWAY, LTD. 

EASTERN MAINE RAILWAY COMPANY 

consented to by: 

MAINE NORi HERN RAILWAY COMPANY 
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SURFACE TRANSPORTATION BOARD 

Notice of Exemption 

Finance Docket No. 35598 

EASTERN MAINE RAILWAY COMPANY 
- ASSIGNMENT OF TRACKAGE RIGHTS EXEMPTION -
MONTREAL, MAINE & ATLANTIC RAILWAY, LTD. AND 

MAINE NORTHERN RAILWAY COMPANY 

The Maine, Montreal & Atlantic Railway, Ltd. ("MMA") will agree to assign to Eastem 

Maine Railway Company ("EMR") its overhead trackage rights over a rail line owned by the 

State of Maine and operated by Maine Northem Railway Company ("MNRC") between 

Milepost 260 near Madawaska, ME and Milepost 109 near Millinocket, ME. The trackage rights 

will be effective on the effective date ofthe acquisition transaction in STB Docket No. 35588, 

which is anticipated to be March 19,2012. 

This transaction is related to EMR's acquisition of a rail line from MMA, as described in 

STB Docket No. 35588, Eastem Maine Railwav Companv - Acquisition and Operation 

Exemption - Montreal. Maine & Atlantic Railwav. Ltd. 

This notice is filed under 49 C.F.R. § 1180.2(d)(7). Petitions to revoke the exemption 

under 49 U.S.C. § 10502(d) may be filed at any time. The filing of a petition to revoke will not 

stay the transaction. 

Dated: 

By tiie Board. 

Director, Office of Proceedings 


