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I. Introduction

L. Karin R. Tilberg is the Executive Director of the Forest Society of Maine
(“FSM”). She has worked for the Forest Society for over seven years, first as Deputy
Director and since December 2017 as Executive Director. Jacob Metzler is the Director of
Forestland Conservation and has worked for the Forest Society for over 13 years. Karin
Tilberg and Jacob Metzler are witnesses for the Forest Society of Maine in Irving’s
Proposed Fish River Chain of Lakes Concept Plan, Zoning Petition 768, Karin Tilberg and
Jacob Metzler will be presenting witness testimony —primarily on the Potential Resource
Impacts, Impact Minimization Efforts, and Conservation in the matter of Zoning Petition
768. Their qualifications to present witness testimony are attached as Exhibit A.

2. The Forest Society of Maine is a 501(c)(3) nonprofit organization incorporated
in Maine for the purpose of protecting and conserving the forests of Maine. FSM is a
statewide, Bangor-based land trust focused on working forestlands, with a special emphasis
on conservation and stewardship of large tracts in Maine’s North Woods. Our mission is to
protect and conserve Maine’s forestlands, including important natural areas such as lakes,
rivers, and mountains. Working with private forestland owners, government agencies, local
communities, and other conservation organizations, FSM seeks to sustain the ecological,

cultural, recreational, and economic values of the Maine woods.



3. Our strategy to achieve this mission is to conserve tracts of productive
forestland and promote the effective stewardship of these lands, primarily using conservation
easements, and, when appropriate, strategically targeted land acquisitions.

4. Our projects are designed to maintain large tracts of undeveloped,
unfragmented forestlands; protect ecological integrity and fish and wildlife habitats; ensure
traditional recreational opportunities; protect archaeological and historic features; and ensure
that forest management is practiced sustainably. Special protections are provided to important
natural resources such as rare and endangered species, ranging from Canada lynx to rare
species of invertebrates, rare natural communities, and rare plant sites.

5. To date, the Forest Society of Maine has led the development and
implementation of conservation projects that have protected more than 894,000 acres of
forestlands in Maine, and FSM oversees more than 189,000 acres of additional conservation
easement lands for other conservation groups.

6. In 1984, FSM pioneered the use of large, multi-faceted forestland conservation
easements, nationally with the 18,000-acre Attean easement. In December 2004, in
partnership with the state, we completed the 329,000-acre West Branch project, abutting
Moosehead Lake and encompassing the headwaters of the West Branch of the Penobscot and
the St. John rivers. In 2004, we completed the 20,000-acre Boundary Headwaters project,
protecting the headwaters of the Kennebago River. Other notable accomplishments include
the 20,000-acre Nicatous Lake project and the Big Spencer Mountain-Moosehead Lake
project, both done in close collaboration with the state. In 2009 the Forest Society of Maine
accepted the 360,000 Moosehead Region Conservation Easement that was a component of ZP

707 Moosehead Lake Region Concept Plan.



7. Forest Society of Maine-led projects have conserved more than 178 lakes and
ponds, approximately 965 miles of river, lake, and pond shoreline, more than 1,700 miles of
streams , and more than 894,000 acres of productive forests, fish and wildlife habitats, and
important recreational lands.

8. FSM has also developed one of the nation’s most capable and experienced
easement stewardship programs, specializing in very large, multi-faceted easements in
working forests landscapes, and has extensive experience in holding, monitoring, and
enforcing conservation easements.

9. FSM has a full-time staff of eight and utilizes contractual help as well. Areas
of core staff competencies include wildlife ecology, forest ecology, forestry, GIS and spatial
analysis, law, project design and management, and easement stewardship. Our conservation
plans, strategies, and project designs are science-based and developed in consultation with
state and federal agencies, universities, and other conservation organizations.

10.  The board of directors of FSM is comprised of individuals with deep interest
in, knowledge of, and ties to Maine’s forestlands, and who are leaders in their fields,
including ecologists, foresters, landowners and managers, business people, wildlife biologists,
and other professionals committed to the long-term conservation of Maine’s forestlands and
associated values and traditions. A guiding principle of FSM’s board is that through
thoughtful actions, the ecological, economic, recreational, and cultural values and other public
benefits derived from these lands can be sustained into the future. The board supports sound
planning, large-scale thinking, and careful decision- making with respect to the future of

Maine’s forest resources.



II. Potential Resource Impacts, Impact Minimization Efforts, and Conservation

11.  To be effective, conservation in Maine’s North Woods must work at multiple
levels, including: A) the landscape level; B) the site-specific level; and C) the species levels.
FSM’s involvement with this project and these proceedings is largely focused on working to
secure permanent and meaningful conservation appropriate at these multiple scales, and our
current position regarding ZP768 is based on our analysis of how well the proposed
conservation outcomes of ZP768 achieve those multi-tiered goals.

12.  Conserving land at the landscape level is a tremendous challenge, yet it is
absolutely essential to sustaining the unique fish and wildlife populations and other ecological
values, recreational values, and the special character of Maine’s North Woods.

13.  The distinctiveness of Maine’s North Woods can clearly be seen from space,
through nighttime satellite images (Exhibit B). In such images, lights radiating outward from
our growing cities, towns, and suburbs show how little land remains across the nation that are
devoted to our natural resources, open spaces, and outdoor recreation. The largest remaining
tract of undeveloped land east of the Mississippi River, and one of the largest nationally, is
Maine’s North Woods. This is truly remarkable since these North Woods are surrounded by
some of the most highly populated and developed regions of North America.

14.  This vast forest has no match. Its scale is immense and accordingly sustains an
array of fish and wildlife that is no longer found elsewhere in the East, and it provides
backcountry recreational experiences to hundreds of thousands of people each year, while also

sustaining a flow of valuable forest products.



15. It is in this context that FSM, as potential holder of the perpetual conservation
easement, desires to ensure that the proposed “14,778-acre Conservation Easement” meets
LUPC lake concept plan review criteria including: that “any development gained through any
waiver of the adjacency criteria is matched by comparable conservation measures”; that the
plan “includes in its purpose the protection of those resources in need of protection”; that “the
plan strikes a reasonable and publicly beneficial balance between appropriate development
and long-term conservation of lake resources”; and that the “conservation measures apply in
perpetuity, except where it is demonstrated by clear and convincing evidence that other
alternative conservation measures fully provide for long-term protection or conservation.” See
Chapter 10, Section 10.23,H,6(d)-(g). All of these determinations must be made under the
statutory requirement to mitigate a concept plan’s undue adverse impacts to existing uses and
resources. 12 M.R.S. § 685-A (8-A)(B). The Commission also publishes model conservation
easement provisions and guidelines for the selection of easement holders:

http://www.maine.gov/tools/whatsnew/index.php?topic=lurcfiles&id=2645&v=tplfiles and

has evaluated perpetual conservation easements as requirements in all of its previous concept
plan approvals.

16.  FSM is mindful that LUPC-approved lake concept plans typically have a life
span of 30 years during which the non-easement portion of the plan may not be rezoned but
that subsequent to the expiration of the lake concept plan, the landowner may choose to
change the uses on the expired portion of the non-easement lands. While 30 years does seem
like a long period of time, FSM serves as the holder for several conservation easements that
were associated with concept plans. These include ZP 532, Attean Twp/Dennistown Plt.

Concept Plan and ZP 707 Moosehead Lake Region Concept Plan. The Attean Plan is due to



expire in 2023, which is a mere five years away. In addition, the Moosehead Lake Region
Concept Plan has already been in existence for ten years. That reminds us that it is extremely
important to utilize the conservation easement to permanently conserve the natural resources
that are important to balance any development enabled by the lake concept plan which is
likely to be permanent.

17.  FSM also notes that rules and regulations are not permanent. While there may
currently be regulations safeguarding wetlands, for example, in 30 years, it is difficult to
know what the status of natural resource protections will be. For this reason as well, it is
important to ensure that significant fisheries, wildlife, wetlands, and riparian resources are
permanently, but thoughtfully, conserved in the conservation easement.

Size and Location of Conservation Easement.

18. The review criteria in Chapter 10, Section 10.23, H. 6(d)-(g) require the
Commission to evaluate the location and the size of the conservation easement in relation to
the resources in need of protection. Irving Woodlands has improved the geographic shape of
the proposed conservation easement lands over the duration of this process to date and the
current shape affords greater conservation protections than earlier drafts and provides more
practical boundaries for the conservation easement that can be adequately monitored.

19. FSM believes, however, that the current proposed size, location, and terms of
the proposed conservation easement in relation to the overall Concept Plan location, the
resources in need of protection, and the proposed development does not meet the relevant
LUPC criteria. However, with the modifications proposed herein we believe that the

conservation easement could meet those criteria.



20.  The Commission has previously indicated that when analyzing “the amount
and location of conservation” necessary for Concept Plan approval, “these public benefits can
only be realized if the conservation includes the permanent protection of a substantial amount
of (i) the shores of remote and undeveloped ponds, remote portions of developed lakes and
ponds, and undeveloped segments of high-value river corridors within the Plan Area, and (ii)
those backland portions of the Plan Area that are threatened by haphazard, incremental
devolvement” including “places where the market pressure to develop are high — i.e. hillsides
with views of lakes, ponds or river corridors, and other areas of high recreational or scenic
value.” See Commission Decision in the Matter of Zoning Petition ZP 707, at pg. 162. While
Irving’s proposed rezoning encompasses a smaller overall area than Plum Creek’s Moosehead
region rezoning, the same regulatory standards apply.

21. Where, as here, the Concept Plan area includes substantial additional
shorefront and backland areas that are not in the conservation easement and are likely to be
threatened by haphazard, incremental development in places where the market pressure to
develop could be high at the end of the Concept Plan period, the Commission has required
additional conservation easement acreage in order to satisfy the regulatory criteria. FSM
believes that each of the Commission’s conservation criteria therefore require an expansion in
the acreage permanently protected by the conservation easement in this Concept Plan
proposal.

22.  The Commission must separately analyze, (1) whether the plan “includes in its
purpose the protection of those resources in need of protection” including a combination of
forestland values, aquatic resources and wetland values, wildlife, plant and natural community

values, recreational values, and scenic values at a landscape scale, (2) the “balance” criterion



“comparable conservation” criterion (which is triggered when, as here, a waiver of adjacency
is requested).

23.  The Commission’s explanation of its analysis in Zoning Petition ZP 707 is
instructive. There it found that a proposal of 90,000 acres of conservation encompassing “all
shores and heights of land within the viewsheds of those lakes proposed for development”
would be a sufficient amount and location of conservation to satisfy the “balance” criterion.
Id. at 162-63 n. 453. However, it went on to conclude that, given the location of proposed
development areas requiring a waiver of adjacency, that same 90,000 was insufficient to meet
the “comparable conservation” criterion for the proposed rezoning of approximately 380,000
acres located in Somerset and Piscataquis Counties. Id. at 166 n.464 & 170 n. 475.
Ultimately, the Commission concluded that “the location, scale and terms of MRCE and RCE

are legally required for approval of this Concept Plan.” Id. at 176 (emphasis added). The

Moosehead Regional Conservation Easement (“MRCE”) and the Roaches Pond Tract
Conservation Easement (“RCE”), combined include approximately 392,666 acres. Id. at 156.
And they are sized and shaped to provide for regional connectivity sufficient for the long term
protection of existing wildlife and plant resources, Id. at 122, 131-33, as well as to provide
permanent public access to recreational and scenic resources within working forest lands. Id.
at 80-82, 103. See also 1d. at 155. For those reasons FSM believes that each of the
Commission’s conservation criteria require an expansion in the acreage permanently
protected by the conservation easement.

24, In addition to the need to enlarge the size of the conservation easement to
adequately meet the LUPC requirements, FSM believes that the location of the enlargement is

important. FSM suggests the following areas where the proposed conservation easement



could be considered for enlargement (Exhibit C) to provide greater protection for
conservation values and could provide enhanced connectivity to nearby public lands, and
ensure protections sufficient to minimize impacts of future development on fish and wildlife
and other conservation values, each of these help address increased protection at the
landscape, site-specific, and species level:

a) Additional acreage north of Route 161 and west of Route 162 providing
additional protections to the large open and forested wetlands there. This area was originally
included in the proposed conservation easement in the Concept Plan but was removed as part
of the amendments most recently proposed by Irving most recently.

b) Additional acreage in T16 R4 WELS, enhancing protection on Cross Lake,
Carry Pond and tributaries, and ensuring regional connectivity by preventing future
development along Route 161 in T16 R4 WELS. FSM believes that incorporating these
additional areas into the conservation easement will ensure the protections needed to meet the
balance sought as part of this concept plan. In addition they can provide an ecologically
significant building block for future landscape scale conservation should that be an option in
the future.

c) Additional acreage north of the proposed conservation easement in Cross Lake
Twp. This will provide additional riparian protections and connectivity to existing public
ownership.

d) Should the proposed development area currently proposed by Irving, west of
Square Lake, be removed, , that acreage should then be added to the conservation easement.
Removal of this development area and the inclusion, instead, of this land within the

conservation easement reduces conservation easement complexity and ensures better habitat



continuity, which will help successfully ensure the Conservation Values intended to be
protected by the conservation easement in this area are indeed protected.

25.  FSM believes that incorporating these additional four areas (a-d above) into the
conservation easement will ensure the protections needed to meet the balance sought as part
of this concept plan. In addition they can provide an ecologically significant building block
for future landscape scale conservation should that be an option in the future.

26. Conservation easements in Maine’s North Woods are typically expected to
contain terms addressing a core set of publically beneficial elements:

a) Maintaining large tracts of undeveloped forestlands;

b) Providing protections to important fish and wildlife habitats and other

ecological values;

c) Maintaining traditional opportunities for public recreational experiences;

d) Ensuring forestry will be practiced in a sustainable manner; and

e) Providing protections to sites of archeological, historic, or cultural
significance.

Conservation Easement Terms.

217. FSM has reviewed the proposed conservation easement terms, extent, and size
and believes that over the course of the Lake Concept Plan process, Irving Woodlands has
made numerous improvements to the proposed easement in response to comments from FSM
as well as state agencies and others. There remain a number of easement terms that FSM
finds should be clarified or that are not consistent with the LUPC requirements. Attached as

Exhibit D is a red-line version of the most recent draft of the proposed conservation easement.
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The red-lines indicate the areas which FSM believes should be modified. Below is a brief

comment regarding each significant proposed modification:

a)

b)

c)

d)

Section 1, Definitions. “Conservation Values” f) Scenic Values and g) Other Special
Site Values. Both have the phrase “as identified in the Baseline Documentation,” in it.
FSM proposes to delete that phrase as the phrase locks in those values to today’s
values and they may change through time and is the phrase introduces inconsistency

with Section 5.4.

Section 1, Definitions. “Forest Management Activities” the word trail, as applied to
forest management activities, should not be capitalized now that the defined term

“Trail” means “recreational” trails.

Section 1, Definitions. “Indemnities” references Section 8.8. FSM proposes to
delete this definition and Section 8.8, which would render this definition

superfluous.

Section 1, Definitions. “Management Plan” FSM updated this to reflect
additional changes proposed to the text of the conservation easement and
mechanics of utilizing a defined forest management plan approach within the
text of the conservation easement that outlines standards to apply to current
and future management plans. This contrasts with the current proposal, where a
stand-alone Multi-Resource Management Plan is proposed. FSM does not find
that the proposed Multi-Resource Management Plan effectively provides

meaningful protection to conservation values, sharing of beneficial

11



€)

g

information, applicability to a changed regulatory environment in the future, or
sufficiently outlines how it would be updated and incorporated by a change in
or subdivision of ownership as applied separately to the specific portion of that

forestland encompassed within the conservation easement.

Section 1, Definitions. “Qualifying Forestry Certification Program” FSM
proposes to add Tree Farm certification to this definition because the Protected
Property can potentially be divided into smaller parcels and the other

mentioned programs do no cover stand-alone parcels under 20,000 acres.

Section 1, Definitions. “Recreational Facilities” references up to 9 Remote
Rental Cabins or campsites being permitted. This could enable up to 9 Remote
Rental Cabins (but no campsites). FSM believes that 9 Cabins would have too
extensive a development footprint for this size easement and proposes that

there be no more than 3 Remote Rental Cabins of the 9 total permitted.

Section 1, Definitions. “Utility Structures” FSM believes the terms
“distribution” (permissible) and “transmission” (prohibited) should be defined
in distinction to each other within the definition of “Utility Structures” and

have made a proposal to that effect.
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h) Section 2. Prohibited Land Uses and Structures. FSM proposes that

),

“transmission or distribution” systems be prohibited in this general prohibition

section.

Section 3.2(a). Construction Materials Removal Activities. FSM’s
modifications clarifies and simplifies several components of this section. The
edits to the first paragraph clarify the use of the materials and the standards
that apply. The new second paragraph (reordered from previous version)
addresses the location of sites and what standards should apply to their
establishment and expansion. This more clearly allows for protections for the
conservation values whereas the previous language was not effective or
practical for doing so. It also clarifies that Holder’s consent is required when a
new extraction site is created or expanded over the one-acre threshold,
removing the requirement for every instance in which material is removed

from an allowed site.

Section 3.2(b) Forest Management Activities. FSM proposes a much more
robust listing of the requirements for forest management activities and how
they will be implemented including closer association with a Forest
Management Plan and information sharing with the Holder. The reasoning for
this change was highlighted above. In addition this methodology is employed
in other working forest conservation easements held by FSM. It acknowledges

that there is an appropriate level of flexibility to undertake forest management

13



activities now and into the future as conditions evolve and change through
time, but sets minimum standards that the grantor must address in any plan or
updated plan. This proposed methodology is also more manageable and

realistic given the size and extent of the proposed conservation easement.

In addition, the current version of the conservation easement and the multi-
resource management plan do not adequately address forest management
activities on the Protected Property through time in the case where the property
is divided, or comes into new ownership, or regulatory environment changes.
FSM proposes incorporating a set of goals for Forest Management Activities
into the conservation easement, which are in alignment with what the
Petitioner has proposed as Forest Management Principles within the Concept
Plan area, to ensure they will be in place now and beyond the 30 years of the

Concept Plan.

Finally, as proposed the language allows for and mandates a strong working
relationship between the Grantor and Holder, through the coordination of data
sharing, communications, annual meetings and allows for discussion of forest
management activities prior to their implementation which helps to avoid
violations rather than only being in a position to enforce infractions. This has

proven to be a successful model in other conservation easements.

14



k) Section 3.2(d)(ii) Recreational Facilities. FSM proposes to delete reference to

)

hydropower turbines as a permitted use as it is inconsistent with protecting the

conservation values of the conservation easement.

Section 3.2(e) Public Fire, Safety, and Emergency Structures. FSM proposes
to delete this section in the easement. Square Lake West would present a new
layer of development in an area considered important for conservation values.
The addition of new development and the associated infrastructure, road,
traffic, and other activities would bring additional conservation easement
monitoring responsibilities, potential for easement violations by excursions of
non-permitted activities on easement lands and detract from the values
intended to be conserved by the conservation easement. Ultimately, these
public safety structures should be located outside the conservation easement

area.

m) Section 4.1 Roads and Utility Structures. FSM’s modifications are intended to

simplify this section, address situations that are known to occur near public
roads, and clarify for both grantor and holder when consent by holder for
certain activities is required. FSM proposes deleting redundant portions of the
sentence in 4.1(a). FSM proposes moving paragraph 4.1(a)(i) to the end of the
list to first address roads and Utility Structures to service portions of the
Protected Property before addressing those to service the Concept Plan lands

generally. FSM proposes deleting what was formerly 4.1(a)(iii) because it is

15



redundant to what was formerly 4.1(a)(ii). Because each of these 4.1(a) sub-

sections all share the same standard, FSM proposes moving the standard to 4.1(b) and

stating it once.

Section 4.2 Easements, Rights of Way, or Other Interest. FSM proposes an
“alternatives test’ for situations where grantor wishes to grant an easement,
rights of way, and/or other interests for activities conducted on property

adjacent to the easement property.

Section 8.1 Enforcement. Currently the enforcement provision contemplates
only an “emergency injunction” but state law requires that a Holder have
access to a judicial forum with a judicial standard favoring permanent
injunctive relief to enforce the terms of the conservation easement. See Title 33

M.R.S. § 478 (“A court may deny equitable enforcement of a conservation easement
only when it finds that change of circumstances has rendered that easement no longer
in the public interest or no longer serving the publicly beneficial conservation

purposes identified in the conservation easement.” And “No comparative economic
test may be used to determine under this subchapter if a conservation easement
is in the public interest or serves a publicly beneficial conservation purpose.”)
Accordingly, FSM proposes a specific provision addressing Injunctive relief.
Furthermore, FSM believes that a mandatory arbitration provision in a
conservation easement is contrary to express provisions of the conservation
easement enabling statute including Title 33 M.R.S. §§ 477-A & 478, and has

therefore proposed making the arbitration provisions of Section 18 mutually elective
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p)

rather than mandatory. The imposition of binding arbitration on a Holder that has not
expressly consented to it would contravene the public policy of those provisions, see
Bernstein, Shur, Sawyer & Nelson et. al. v. Snow, 2017 ME 239, | 11, and is
particularly inappropriate in a regulatorily exacted conservation easement.
Accordihgly, references to an “arbitrator” should be replaced with the term “decision-
maker” and any suggestion that Section 18 limit the Holder’s enforcement authority

under Section 8.1 should be removed. FSM also proposes clarifications to the
costs and attorneys fees’ provision to clarify that those it should be awarded all
reasonable costs of enforcement in the event of a beach of the Conservation

Easement.

Section 8.5 Insurance. FSM proposes deleting this section in its entirety
because it is inappropriate in a permanent conservation easement. FSM does
not object to Irving naming FSM as an additional insured on any of the types
of policies covered by this section, but the costs of insurance should be borne
by the Grantor. FSM’s access to the property for monitoring or enforcement
provide no more risk or liability to Irving than the access of the public for
recreation, and that cost is borne by the Grantor, subject only to recovery
through the imposition of reasonable access fees. See 6.2. FSM is an
accredited land trust that carries appropriate insurance at appropriate amounts
to insure FSM’s own risks. It need not, however—as this provision
proposes—carry insurance at its expense expressly covering the liabilities of
the Grantor as an additional insured on those policies. Moreover, the

Protected Property can be divided into as many as four “Grantors” and it would
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q)

be unworkable for a Holder to bear the cost of separately naming each as an
additional insured on each of its policies, particularly where the proposed
language attempts to give each Grantor the unilateral ability to increase the
mandatory insurance limits. The Commission’s rules and public policy already
require an applicant for a rezoning to adequately fund the Stewardship fund in
order to provide for the necessary permanence of the conservation restrictions.
That is reflected in Section 10 of this conservation easement. The same
rationale and public policy that favor the Grantor bearing the costs of a
stewardship fund would similarly apply to the Grantor bearing the cost of
insurance required at the Grantor’s insistence. Accordingly, FSM proposes
that this section be deleted in its entirety, or be replaced with a provision
allowing for Grantor to name the Holder as an additional insured at Grantor’s

expense.

Section 8.8 Indemnity. FSM proposes deleting this section in its entirety.
Section 14.3 already adequately address the appropriate indemnity by the only
party with responsibility or right to control, maintain, or keep-up the Protected
Property. Holder would already have direct liability to Grantor for any breach
of the Conservation Easement by Holder. It is inappropriate for the Holder to be
required to indemnify the Grantor for actions of others on the Protected Property.
To the extent any indemnity by Holder is imposed, such indemnity must be
limited to actions arising from or in connection with the “exercise of Holder’s

rights” under the conservation easement. But any person or entity exercising
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such rights would necessarily be an agent of the Holder and liability would
attach under principles of agency in the same manner that a breach of the
conservation easement by holder would create such liability. If an indemnity
is imposed, it must also be clear that Holder is not indemnifying Grantor for
any actions of the public on the Protected Property, notwithstanding that such
rights are additionally secured by a grant “to Holder, to hold on behalf of the
public and for public benefit” under Section 6.1. But as described above,
Holder believes that Section 14.3 adequately addresses the indemnity, and that
an indemnity by Holder does not provide coverage of any liability that would
not otherwise be available to Grantor under a direct action under the

Conservation Easement.

Section 10. Stewardship Fund. FSM believes that it is incumbent on the
Petitioner to provide a fund adequate for the creation of the Baseline
Documentation Report ($25,000), ongoing Stewardship Endowment needs
($275,000), and other contributions that have been proven to add complexity to
the conservation easement if they are exercised through time. FSM has
calculated and included those figures in this draft based on our experience in
stewardship of working forest easements through time and understanding the
expenses associated with that effort. It also takes into consideration the
location, extent, and proposed uses to be permitted on the easement property as
well as those proposed to be permitted and already exist adjacent to the

proposed easement property. In addition, the estimates for additional
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s)

situations where complexity is added to easement stewardship (Section 10.2.)
are included here as a way to defer the costs to the future when those situations
arise so as to not overly burden the grantor with having to account for all those

costs up front.

Section 17.8. Extinguishment. The reason for this clarification is that section
17.9 defines the “Original Percentage Reduction” and says that that value is
“for purposes of Section 17.8 hereof” but 17.8 never references that

value. Original Percentage Reduction is a concept that comes from the tax
code surrounding donated conservation easements, and is a way of defining the
market value of the conservation easement as a percentage of the value of the
fee on the day the easement is created. Section 17.8, by contrast, necessarily
tracks the Maine Conservation Easement statute, 33 MRS 477-A(2)(B), which
statutorily requires that upon termination or material amendment, the Holder
must be paid the market value of the re-instituted development rights at the
time of termination (calculated by reference to the resulting increase in “the
value of the landowner’s estate””). For large terminations or material
amendments that give value to the Grantor, Maine’s statute is easy to
implement. But the more common scenario is that the terminations are minor
(usually resulting from a condemnation surrounding a road way). The
payments are nominal, and there is really no “increase in the value of the

landowner’s estate.” In those circumstances, the Original Percentage
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t)

Reduction is the most fair (and least time-consuming) way to divide the

nominal condemnation payments.

Section 18. Dispute Resolution. As explained above in reference to Section
8.1, FSM believes that a mandatory arbitration provision in a conservation
easement is contrary to express provisions of the conservation easement
enabling statute including Title 33 M.R.S. §§ 477-A & 478, and has therefore
proposed making the arbitration provisions of Section 18 mutually elective
rather than mandatory. A mandatory arbitration provision potentially usurps
the Attorney General’s role in protecting the public interest and supervising
decisions that have the effect of amending or terminating the conservation
values intended for protection. The imposition of binding arbitration on a
Holder that has not expressly consented to it would contravene the public
policy of those provisions, see Bernstein, Shur, Sawyer & Nelson et. al. v.
Snow, 2017 ME 239, | 11, and is particularly inappropriate in a regulatorily
exacted conservation easement. FSM also has serious doubts as to whether a
binding arbitration provision would be enforceable by FSM against a
subsequent landowner who had not expressly waived its right to a jury trial or
access to the Courts; the same is probably true of a subsequent Holder. Given
that the landowner is likely to change more frequently than the Holder, this
poses a disproportionate risk to the Holder. Accordingly, FSM proposes
changes that allow for particular disputes to be submitted to binding arbitration

when the parties so agree, but without usurping the role of the courts and the
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attorney general in making sure that an arbitrator’s decision does not
effectively amend or terminate a conservation easement in a manner that
material detracts from the conservation values intended for protection under
without judicial approval under Title 33 M.R.S. § 477-A(2)(b), or decline to
equitably enforce the conservation easement without the necessary finding of a
change of circumstances under Title 33 ML.R.S. § 478. FSM believes that it is
inappropriate to potentially make confidential all violations of the conservation
easement, as well as their resolution. Accordingly, FSM has proposed deleting

section 18.2(g).

Throughout the conservation easement. The proposed easement appears to
inconsistently use the standards prohibiting or minimizing “unreasonable
adverse effect on the Conservation Values,” see e.g. Sections 3.1(b) & 3.2,
with standards prohibiting or minimizing “undue adverse effects on the
Conservation Values” see e.g. Section 4.1. FSM strives for consistency in the
articulation of the standard both throughout the easement, and between this
easement and others regulatorily exacted by this Commssion. FSM therefore
proposes that, for at least two reasons, in all circumstances the standard be
articulated as “undue adverse effects”: 1. “undue adverse effects” is the
articulation of the standard used by the Commission in other regulatorily
exacted conservation easements (including the MRCE), and a change to
“unreasonable adverse effects” by the same Commission for the same purpose

would suggest the standard were somehow different; and (2) the Commission’s
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governing statute and its own rules use the term “undue” rather than
“unreasonable” as a regulatory standard. See 12 M.R.S. § 685-A(8-A)(B),

Chapter 10, Section 10.08,A2.

III. FSM’s Qualifications to Serve as the Holder of the Proposed Easement.

28.  FSM is well-qualified to serve as the holder of the conservation easement in
the Concept Plan proposed by Irving Woodlands. FSM was established in 1984 as a Maine
non-profit corporation and is qualified as a charitable corporation under §501(c) (3) of the
Internal Revenue Code. As part of Irving Woodlands initial lake concept plan application
FSM has previously submitted documents in support of its qualifications including a true
copy of FSM’s Certificate of Organization, its By-laws, its letter of recognition from the
Internal Revenue Service as a public charity under Section 501(c)(3) of the Internal Revenue
Code, and other supporting documents.

29.  The purposes of FSM as stated in its Certificate of Organization and By-laws
include protecting and conserving the forests of Maine. The mission of FSM is to protect and
conserve Maine’s forestlands, including important natural areas such as lakes, rivers, and
mountains - seeking to sustain the economic, ecological, cultural, and recreational values of
the Maine woods.

30.  The Forest Society of Maine is an organization dedicated to the long-term
conservation of forestlands and with a strong commitment to the perpetual responsibilities of
easement monitoring and enforcement. FSM’s policies require a stewardship fund for each
easement we accept, of a size adequate to perpetually support the cost of overseeing the

easement. A policy is also followed that strictly protects the principal of our endowment and
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allocates annual disbursements in support of FSM’s easement stewardship and monitoring
program.

31.  FSM indicated as that we would require a contribution to our stewardship
endowment of an amount FSM deemed necessary to meet the costs of holding the
conservation easement. FSM proposes a stewardship endowment contribution of $275,000
that will provide a dependable, secure, and adequate funding source that ensures the financial
capacity for FSM to fulfill its obligations as easement holder. This figure is based on years of
experience in the role of easement holder and having kept careful records of the costs
associated with easement monitoring. It also takes into consideration the location, extent, and
proposed uses to be permitted on the easement property as well as those proposed to be
permitted and already exist adjacent to the proposed easement property. FSM believes that a
reasonable cost for preparation of the Baseline Documentation Report is $25,000. This figure
is based on years of preparing baseline documentation reports for conservation easements and
accounts for the particular features of this property.

32.  FSM has over 34 years of successful experience in monitoring large and
complex easements, and is committed to continuing as a leader in this area. FSM is an
Accredited Land Trust and follows policies, protocols, and best practices to monitor each of
its easements. Monitoring activities are conducted at least annually. Our annual easement
monitoring activities involve an array of coordinated actions, including: on the ground visits;
regular meetings and communications with landowners and managers; reviews of forest
management plans and activities; aerial flights; remote sensing and geospatial data analysis,

and thorough record keeping.
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33. A standing committee of the board of directors oversees and guides the work
of the stewardship staff and reports regularly to the full board. Outside experts are also
regularly consulted. FSM monitors more than 1,000,000 acres of easements annually, and our
expertise in holding and monitoring easements has been sought by many, including family
and corporate owners as well as state agencies such as the Maine Department of
Conservation, Bureau of Parks and Lands, and conservation organizations including The
Nature Conservancy, Northeast Wilderness Trust, Downeast Lakes Land Trust, Chewonki
Foundation, and National Audubon Society.

34.  FSM’s approach to easement stewardship is designed, first and foremost, to
maintain compliance and prevent violations. However, our ongoing monitoring efforts are
also structured to detect activities that are not in compliance with easement terms. We are
committed and fully prepared to enforce easement terms and take necessary steps, including
legal action. Our commitment and capability is demonstrated by past enforcement actions.

35. During FSM’s 34-year history all violations that have occurred on easements
we hold have been or are being addressed and brought to resolution, to our satisfaction. Legal
action, restitution, and restoration are typically part of the solutions. As part of any violation,
we also work to identify its cause and institute measures to prevent future problems. This
includes using those experiences learned in crafting future projects to help ensure efficiency
in managing and monitoring the conservation easements and protecting the conservation

values.

36. By policy and practice, the board is responsible for and must approve every
land transaction — fee or easement. The board will be actively engaged in our potential

involvement with the conservation easement related to the Fish River Chain of Lakes Concept

25



Plan proposal as it moves through the LUPC process. FSM’s board will make the final
decision regarding FSM’s acceptance of any easements resulting from LUPC action, in full
recognition of the legal responsibilities for monitoring and enforcement that would be

assumed with holding the easements.

IV. _ Conclusions.

37.  The Forest Society of Maine has been named as the proposed holder of the
conservation easement in the proposed Concept Plan. FSM has participated in suggesting
terms for the conservation easement and preferred locations for the easement over the past
few years. FSM is qualified to serve as the holder of the conservation easement.

38.  FSM believes that the easement provides an important opportunity to
safeguard important natural resource values in a significant region of the LUPC jurisdiction
and that this opportunity provides the ability to ensure planned development can occur in
appropriate locations while at the same time protecting those resources that merit that
protection now and into the future in the face of climate change and regulatory uncertainty.

39.  FSM has observed the evolution of the terms of the easement and the location
of the easement over the past few years and both have improved considerably during the
course of the Irving Woodlands development of the lake concept plan. FSM commends Irving
Woodlands on their willingness to listen to suggestions made by FSM and others and to
incorporate many of them.

40.  FSM has not taken a position with respect to the specific details of the
development components of ZP 768, other than as they may impact conservation easement

terms.
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41. However, FSM believes the easement should be enlarged, to account for some
important natural resource features to meet the criteria for LUPC lake concept plans.
Additionally, FSM has suggested language to clarify and strengthen the terms of the
conservation easement in this matter.

42.  In working with the Petitioner, and addressing issues raised through this
hearing process, if the proposed changes outlined above in FSM’s testimony are incorporated
as part of this process, FSM believes that the proposed conservation easement furthers FSM’s
mission to protect and conserve Maine’s forestlands, including important natural areas such as
lakes, rivers, and mountains, and FSM would be recommending that the organization accept

the conservation easement as part of an approved lake concept plan.
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DATED: May 2, 2018.

STATE OF MAINE
Penobscot, ss.

v K/

arin R. Tilberg
Executive Director
Forest Society of Maine

May 2, 2018

Personally appeared the above-named Karin R. Tilberg, Executive Director of the
Forest Society of Maine, and swore under oath to the truth of the within written testimony.

DATED: May 2, 2018.

STATE OF MAINE
Penobscot, ss.

Before me,

Notary Publ Attorney-at-Law

Print Name:

MyCo ~ ° pijhire _
. August 27, 2019

Jacob Metzler
Director of Forestland Conservation
Forest Society of Maine

May 2, 2018

Personally appeared the above-named Jacob Metzler, Director of Forestland
Conservation for the Forest Society of Maine, and swore under oath to the truth of the within

written testimony.

Before me,

/

Notary Pu ~ Attorney-at-Law
Print Name:

My Commission E | =
P e

My Commission Expires 2,
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Exhibit A.

STATE OF MAINE
LAND USE PLANNING COMMISSION

Irving’s Proposed Fish River Chain of Lakes
Concept Plan in Northern Aroostook County,
Maine; Zoning Petition 768

WITNESS LIST
FOREST SOCIETY OF MAINE

FSM’s list of witnesses and their qualification regarding the proposed Fish River Chain of Lakes
Concept Plan is as follows:

1. Jacob W. Metzler - Qualifications

Jake holds both a B.S. (2000) and M.S. (2004) in Forestry from the University of Maine. Jake has
been a full-time employee with the Forest Society of Maine since 2004. Jake is both a licensed Maine
Forester and an SAF Certified Forester.

Jake joined the staff of FSM in the fall of 2004 to enhance FSM’s land stewardship and conservation
programs. Jake’s expertise in forestry, remote sensing, and GIS has led to building an efficient
monitoring and stewardship program tailored to the varied terms and conditions of FSM’s
easements.

He has compiled Baseline Documentation Reports for conservation easements covering more than
685,000 acres for the Forest Society of Maine and is responsible for ongoing stewardship and
monitoring activities for a variety of easement projects.

2. KarinR. Tilberg, Esq. - Qualifications

Karin Tilberg holds a B.S. in Wildlife Biology from the University of Vermont (1978) and a J.D.
degree from the University of Maine School of Law (1984). For over three decades, Karin has been
involved with conservation law and policy in Maine. She has assisted in drafting major
environmental, wildlife habitat, forest practices, and other conservation legislation and has
represented organizations, municipalities, and citizens regarding conservation and land use
matters.

Karin served as Deputy Commissioner for the Maine Department of Conservation overseeing the
activities and budgeting for the Maine Bureau of Parks and Lands, Maine Natural Areas Program,
Maine Forest Service, Maine Geological Service, and Maine Land Use Commission. She has worked
with landowners and communities in northern, western, and eastern Maine to develop
conservation proposals to keep forestlands intact and to benefit local economies. Karin has worked
with landowners to design and implement conservation projects, and has drafted and negotiated
numerous conservation easements during her tenure at the Forest Society of Maine.

oy

Kafin R, Tilberg
Executive Director
Forest Society of Maine

R(?ﬁdly submitted on behalf of Forest Society of Maine, May 2, 2018,




Exhibit B. Northern Maine with "Night Lights” Imagery
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Exhibit C.
Conservation Easement and
Proposed Additions
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EXHIBIT D.

FISH RIVER CHAIN OF LAKES
CONSERVATIONEASEMENT

Granted by

ALLAGASH TIMBERLANDSLP

to

FOREST SOCIETY OF MAINE,
as Holder
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DRAFT

CONSERVATION EASEMENT

KNOW ALL PERSONSBY THESE PRESENTS, ALLAGASH TIMBERLANDS LP
with a place of businessin Bangor, Maine (hereinafter referred to as “Grantor”, which word,
unless the context clearly indicates otherwise, include Grantor’ s successors and/or assigns,
GRANTSto FOREST SOCIETY OF MAINE, aMaine not-for-profit corporation with a place of
businessin Bangor, Maine (hereinafter referred to as“Holder”, which word shall, unless the
context clearly indicates otherwise, include Holder’ s successors and/or assigns), with
QUITCLAIM COVENANT, in perpetuity, the following described Conservation Easement on
land located in Aroostook County, State of Maine, hereinafter referred to as the “Protected
Property”, as described in Exhibit A-1 and as shown on maps in Exhibit A-2, each of whichis
attached hereto and made a part hereof by reference (“ Conservation Easement”).

PURPOSE

The purpose of this Conservation Easement is to provide a significant public benefit by
protecting in perpetuity the Conservation Values of the Protected Property and by allowing, but
not requiring, the Protected Property’ s continued operation as a Commercial Working Forest.

RECITALS

WHEREAS, the Protected Property is a predominantly forested land area of significant
breadth and diversity, with important values including sizeable forests of high quality, productive
soils, diverse wildlife and plant habitat, rare and endangered species habitat, extensive bogs,
wetlands, streams, lakes, ponds, and other water bodies, and unique natural features, and
gualifiesas a“relatively natural habitat of fish, wildlife, or plants, or similar ecosystem,” as that
phraseisused in P.L. 96-541, Title 26 U.S.C. § 170(h)(4)(A)(ii), and in regulations promul gated
thereunder; and

WHEREAS, the Protected Property contains popular recreational areas important to the
people of the State of Maine, and guaranteed access to and use of the Protected Property by the
public for Non-exclusive, Low-intensity Outdoor Recreation in perpetuity, consistent with the
preservation and protection of the other values of the Protected Property and Grantor’s reserved
rights, isin the public interest; and

WHEREAS, the Protected Property is capable of providing a continuing and renewable
source of forest products; and

WHEREAS, Grantor has the reserved right to use the Protected Property for Forest
Management Activities and to take other actions under the terms and conditions set forth in this
Conservation Easement, in amanner that is consistent with the protection of the Conservation
Values,; and

WHEREAS, the Parties agree that the Conservation Easement and the Management Plan
together are sufficient to ensure the protection of the Conservation Vaues; and

| FSM Draft CE May 2, 2018 1



DRAFT

WHEREAS, the permanent protection of the Protected Property for conservation and for
Non-exclusive, Low-intensity Outdoor Recreation, and the alowance of Motorized Recreation
uses permitted pursuant to Section 6.1 hereof by the public, while permitting use of the Protected
Property for Forest Management Activities and other uses allowed in this Conservation
Easement, all in amanner that is consistent with the protection of the Conservation Values, will
make a lasting contribution to the State of Maing;

WHEREAS, this Conservation Easement is granted in accordance with the terms and
provisions of the Concept Plan approved by the Maine Land Use Planning Commission
(“LUPC”) pursuant to Zoning Petition ZP on [Date], of which the
Protected Property is a part; and

WHEREAS, this Conservation Easement is granted not as a gift but pursuant to the
terms of the Concept Plan and in consideration for and mitigation of certain devel opment rights
that will be or have been authorized by the LUPC; and

WHEREAS, Holder isatax exempt public charity under 88 501(c)(3) and 509(a) of the
Internal Revenue Code of 1986, and the regulations thereunder, is qualified under § 170(h) of
such Code to receive qualified conservation contributions and is qualified to hold conservation
easements pursuant to Title 33 M.R.S. § 476(2)(B); and

WHEREAS, this Conservation Easement is created pursuant to Maine's Conservation
Easement Act, Title 33 M.R.S. 88 476 et seq.

NOW THEREFORE, the Parties hereto have established this Conservation
Easement affecting the Protected Property consisting of the following terms, conditions,
restrictions, and affirmative rights, which shall run with and bind the Protected Property in
perpetuity.

1. DEFINITIONS.

In this Conservation Easement, the following terms shall have the following meanings:

“AAA” hasthe meaning ascribed to such term in Section 18.1(b) hereof.

“Affiliate” means any corporation, partnership, limited partnership, limited liability
company, trust, or other entity in existence on the date of this Conservation Easement or at any
time thereafter: (a) controlled by a Party, (b) in control of a Party, or (c) controlled (directly or
indirectly) by the same person or entity that controls a Party. The term “control” as used herein
includes control through common ownership and/or management, or atrust which is established
for the benefit of a Party.

“Arbitrator” has the meaning ascribed to such term in Section 18.2(a) hereof.

“Baseline Documentation” means the baseline documentation report prepared in the
manner described in Section 5 hereof.
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“Campsite” means a camping location for tents, registered tent trailers, registered
pickup campers, registered recreational vehicles, registered trailers or similar devices used for
camping. Campsite does not include a camping location that has access to a pressurized water
system or permanent Structures other than outhouses, fireplaces, picnic tables, picnic tables
with shelters, or lean-tos. A Campsite shall include no more than 4 sites for transient
occupancy by 12 or fewer people per site.

“Commercial Working Forest” means an area of land that is used for the production
of revenue from Forest Management Activities.

“Concept Plan” means the concept plan of Maine Woodlands Realty Company,
Allagash Timberlands LP, and Aroostook Timberlands LLC, entitled “ The Fish River Chain
of Lakes Concept Plan” and authorized by LUPC pursuant to Zoning Petition
approved on [DATE], as may be amended or extended.

“Conservation Easement” has the meaning ascribed to such term on Page 1 of this
Conservation Easement.

“Conservation Values’ means, in no particular order, each and al of the following
values associated with the Protected Property:

a) Forest Vaues. The condition of the Protected Property as a healthy, diversein age
and biologica conditions, forest land area containing high quality, productive and
non-eroding soils and capable of providing a continuing and renewabl e source of
commercia forest products;

b) Landscape-Scale Forestland Vaues. The condition of the Protected Property as a
largely unfragmented, diverse, substantially natural, and sustainably managed forest
land area;

¢) Aquatic Resources and Wetland Values. The Protected Property’s diverse and
extensive bogs, fens, thoroughfares, wetlands, streams, lakes, ponds, and other
aguatic habitats, including fisheries habitats, their water quality, undeveloped
shorelines and riparian areas, and the ecological values of these areas;

d) Wildlife, Plant, and Natural Community Values. The Protected Property’s diverse and
extensive wildlife, plant, forest and other terrestrial habitats, habitats of rare,
threatened and endangered flora and fauna, including natural communities, and the
ecological values of these areas;

e) Recreationa Values. The diverse and extensive opportunities on the Protected
Property for Non-exclusive, Low-intensity Outdoor Recreation and/or certain
Motorized Recreation, consistent with the conduct of Forest Management Activities
on the Protected Property; and

f) Scenic Vaues. The scenic qualities of the Protected Property, as experienced from
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the lakes and thoroughfaresin the Fish River Chain of Lakes and public vantage
points, as-tdentiied--the Baseline- Decumentation; consistent with the conduct of
Forest Management Activities on the Protected Property; and

g) Other Specia Site Values. The unique, historic, cultural, archaeological, geological,
scientific or educational sites on the Protected Property, and the attributes and
| resources of these sites;astdentified-r-the Baseline Documentation.

“Construction Materials’ has the meaning ascribed to such termin Section 3.2(a)
hereof.

“Dispute” has the meaning ascribed to such term in Section 18.1 hereof.
“Divison” has the meaning ascribed to such term in Section 7.1 hereof.
“FOAA” has the meaning ascribed to such term in Section 11.3 hereof.

“Forest Management Activities” means all aspects of planting, tending, harvesting, and
removal of any and all forest products, by any and all current and future planting, harvesting, and
removal techniques allowable under law (now or in the future). Forest Management Activities
shall include, but are not limited to, the following activities and Grantor’ s management of such
activities: reforestation, planting, growing, cutting, tending, and harvesting trees, forest products,
and other vegetation; construction, use, and maintenance of skid trails, skid roads, skidder
bridges, log yards, landing and staging areas, land management roads, winter haul roads or other

| paths, roads, or Fraitstrails used to provide pedestrian, domestic animal, and vehicular access on
and from and within the Protected Property to carry out the Forest Management Activities on the
Protected Property; clearing for reforestation; harvesting, pruning, girdling, thinning, or trimming
trees and other vegetation; harvesting forest products with domestic animals or mechanical
equipment; maintenance of fields and meadows, as identified in the Baseline Documentation;
conducting timber cruising, forest management planning, forest stand improvement, forest crop
selection, forest research, and other forest resource evaluation activities; cutting and removing
forest products, including, but not limited to, trees, logs, poles, posts, pulpwood, firewood, chips,
seeds, pinestraw, stumps, seed cones, bark, shrubs, lesser vegetation, and biomass; collection and
processing of all sugar maple products; conducting fire control and other activitiesto prevent or
control losses or damage to forest crops or forest products; identifying and marking boundaries,
salvaging forest crops or forest products, marking timber and performing other activities to
identify trees or areas for harvest; performing commercial and pre-commercial silvicultural
treatments; disposing of harvesting debris and conducting post-harvest or site recovery activities,
prescribed burning; applying in accordance with applicable statutes and regul ations herbicides,
pesticides, fungicides, rodenticides, insecticides, and fertilizers, removing, loading, and
transporting timber and other forest crops and products; processing forest products with portable
or temporary equipment designed for in-woods processing, including the establishment and
maintenance of log merchandising yards; trimming, cutting, removing, burning, or otherwise
disposing of any trees or vegetation that are diseased, rotten, damaged, or fallen; trimming,
cutting, removing, or otherwise disposing of any trees or vegetation as is necessary to construct
or maintain fire lanes, Trails, and any roads or Utility Structures permitted under this
Conservation Easement; and any other similar activities.
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“Forestry Improvements’ means any and all Structures, facilities, improvements and
utilities that are directly related to the conduct of Forest Management Activities, including, but
not limited to, roads, fences, bridges, gates, maple sugar collection portable sawmills, mobile
chippers, and other equipment and facilities, associated signs and Structures, wells, but does not
include permanent sawmills or other permanent forest processing facilities.

“Fund” has the meaning ascribed to such term in Section 10.1 hereof.
“Fund Operator” has the meaning ascribed to such term in Section 10.1 hereof.

“Grantor” has the meaning ascribed to such term on Page 1 of this Conservation
Easement.

“Herein” or “Hereof” meanin or of this Conservation Easement as awhole, and do not
refer to any individual section, unless specifically indicated.

“Holder” has the meaning ascribed to such term on Page 1 of this Conservation
Easement.

“Informational Signage” means informational signage related to uses and Structures
authorized by this Conservation Easement.

“Low-intensity Outdoor Recreation” means non-motorized outdoor, nature-based
recreational activities, including, but not limited to, boating, swimming, fishing, hiking, hunting,
trapping, picnicking, nature observation, photography, horseback riding, tent and shelter
camping, cross-country skiing, bicycling, snowshoeing, rock climbing, ice climbing, and
enjoyment of open space.

“Motorized Recreation” means those uses approved as part of a Motorized Recreational
Use Plan of motorized recreational vehicles designed to be used in aforested landscape on
Trails, such as snowmobiles, all-terrain vehicles (ATV's) or similar vehicles, which recreation
shall include designated trails but which recreation does not rely on additional structures like
racetracks or grandstands or on surface alterations more intensive than an unpaved trail.

“Motorized Recreational Use Plan” means the plan of even date herewith regarding
Motorized Recreation called for in Section 6.1 hereof, and any subsequent amendments thereto.

“LUPC” meansthe Maine Land Use Planning Commission, or any successor
commission, organization or regulatory authority.

“Management Plan” means the Multi-ResoureeForest Management Plan of even date
herewith between-Grantor-and-Helder-called for in Section 3.2(b) hereof, and any subsequent
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amendments thereto.

“Non-exclusive’” means those activities available to the public in which participation is
not prohibited or affirmatively restricted based on required membership or application of other
discriminatory or exclusive criteria; provided, however, that the charging of areasonable fee for
service or for reimbursement of costs for these activities, in and of itself shall not cause an
activity to be deemed “exclusive’.

“Original Percentage Reduction” has the meaning ascribed to such term in Section
17.9 hereof.

“Owner” has the meaning ascribed to such term in Section 10.2(c) hereof.

“Party” means any one signatory to this Conservation Easement and its successors
and/or assigns.

“Parties’ means all signatories to this Conservation Easement and their successors
and/or assigns.

“Permitted Construction Materials Removal Activities’ has the meaning ascribed to
such term in Section 3.2(a) hereof.

“Practicable’” means available and feasible considering cost, existing technology, and
logistics based on the overall purpose of the project.

“Qualifying Forestry Certification Program” means any of the following certification
programs. (a) the Sustainable Forestry Initiative 2015-2019 Standards asin effect on the date
hereof; (b) the Forest Stewardship Council Program asin effect on the date hereof; (c) for parcels
of no more than 7,500 acres created and conveyed by Grantor to unaffiliated third parties and
approved by Holder and Third Party with respect to each parcel, the American Tree Farm System
Certification asin effect on the date hereof; (ed) any successor program to those listed in
subsections (a), ane-(b), and (c) above; provided, however, that Holder shall have reviewed any
successor program and determined that the standards and procedures of the successor program
are no less protective of the Conservation Vaues than the program it is replacing; or (ed) any
similar certification program to those listed in subsections (a), (b), and-(c), and (d) above;
provided that Holder shall have reviewed any similar certification program and determined that
the standards and procedures of the certification program are no less protective of the
| Conservation Values than the certification programs listed in either subsections (@), er(b), or (c),

or their approved successor programs. Holder shall conduct such reviews in atimely manner. |If
Holder reasonably determines that the auditing process used or proposed to be used to determine
compliance by Grantor with the standards of the qualifying certification program is
administratively or technically incapable of making an accurate certification determination,
Holder may remove a previously listed certification program from the list of qualifying
certification programs, but only after the conclusion of all dispute resolution procedures pursuant
to Section 18 hereof that may occur as aresult of Holder’ s reasonable determination, in which
Holder’ s determination of incapacity is upheld.
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“Recreational Facilities” means (a) up to atotal of 9 Campsites or Remote Rental
Cabins9-3- Remoete Rental-Cabins-or-6-Campsites, with no more than 3 of the Facilities being
Remote Rental Cabins ; and (b) new public boat launches and expansions of existing public boat
launches that are identified in the Baseline Documentation.

“Remote Rental Cabin” means abuilding used only as a commercial lodging facility on
atransient basis by persons primarily in pursuit of recreation in an isolated and remote setting. A
remote rental cabin cannot be larger than 750 square feet in gross floor area; cannot be served by
any public utilities providing e ectricity, water, sewer, or land-based data or tel ephone services;
cannot have pressurized water; cannot have a permanent foundation; and cannot be located
within 1,000 feet of any public road or within 1,000 feet of any other type of residential or
commercial development.

“Resour ce Information System” means an information system established and
maintained by Grantor in accordance with Section 5.3 hereof that is sufficient, in the
reasonable judgment of Holder, to meet Grantor’ s obligations pursuant to this Conservation
Easement.

“ Stewar dship Fund Agreement” has the meaning ascribed to such termin Section 10.1
hereof.

“Structure” means anything constructed or erected with afixed location on, over, in
and/or under the ground, or attached to something having afixed location on, over, in and/or
under the ground. A Structure may be primarily two dimensional, such as a paved road or
parking lot or asign, or three dimensional, such as abuilding, wall or piping. An unpaved road or
trail shall not be considered a Structure.

“Taking” hasthe meaning ascribed to such term in Section 17.10 hereof.

“Trail” meansall recreationa trails, including, but not limited to, trails for Motorized
Recreation and/or Non-exclusive, Low-intensity Outdoor Recreation.

“Utility Structures’ means Structures associated with the distribution, but not
transmission, of telecommunication or electrical power services, including, but not limited, to
“cell” towers, and including, but not limited to, related systems and equipment. Structures
associated with the distribution of services are sized to meet the needs for uses on the Protected
Property or to sites contemplated in the Concept Plan. Structures associated with transmission of
services are typically sized for regional distribution and do not provide for local accessto said
SErvVices.

“Water Extraction Activities’” means any and al activities that are related to the surface
and subsurface extraction of water for those uses permitted in Section 3.2(c) hereof.

2. PROHIBITED LAND USESAND STRUCTURES

The following land uses are specifically prohibited on the Protected Property unless
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expressly permitted elsewhere in this Conservation Easement: residential, commercial,
industrial, and institutional uses. Structural development associated with the following land
uses is specifically prohibited on the Protected Property unless expressly permitted elsewhere
in this Conservation Easement: residential, commercial, industrial, and institutional uses.
Without limiting the generality of the foregoing, the following Structures are all specifically
prohibited on the Protected Property unless otherwise expressly permitted in this Conservation
Easement: residential dwellings (including houses, apartment buildings, multi-family housing
units, or mobile homes); permanent outdoor high-intensity lights; hostels, motels or hotels;
billboards (other than directiona and informational signs associated with permitted land uses);
junk yards; landfills, energy generation or waste disposal facilities; new public or toll roads;

| and energy, electrical, or telecommunications, transmission or distribution systems. Further,
no new filling, drilling, excavation, or alteration of the surface of the earth, no removal of soil,
minerals, sand or gravel, and no changes in the topography are allowed on the Protected
Property unless otherwise expressly permitted elsewhere in this Conservation Easement.

3. PERMITTED LAND USESAND STRUCTURES

3.1 Permitted Land Uses and Structures. Grantor hereby expressly reserves the
right, al as defined by and subject to the terms and conditions contained in this Conservation
Easement including, but not limited to, those contained in Sections 3.2 and 6.2 hereof, to:

@ undertake and conduct, or alow to be undertaken and conducted, on the
Protected Property: (i) Permitted Construction Materials Removal Activities; (ii) Forest
Management Activities; (iii) Water Extraction Activities; (iv) uses necessary or incidental to the
construction, maintenance and operation of Recreational Facilities; (v) uses associated with the
construction, maintenance and operation of emergency Structures in accordance with Section
3.2(e); (vi) uses associated with the construction, placement, maintenance, and replacement of
Informational Signage; (vi) Non-exclusive, Low-intensity Outdoor Recreation; and (viii)
Motorized Recreation;

(b) construct, place, repair, maintain, expand and replace on the Protected

Property: (i) new or expanded temporary or permanent roads, driveways and/or Utility Structures
in accordance with Section 4 hereof; (ii) Structures existing as of the date of the grant of this
Conservation Easement, as identified in the Baseline Documentation, (iii) Structures necessary or
incidental to the uses and activities identified in Section 3.1(a) hereof; (iv) Structures associated
with nature observation (including, but not limited to, observation blinds and platforms); (v)
Trails; (vi) Structures required for the administration and collection of fees in accordance with
Section 6.2 hereof; and (vii) Structures and improvements in furtherance of Non-exclusive, Low-
intensity Outdoor Recreation and/or required for permitted Motorized Recreation uses pursuant
to Section 6.1 hereof (including, but not limited to, trailheads, trailhead parking, bridges,
benches, tables, erosion control systems, wells, springs, and signs for educational or
informational purposes); provided, however such Structures may not be expanded without the
consent of Holder, which consent shall be granted only upon a determination by Holder that such

| expansion will not result in an urreasenable-undue adverse effect on the Conservation Values.
Notwithstanding the foregoing, the level of consultation, review, or consent of Holder required
(A) for proposed expansion of Structures that qualify as Forestry Improvements, shall be
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governed by Section 3.2(b) hereof, and (B) for expansion of roads and Utility Structures, shall be
governed by Section 4 hereof.

3.2 Terms and Conditions Gover ning Per mitted L and Uses and Structures.

@ Construction Materials Removal Activities.

(i) Grantor hereby expressly reserves the right to excavate or alter
the Protected Property by removal (by quarrying or otherwise), processing with portable
devices (such as crushers and screens), and storage of rock (including decorative rock), gravel,
aggregate, sand, other similar construction or landscaping materials (collectively “ Construction
Materials’) and to construct, maintain, and operate Structures and facilities necessary for the
same, in connection with (A) Forest Management Activities on the Protected Property; (B)
Forest Management Activities on lands that are owned by Grantor or its Affiliates adjacent to
the Protected Property; (C) the construction and use-maintenance of roads that are used by
Grantor or its Affiliates to access the Protected Property or lands adjacent to the Protected
Property that are owned by Grantor or its Affiliates; provided that no reasonable alternative to the
proposed excavation site exists that is within atwo (2) mile radius of the proposed deposition

site and IS access bIe by the then establ |shed road system er—(D)themamtenaneee#reaelsthat

estalehshedrreadsystem The permltted excavatlons or alteratlons of the Protected Property as
identified in this Section 3.2(a)(i) are referred to hereinafter collectively as the “Per mitted
Construction Materials Removal Activities’. Grantor’s Permitted Construction Materials
Removal Activities, including, but not limited to, any reclamation undertaken following such
activities, shall be conducted in accordance with applicable laws and shall not result in an
uhreasonable-undue adverse effect on the Conservation Values.

(i) Grantor shall give Holder thirty (30) day notice prior to
commencement of Construction Materials Removal Activities at a new or expanded site of one
acre or greater, Grantor shall not commence Permitted Construction Materials Activities
identified in Sections 3.2(a)(i) hereof, without the consent of Holder, which consent shall be
granted only upon a determination by Holder that such activity will not result in an undue
adverse effect on the Conservation Values and (B) For any proposed removal at these noticed
sites that Holder reasonably believes would result in undue adverse effects to the Conservation
Vaues, Holder by notice to Grantor may require that Grantor show that no reasonable
alternative to the proposed site exists within atwo mile radius on or off the Protected Property
and accessible by the established road system. In such cases, Construction Materials Removal
Activities will be designed and implemented to minimize undue adverse effects on the
Conservation Values.

(i)  Theright to conduct Permitted Construction Materials Removal
Activitiesis subject to the requirement that the disturbed area for such activity does not exceed
two (2) acresin size per extraction site and that no more than ten (10) acres within the Protected
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Property be actively disturbed and not revegetated and stabilized at any one time; provided that
any site lessthan an acrein size, the materials from which are used solely for Grantor’s Forest
Management Activities, shall not count for purposes of the 10-acre cap set forth above. The
removal of loose surface decorative rock that does not materially disturb forest soils and
vegetation is not subject to these restrictions.

(b) Forest Management Activities.

(1) Genera Conduct of Forest Management Activities; Management
Plan. Grantor hereby expressly reserves the right to conduct Forest Management Activities on
the Protected Property. All Forest Management Activities on the Protected Property, other than
timber cruising and resource evaluation, shall be conducted in accordance with the Management
Plan, which Grantor shall develop and maintain for so long as Forest Management Activities are
occurring on the Protected Property. Grantor acknowledges that a purpose of the Management
Plan isto guide Forest Management Activities so asto be in compliance with the terms and
conditionsof this Conservation Easement. The Management Plan shall both protect the
Conservation Vaues and allow for the Protected Property’ s continued operation as a Commercial
Work| ng Forest in accordance with the terms and cond|t| ons of theM anagement Plan. Ihe

-----

su#ﬁeten%tepreteeﬁhe@ensewatlen#atu&} Grantor shaII operate W|th| n the constral nts of the
Management Plan, and the Management Plan shall be reviewed every-five{5)yearsannually by

the Parties. Each associated annual operating plan shall be reviewed annually by the Parties, as
part of actlvmes contempl ated in (v) in advance IheManagement—Plan—shaH—Femammeﬁeet—

(i) Outcome Based Forestry. While the Protected Property is enrolled

in the Outcome Based Forestry program administered by the Maine Forest Service, forest
management activities shall be carried out in away that compliesy with the requirements of that
program and any agreements executed between the Grantor and the Maine Forest Service.

(iii)  Goalsfor Forest Management Activities. Forest M anagement
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Activities shall be carried out in a manner that, to the extent reasonably practicable, achieves
each of the following goals (the “ Forest Management Goals’):
a. Conservation and promotion of the ecological health and forest
productivity of the forest;
b. Management that favors a diversity of forest age classes and
native species composition;
c. Conservation of the aesthetic values of the Protected Property;
d. Protection of water quality;
€. Maintenance of soil productivity; and
f. Conservation of native plant and animal species and natural
communities.

(iv)  Forest Management Plan. The Parties agree that Forest
Management Activities on the Protected Property shall be
performed under the supervision of a Maine licensed forester and
in accordance with a Forest Management Plan (“ Management
Plan”) prepared by a Maine licensed forester to be consistent with
the Purposes of this Conservation Easement and Goals of Forest
Management Activities as stated in 3.2.(b) of this Conservation
Easement. The Grantor and Holder acknowledge that the actual
Forest Management Activities and outcomes on the Protected
Property will determine the compliance with this Conservation
Easement. The Forest Management Plan will contain the
following information:

a.__ A statement of the Grantor’ s long term (between ten and
twenty years from the date of the Forest Management Plan) and
short term (less than ten years from the date of the Forest
Management Plan) sustainable forest management goals;

b. A description of the Protected Property’s current forested and
other natural resource conditions, including maps identifying
timber stand types and ages, natural and physical features, and
Conservation Values;

c. An explanation of how the Forest M anagement Goals set forth
in paragraph 3.2.(b)(ii). are being addressed, including the
following sustainable forestry e ements:

i. Stand quality: assessments of species composition and
age classes, tree size and stocking, and timber quality,
with measures to ensure that forest health is maintained

or improved;

ii. Sensitive sites: protection of documented rare,
threatened, or endangered species habitat, and other
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unique and fragile natural areas, and known
archeological sites;

iii. Productive capacity: practices to protect and maintain
soil productivity, water quality riparian areas, and other
unique natural resources;

iv. Forest diversity: practices to encourage the full range of
site-adapted native species, including a heathy balance
of forest age classes, and forest ecosystem functions;

v. Fish and wildlife management: prescriptionsto retain or
create desirable wildlife habitats, including snags,
cavity trees, woody debris, mast production, vernal
pools, riparian habitat, deer wintering habitat and
overall biological diversity;

vi. Pesticide and herbicide: practices to minimize the need
for use of pesticides and herbicides and employ current
best management practices;

vii. Invasive species: identification of invasive species
present, and methods for their control or removal, as
appropriate and feasible; and

Viii. Forest health: practices to promote forest health or to
mitigate greater damage to the Conservation Values of
the Protected Property due to natural causes beyond
Grantor’s control, such asfire, insect or disease
infestation.

Review of Forest Management Plan and Information to Holder.

FSM Draft CE May 2, 2018

To assist the Holder and the Grantor in fulfilling their
responsibilities under the terms of this Conservation Easement, the
Grantor shall provide the Holder with a copy of the Forest
Management Plan in existence at the time of the grant of this
Conservation Easement, if one exists, and within twelve months
after the grant of this Conservation Easement shall provide, at
Grantor’s cost, a Forest Management Plan satisfying the
reguirements of Section 3.2.(b); thereafter, the Grantor shall
provide the Holder with any subsequent revisions to such plan or
any new Forest Management Plan at the Grantor’s cost promptly
following completion. Upon the transfer of the Property or upon
any Permitted Division of any portion of the Property, the
transferee shall within twelve months after the transfer, provide at
transferee’ s cost a Forest Management Plan satisfying the
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requirements of Section 3.2.(b) The Parties acknowledge that the
Holder shall review such information for consistency with the
Purpose and terms of this Easement, but is neither entitled nor
required to approve the Forest Management Plan. If the Holder
finds that any portion of the Forest Management Plan is
inconsistent with the Purpose and terms of this Conservation
Easement or that resulting Forest Management Activities could
potentially result in aviolation of this Conservation Easement, the
Holder may provide written comments to the Grantor identifying
those portions of the Plan and explaining any inconsistencies with
the terms of this Conservation Easement.

To ensure efficient and effective communications and coordination between the Grantor and

Holder in implementing the terms and conditions of the Conservation Easement and the

Management Plan, the Grantor agrees to provide Holder the following additional information on

an annual basis, on a date that is consistent on year-by-year basis and precedes the scheduled

meeting(s) described in Section 8.8. hereto, all as agreed between Grantor and Holder:

a

Information on location, size, and harvest method for all harvest blocks and other

Forest Management Activities, planned for the coming year, including but not limited
to information about planned harvests that intersect with site specific Conservation
Values and all such information as it relates to documenting the values contained in
the Conservation Values,

Information on the location, size, and harvest method for all harvest blocks and Forest

Management Activities referenced in Section 3.2.(b)(v)(1) hereto that were harvested
or performed in the previous vear.

A report demonstrating how regarding long-term sustainability and productivity have

been assessed in the previous year, with said report including but not be limited to the
following information:

i. Inventory, Growth and vield status (e.g., updates on assumptions and
modeling efforts);

ii. Summary of actual harvest volumes compared to Forest Management Plan
projected harvest levels.

A report describing in detail all permitted non-Forest M anagement uses and activities,

as set forth in Section 3.2. of the Conservation Easement, occurring on the Protected
Property during the preceding year, including status of all permitted structures, as set
forth in the Conservation Easement, constructed or expanded on the Protected
Property during the preceding year.

A current and no less than annually updated list and/or database from the Resource

Information System that includes special sites and resources that may reguire special
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management, including but not limited to all such information as it relates to
documenting the values contained in the Conservation Values.

f. A report of any regulatory fines imposed and mitigation required by any
administrative agencies or judicial bodies during the preceding year; and

g. A report on staff and contractor training that pertains to the conduct of all Forest
M anagement Activities occurring during the preceding year.

{H(vi) Management of Non-Commercia Vegetation. Grantor hereby
expressly reserves the right to manage non-commercial vegetation on the Protected Property by
cutting, pruning, and planting without the requirement of a management plan, as Grantor reasonably
deems necessary to exercise the rights reserved to Grantor hereunder, including to accommodate
Non-exclusive, Low-intensity Outdoor Recreation and Motorized Recreation uses permitted
pursuant to Section 6.1 hereof. Managing non-commercial vegetation includes, but is not limited
to, the removal of vegetation for safety purposes, for control of invasive plant species, and for the
creation of scenic vistas and views from Trails, public roadways, roads, Recreationa Facilities,
overlooks, and public vantage points catalogued by Holder pursuant to Section 5.2 hereof, provided
that all vegetation management shall be conducted in amanner that does not have an unreasanable
undue adverse effect on the Conservation Vaues. Theincidenta sale of vegetation cut or removed
from the Protected Property in the exercise of Grantor’s non-commercia vegetation management
rights shall not require a management plan, and need not be addressed in the Management Plan.

{H(vii) Forestry Improvements. Grantor may develop, construct, place,
maintain, install, replace, expand, and repair at any time and from time to time Forestry
Improvements on the Protected Property without Holder’ s consent, subject to the provisions of
Section 4 hereof provided that any such improvements shall be conducted in a manner that does
not have an unreassnable undue adverse effect on the Conservation Vaues. All Forestry
Improvements permitted hereunder shall be developed, placed, installed, and constructed in
accordance with applicable laws.

EH(viii) Third-Party Certification.

(A) If Grantor seeks or maintains a third-party certification on
the Protected Property, Holder shall be permitted to observe the audit process asit relates to the
Protected Property and shall have access, subject to the provisions of Section 11 hereof, to
Grantor’ s supporting information for the certification as it relates to the Protected Property.

(B)  For purposes of obtaining or maintaining a certification
from a Qualifying Forestry Certification Program, the qualifying auditing program shall audit
and determine certification based upon a determination of Grantor’s compliance with this
Section 3.2(b) and the Management Plan, in addition to the requirements of such Qualifying
Forestry Certification Program.

(C)  Solong as Grantor obtains or maintains athird-party
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certification from a Qualifying Forestry Certification Program that the Protected Property is
being managed in accordance with the requirements of this Section 3.2(b) and the Management
Plan, then there shall be a rebuttable presumption that Grantor isin full compliance with the
terms of the Management Plan. Notwithstanding this rebuttable presumption:

Q) Compliance with Management Plan. If Holder
reasonably determines there to be alack of compliance by Grantor with the Management Plan,
and further determines that the certification standards and procedures as applied through the
audit were materially flawed or otherwise reasonably inadequate to determine compliance with
the Management Plan, Holder shall first seek to resolve all compliance issues with Grantor
acting in good faith in accordance with Section 18 hereof. If this effort does not resolve all
compliance issues, Holder shall follow the appeals process, if any, of said Qualifying Forestry
Certification Program. If the appeals processis not completed within one year of submittal of
an appea by Holder to the Qualifying Forestry Certification Program, or Holder continues to
believe that all issues relating to aviolation have not been resolved notwithstanding the
existence of certification, then Holder may enforce this Conservation Easement or the
Management Plan as provided in Section 8 hereof. To rebut any presumption of compliance,
Holder must demonstrate that the certification standards and procedures as applied through the
audit were materially flawed or otherwise reasonably inadequate to determine compliance with
this Conservation Easement or the Management Plan.

2 Certification Audit and Violations. If the
certification audit finds violations of this Conservation Easement or the Management Plan that
do not result in the loss or proposed loss of certification, then no presumption of compliance
with the Management Plan will apply to the practices that resulted in such violations. For all
violations, whether resulting or not in the loss or proposed loss of certification, Holder shall first
determine whether the remedial action (if any) sought by the Qualifying Forestry Certification
Program for the violation has been implemented and, if so, whether such remedial action
resolves the violation. If Holder concludes that the remedial action, if any, does not materially
resolve the violation, then Holder shall seek to resolve any issues relating to the violation with
Grantor acting in good faith. 1f Holder continues to reasonably believe that all issues relating to
the violation have not been materially resolved by Grantor, Holder may enforce this
Conservation Easement or the Management Plan as provided in Section 8 hereof.

3 Violations After Completion of Audit. If Holder
reasonably believes that a violation of this Conservation Easement or the Management Plan has
occurred after the completion of the most recent certification audit, then Holder may immediately
seek to enforce this Conservation Easement or the Management Plan, and compliance with this
Conservation Easement and the Management Plan will be evaluated based upon the Forest
Management Activities conducted and outcomes thereof. In such event, Holder shall first seek to
resolve any compliance issue with Grantor acting in good faith. If this does not resolve issues
relating to the violation, then Holder may enforce this Conservation Easement or the
Management Plan as provided in Section 8 hereof.

(D)  Absence of Third-Party Certification. In the absence of
third-party certification of the Protected Property from a Qualifying Forestry Certification
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Program, including as aresult of (1) the choice of Grantor to no longer seek third-party
certification, (2) the failure to receive certification following an audit, or (3) the remova by Holder
of the forestry certification program previoudy utilized by Grantor dueto its administrative or
technical incapacity to make an accurate certification determination and the subsequent failure of
Grantor to seek third-party certification from another Qualifying Forestry Certification Program,
the Management Plan shall continue to govern Forest Management Activities on the Protected
Property, and compliance with this Conservation Easement and the Management Plan will be
determined by Holder based upon the Forest Management Activities conducted and outcomes
thereof. In the absence of said third-party certification, subject to the provisions of Section 11
hereof, Grantor will provide Holder with the same types and detail of information required for a
Qualifying Forestry Certification Program so that Holder can determine consistency with this
Conservation Easement and the Management Plan, including sustainable forest management
provisions.

(© Water Extraction Activities. Grantor hereby expressly reserves the right
to conduct Water Extraction Activities on the Protected Property for Forest Management
Activities, including, but not limited to, watering of seedlings and firefighting.

(d) Recreationa Facilities.

) Grantor hereby expressly reserves the right to develop, construct,
maintain, expand, replace and operate, or to alow the development, construction, maintenance,
expansion, replacement and operation of Recreationa Facilities on the Protected Property. The
development, construction and/or expansion of a Recreationa Facility may only occur
following the consent of Holder, which shall be granted unless Holder determines that such
development, construction, and/or expansion of the Recreational Facility will have an

| wnreasonable-undue adverse effect on the Conservation Values. Once developed, constructed,
or expanded, said Recreationa Facility may be operated, maintained, repaired, or reconstructed
inkind and in place at any time and from time to time, without the consent of Holder.

(i) Structures accessory to new or existing Recreational Facilities
that (A) support septic treatment that are sized and used solely to meet the needs of the
Recreational Facilities, or (B) that enable the generation of electric power from renewable

| energy sources, such as solar collectors or similar technology, or wind er-hydropewer-turbines,
are permitted; provided, however, that the renewable energy generation source is both sized and
used solely to serve the Recreational Facilities at which the renewable energy source islocated,

| and construction, operation, and repair of arenewable energy source will Ret-have-anminimize
undue adverse effect on the Conservation Values.
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H Informational Signage. Grantor hereby expressly reserves the right to

construct, place, maintain, and replace at any time and from time to time Informational Signage
on the Protected Property. In designing, constructing, and siting the Informational Signage,
Grantor shall reasonably minimize the intrusiveness of the Informational Signage and ensure that
Informational Signage reasonably blends in with the local setting.

4, ROADS, UTILITY STRUCTURES, AND EASEMENTSON PROTECTED
PROPERTY

4.1 Roads and Utility Structures.

@ General. Grantor hereby expressly reserves the right to develop,
construct, place, maintain, expand, replace and operate, or to allow the development,
construction, placement, maintenance, expansion, replacement and operation, of any new
temporary or permanent roads, driveways or Ut|||ty Structures on the Protected Property, or
publrc roads abuttr ng the Protected Property, ! .

{H(1) as Grantor may determine to be required to conduct Forest
Management Activities occurring on the Protected Property pursuant to Section 3.2(b) hereof or
outS| de of the Protected Property, or to access and/or service Forestry I mprovements—seJenges

{hy(i1)  as Grantor may determine to be required to access and/or service
the land uses and Structures permitted pursuant to Sections 3.2(a), 3. 2(c) 3.2(d), and 3.2(e)
hereof, provrded that Grantor fi rst obtar nsthe consent of Holder;
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£43(111) as Grantor may determine to be required to access or service
locations in which Non-exclusive, Low-intensity Outdoor Recreation activities or motorized
recreational uses permitted pursuant to Section 6.1 hereof are occurring or desired, either on the
Protected Property or on government-owned or managed |ands adjacent or reasonably
pI’OXI mate to the Protected Property, prowded that Grantor fi rst obtat nsthe consent of Holder -

(iv)  asGrantor may determine to be required to access or service (A)
Structures existing as of the date of the grant of this Conservation Easement, as identified in the
Baseline Documentation, (B) Structures used for nature observation (including, but not limited
to, observation blinds and platforms), (C) Trails, or (D) Structures required for the
administration and collection of fees pursuant to Section 6.2 hereof; provided, however that
under no circumstances may there be more than one (1) “cell” tower on the Protected Property
at any point in time prow ded that Grantor first obtal ns the consent of HoI der—wh+eh—shaH—be

(V) as Grantor may determine to be required to access and/or service
the land uses and Structuros permltted by the Concept Plan prowded that Grantor first obtal ns
the consent of Holder—w . . . t sal

(b) All such roads, driveways and/or Utility Structures shall be located,

designed, placed, and constructed in a manner so asto (A) minimize the amount of Protected
Property utilized, and (B) minimize undue adverse effects on the Conservation Va ues, when
prior consent of Holder isrequired, it shall be granted only upon a determination by Holder that
this standard is met. All such roads, driveways and/or Utility Structures shall be constructed,
placed, or expanded only in accordance with all necessary regulatory approvals, including, but
not limited to, permits required for the development that is to be accessed or serviced by such
roads, driveways and/or Utility Structures.

4.2 Easements, Rights of Way, or Other | nterests.

@ Grantor hereby expressly reserves the right to grant permanent or
temporary easement rights, rights of way, and/or other interests for (i) the conduct of any activity
permitted on the Protected Property by this Conservation Easement, or (ii) as may be reasonably
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necessary in furtherance of any activity conducted on property adjacent to the Protected
Property, provided that Grantor first obtains the consent of Holder, which shall be granted only

upon a determination by Holder that no reasonable alternative location for said permanent or
temporary easement rights, rights of way, and/or other interests exists ouside the Protected
Property and that they are located, designed, and placed in a manner so asto (A) minimize the

amount of Protected Propertv utlllzed and (B) minimize undue adverse effects on the
Conservation Vauesp A . \

(b) Any conveyance pursuant to Section 4.2 hereof shall explicitly state that
is made subject to this Conservation Easement.

S. BASELINE DOCUMENTATION AND UPDATING THEREOF

5.1  Preparation of Basedline Documentation. The Parties acknowledge and agree
(a) that prior to the date of the grant of this Conservation Easement and in consultation with the
LUPC, Holder has prepared and completed Baseline Documentation on the Protected Property
consistent with the requirements of Section 5.2 hereof, and subject to the provisions of Section
11 hereof; (b) that Grantor has acknowledged to Holder the accuracy of the Baseline
Documentation; and (c) that Holder has employed natura resources professionals and other
experts as necessary to assist it in preparing and completing the Baseline Documentation. The
Parties further acknowledge and agree that the purpose of preparing such Baseline
Documentation, and subsequently updating the information contained in such Baseline
Documentation by means of the Resource Information System, isto assist Grantor in achieving
compliance with the terms and conditions of this Conservation Easement and to assist Holder
in monitoring and enforcing the terms and conditions of this Conservation Easement.

52  Content of Baseline Documentation. The Baseline Documentation includes as
of the date of the grant of this Conservation Easement: (a) documentation of the knowledge of
the physical and biological condition of the Protected Property, its physical improvements, and
the special sites and resources that may require special management, including, but not limited
to, all such information asit relates to documenting the Conservation Vaues; (b) a cataloguing
of scenic resources of high public value and the public vantage points from which such scenic
resources are observed; (¢) the most recent Qualifying Forest Certification Program audit and
supporting documentation that includes all data, mapped information, procedures, and policies
that make up Grantor’s supporting information for its certification; (d) documentation required
in Section 17.9 hereof regarding the valuation ratio; and (€) any other information required to
determine initial compliance with the requirements of this Conservation Easement. The
Baseline Documentation aso describes where there are information deficienciesin the
categories of information sought in this Section 5.2, if any. In compiling information described
in Section 5.2(a) hereof, Holder may obtain input from Federal and State natural resource
agencies possessing knowledge of these issues.

53  Resourcelnformation System. Upon the date of the grant of this
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Conservation Easement, Grantor shall establish and maintain a Resource Information System
for the purpose of updating and keeping current over time the information contained in the
Baseline Documentation. Grantor shall update the Resource Information System from time to
time as new information becomes available. The Resource Information System shall, at
minimum, include the data contained in the Baseline Documentation.

54  No Shield. All sitesand resources that may be identified by Grantor or by
Holder subsequent to the completion of the Baseline Documentation that otherwise would have
met the criteriafor inclusion in the Baseline Documentation pursuant to Section 5.2 hereof
shall be added to the information contained in the Resource Information System at the time of
identification and protected in accordance with this Conservation Easement and the
Management Plan.

6. PUBLIC ACCESS

6.1  Grant of Public Access. It is Grantor’sintent and objective that this
Conservation Easement create a permanent right of non-motorized public accessto, on, and
across, and use of, the Protected Property for Non-exclusive, Low-intensity Outdoor
Recreation, and to maintain opportunities for such uses of the Protected Property. In
furtherance thereof, Grantor hereby grantsto Holder, to hold on behalf of the public and for the
public benefit, the right of non-motorized public access to, on, and across and use of the Protected
Property (including use of the Protected Property by commercial guides, by customers of
Campsites and Remote Rental Cabins, by commercial sporting camps, and by non-profit
camping and educational and scientific institutions) for Non-exclusive, Low-intensity Outdoor
Recreation as provided herein. To thisend, Grantor agreesto take no action to prohibit or
discourage non-motorized access to, on, or across the Protected Property nor to inhibit Non-
exclusive, Low-intensity Outdoor Recreation by the public; provided, however, that Grantor
reserves the right to make reasonable rules and regulations for different types of public use, and
to control, limit, or temporarily prohibit, by posting and other means, any use by the public
(including, but not limited to, night use, camping, loud activities, open fires, use of equipment,
and areas of access) for purposes of (a) protecting public safety, (b) protecting the Conservation
Values, (c) ensuring compliance with all applicable laws, and (d) accommodating Grantor’s
Forest Management Activities and other uses of the Protected Property permitted hereunder.
Grantor hereby expressly reserves the right to allow, limit, or prohibit motorized recreational
uses on the Protected Property, in the sole and absolute discretion of Grantor. Grantor may
allow Motorized Recreation uses on the Protected Property only if Motorized Recreation uses
are consistent with a Motorized Recreational Use Plan proposed by Grantor and consented to
by Holder, which demonstrates that the M otorized Recreation described and located on
trails/roads in the Motorized Recreational Use Plan is sited and will be operated in such a
manner so as to aveie-unreasenableminimize undue adverse effects to the Conservation Values.
Grantor may propose amendments of the Motorized Recreational Use Plan to Holder at any
timefor its consent. Grantor shall take reasonable efforts to ensure that al motorized
recreational uses on the Protected Property are consistent with the Motorized Recreational Use
Plan.

6.2  Fees. Grantor reservesthe right to charge the public feesin an amount that in
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Grantor’ s reasonabl e estimation, and subject to Holder’ s consent, will recompense Grantor for
the costs of any or al of (a) maintenance resulting from public recreational use of permitted
roads to, on, and over the Protected Property (to the extent not otherwise recompensed), (b)
maintaining permitted recreationa Structures on the Protected Property, including, but not
limited to, Recreational Facilities, (c) managing and developing Trails on the Protected
Property, (d) managing both permitted Non-exclusive, Low-intensity Outdoor Recreation and
permitted Motorized Recreation (including the cost of procuring necessary insurance), and (€)
providing the services, personnel, and facilities required to administer and collect these fees.
Grantor may assign the right to charge such fees to the State of Maine or other entity that
assumes responsibility for any of the items described in clauses (a) — (€) of this Section 6.2.
Notwithstanding any other provision hereof, Grantor expressy reserves the right to require a
permit and charge fees without Holder’ s consent and in an amount that exceeds Grantor’ s costs
for permitted commercial activities, including, but not limited to, fees for the use of the roads for
transportation of forest products, “bear baiting”, and for commercial or for-profit enterprises
(recreational or otherwise).

6.3 Limitation on Grant. Notwithstanding the foregoing, this Conservation
Easement does not grant any easement, right of way, right of access, or other interest or license
on, across, over, or affecting any other land of Grantor not included in the Protected Property,
and this Conservation Easement does not, and shall not be construed to impose upon Grantor
any obligation to provide or allow public access on, across, over, or affecting any land of
Grantor not included in the Protected Property. Any such rights or licenses affecting any land
of Grantor not included in the Protected Property, if granted by Grantor in its sole discretion,
shall be by a separate instrument or instruments recorded in the Registry of Deeds where such
other land is located, and no such rights or licenses shall arise by implication, necessity, or
otherwise, and this Conservation Easement does not expand or extend any privilege or license
currently provided by Grantor.

6.4  Immunity. Grantor and Holder claim all of the rights and immunities against
liability for injury to the public to the fullest extent of the law under Title 14 M.R.S. § 159-A,
under the Maine Tort Claims Act, Title 14 M.R.S. 88 8101 et seq., and/or under any other
applicable provision of law or equity.

6.5 Right of L aw Enforcement to Enter the Protected Property. Nothingin this
Section shall be construed to prevent law enforcement or public safety personnel from entering
the Protected Property at any and all times for the purposes of carrying out official dutiesin
compliance with law.

1. CONVEYANCESAND DIVISION

7.1 Division Limitations.

@ Notwithstanding that the Protected Property may be described as separate
parcels, for the purposes of this Conservation Easement, the Protected Property shall be treated
asasingle merged parcel. Except to the extent otherwise provided in this Conservation
Easement, the Protected Property shall remain in its current configuration as an entirety without
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division, partition, subdivision, or other legal creation of lots or parcels in separate ownership
other than that of Grantor or its Affiliates (each a“Division”). The Grantor may divide the
Protected Property provided that (a) not more than four (4) separate Divisions may be created
and conveyed to others; and (b) any Division allowed pursuant to this Section 7.1 hereof shall
not be subsequently re-divided into asmaller Division unless one of the divisions permitted in
(a) aboveistransferred and counted to the total of the four (4) permitted divisions; provided,
however, that the following Divisions are exempt from the limitations of this subsection: (i) any
Division made to develop a Recreational Facility authorized by the Concept Plan, provided that
any such Division is not larger than reasonably necessary for such purpose; and (ii) any Division
to transfer ownership of a portion of the Protected Property to any governmental entity.

(b) With the consent of Holder, Grantor may enter into boundary line agreements
| to resolve bona fide boundary line disputes, provided that there will be no urreasenable-undue
adverse effect on the Conservation Values and that the total acreage of land protected under this
Conservation Easement shall not materially be reduced thereby without court order pursuant to
Section 17.5 hereunder. A boundary line adjustment under this subsection shall not constitute a
Division, and the portion of the Protected Property conveyed by the Grantor shall not be part of
the Protected Property.

7.2  Extinguishment of Development Rights. Except as provided for by the terms of
this Conservation Easement, all rights to develop or use the Protected Property that are expressly
prohibited by this Conservation Easement are extinguished, and as a result of such
extinguishment, shall not be available for transfer to any other lands pursuant to a transferable
development rights scheme or cluster development arrangement or otherwise. Neither the
Protected Property nor any portion thereof shall be included as part of the gross area of any other
property not subject to this Conservation Easement for the purposes of determining density, lot
coverage, or open space requirements under an otherwise applicable statute, regulation, or
ordinance controlling land use and building density. For the avoidance of doubt, nothing in this
subsection is intended to prohibit Grantor from undertaking practices or restrictions to its Forest
Management Activities or other permitted land uses that are allowed by this Conservation
Easement, but are additional to practices and restrictions required by the terms and conditions of
this Conservation Easement al for the purposes of achieving carbon emissions or other
environmental services credits, offsets, banking, or mitigation, the right to use the Protected
Property for these purposes is not extinguished.

7.3  Transfer of ResourcelInformation System |nformation. For any and all sales,
transfers, or other conveyances by Grantor of some or all of the Protected Property that may
occur pursuant to Section 7.1 hereof, Grantor shall, as a condition of conveyance, provide
transferee all information contained in the Resource Information System regarding the portion
of the Protected Property being conveyed, subject to any confidentiality protections duly
exercised by Grantor pursuant to Section 11 hereof.

7.4  Noticeof Divisions. Grantor agreesto give Holder thirty (30) days prior notice
of any Division of itsinterest in the Protected Property.

8. HOLDER'SRIGHTSAND OBLIGATIONS
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8.1 Enfor cement.

@ Subject to Sections 3.2(b)-and-18-herest, Holder has the right to enforce
this Conservation Easement and the Management Plan in law and equity against Grantor for
violation of the Conservation Easement or the Management Plan including for actions of its
agents, employees, contractors or designees.

(i) Injunctive Relief.  Holder shall have theright at [aw and in
equity, including pursuant to Title 33 M.R.S. § 478, to obtain specific performance and/or
enjoin aviolation by temporary or permanent injunction, and to require the restoration of the
Protected Property to the condition that existed as nearly as practicable to Holder’ s satisfaction,

acting reasonably, prior to any such injury.

H(1)  Damages. In any action to enforce the terms of this
Conservation Easement, monetary damages shall be limited to those ordered by-the-arbitrator-
as-provided-in-Section-18-herest;-as compensatory damages, and shall not include
consequential, liquidated, or punitive damages. However, if the arbitrater-decision-maker finds
that aviolation of the terms of this Conservation Easement or the Management Plan was
knowing, intentional, or willful, the arbirater-decision-maker may award punitive monetary
damages up to and including twice the economic benefit gained by Grantor from activitiesin
violation.

(i) Cogts.  If the arbirater-under-Seetion-18deci sion-maker
determines that this Conservation Easement or the Management Plan has been breached, the
arbitrater-decision-maker shall also havetherightte-order Grantor to reimburse Holder for any
reasonabl e costs of enforcement, including any court costs, reasonable attorney’ s fees, experts
and consultant fees, out-of-pocket costs, staff time, and any other payments ordered by the
arbitraterdecision-maker, including those incurred pursuant to Section 8.1(a)(iii) hereof, but not
including those subject to Section 8.13 hereof.

{HH(iv)Emergency injunction.  Notwithstanding the dispute resolution
provisions of Section 18 hereof, Holder shall have the right in an emergency by proceedingsin
acourt of competent jurisdiction at law and in equity to seek to enjoin aviolation, ex parte as
necessary, by temporary or permanent injunction, and to require the restoration of the Protected
Property to the condition that existed as nearly as practicable to Holder’ s satisfaction, acting
reasonably, prior to any such injury. The exclusive remedy available to Holder in such an
action shall be injunctive relief.

{h(v) Presumption of Compliance.  In any action to enforce the terms
and conditions contained in Section 3.2(b) hereof, Holder shall have the burden of overcoming
the presumption of compliance afforded by the existence of certification by a Qualifying
Forestry Certification Program under Section 3.2(b) hereof.

{v3(vi) Opportunity to Cure Violations.  Prior to initiating any
enforcement action, Holder shall provide Grantor with sixty (60) days prior notice of and
opportunity to cure any breach, except where emergency circumstances require enforcement
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action without such delay, in which case Holder may bring immediate enforcement action
pursuant to Section 8.1(a)(iii) hereof.

(b) Holder may not bring an enforcement action against Grantor for injury to
or change in the Protected Property resulting from changes beyond the control or responsibility
of Grantor, including, but not limited to, fire, flood, storm, and earth movement, from the
actions of parties not under the control of Grantor (including Holder or any of its agents,
employees, contractors or designees), or from any prudent action taken by Grantor under
emergency conditions to prevent, abate, or mitigate significant injury to the Protected Property.

8.2  Right of Entry. Holder or its designee has the right to enter the Protected
Property, including the right to travel on roads outside the Protected Property to which the
Grantor has rights of access, for gathering information regarding the Protected Property and for
inspection and enforcement purposes, at any time and from time to time and in a reasonable
manner that is consistent with the Conservation Vaues, so long as Holder or its designee does
not unreasonably disrupt, interfere, inhibit, or restrict any Forest Management Activities.
Grantor makes no representation or warranty that either the Protected Property or any access
thereto is able to support or is suitable for any particular vehicles, supplies, machinery or
equipment (including heavy equipment and machinery) and access will be conducted at the sole
risk of Holder and its employees, agents, and contractors. Holder acknowledges. (a) industrial
forestry activities regularly take place on the Protected Property; (b) such activities involve the
use of large forestry equipment and motor vehicles, including trucks; (c) such forestry
equipment utilizes the roads located on the Protected Property; and (d) that it will attempt at all
times to cooperate with Grantor regarding safe access to the Protected Property.

8.3 Holder Damageto Grantor’s Property. If, in conducting any activities on the
Protected Property, including monitoring or enforcement activities, Holder or its employees,
agents, or contractors cause damage to roads or any building or Structure located on the
Protected Property, Holder will promptly inform Grantor of such damage and will be
responsible for the reasonable cost and expense of repairing the damage. Grantor may elect to
undertake the required repair work within ten (10) days or Grantor and Holder may agree on a
contractor to perform the repair work, and which will be pursued with commercially reasonable
diligence.

84  Permits. Prior to conducting any activities on the Protected Property, Holder
will obtain, and will then maintain and comply with, all permits and approvals required by
applicable laws in connection with such activities.
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| 8.68.5 Co-Operation. The Parties, and their Affiliates, if applicable, will cooperate to
schedule and conduct their respective activities on the Protected Property to cause the least
practicable interruption or reduction to each other's activities.

| 8.78.6 Forest Fire. Holder agreesthat all activities of the Holder and its employees,
contractors, and subcontractors on the Protected Property will be conducted in a manner that
minimizesthe risk of fire.
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8.98.7 Right to Certain Information. In the absence of third-party certification under

Section 3.2(b)(iv) hereof, and subject to the provisions of Section 11 hereof, Grantor agrees to
provide to Holder the types of information that would be made available to a third-party
auditor, including, but not limited to, information contained in the Baseline Documentation and
the Resource Information System, to the extent reasonably necessary for Holder to perform the
monitoring and enforcement responsibilities as set forth in this Conservation Easement.

8:108.8 Meetings. Grantor and Holder shall meet on at |east an annual basis (or
such other basis as is mutually agreed upon by the Parties) to review, monitor, and discuss
implementation of the terms of this Conservation Easement-_and Forest M anagement Plan.

8:118.9 Annual Reporting. Holder shall comply with the annual reporting
requirements of Title 33 M.R.S. §479-C. In addition, Holder shall provide written annual
reports to the Grantor covering monitoring undertaken during the year; any easement
violations found and actions taken as a result; emerging issues identified by the Holder or
brought to the attention of the Holder by any other entity, and any other information relevant
to monitoring the easement. Such written reports shall be maintained by Holder inits
permanent records, and a copy of all such reports shall be provided to Grantor within thirty (30)
days of filing.

8:128.10 Boundary Surveys. Grantor has the responsibility to adequately
maintain boundaries of the Protected Parcel and shall provide Holder digital files of the
boundaries sufficient for Holder to monitor and enforce this Conservation Easement. Holder, at
its sole cost, has the right to conduct a professional boundary survey of the Protected Property, or
any part thereof, if oneis required to determine whether there is aviolation of this Conservation
Easement. Grantor shall reimburse Holder for such survey cost if it is determined through the
results of such boundary survey that there was a material violation of this Conservation
Easement.

8:138.11 Offset for Civil Penalties. Inthe event that any governmental agency or
citizen obtains penalties or fines in an enforcement action against Grantor for aviolation of law
that isaso aviolation of this Conservation Easement, the amount of any such penalty or fine,
including any amount paid toward supplemental environmental projects pursuant to Title 38
M.R.S. 8 349(2-A) or other comparable State, federal, or local law, shall be credited against any
corresponding award of monetary damages obtained by Holder through a subsequent
enforcement action for the violation of this Conservation Easement or the Management Plan
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| caused by the same underlying conduct unless the arbitrater-decision-maker determines the
conduct was knowing, intentional, or willful under Section 8.1(a). Nothing in this paragraph
subsection shall limit the right of Holder to pursue any equitable or other relief, including
specific performance or restoration of the Protected Property.

9. ATTORNEY GENERAL RIGHTS

Nothing in this Conservation Easement shall be construed as limiting or removing any
independent rights of the Attorney Generd of the State of Maine under Maine law to enforce
the terms and conditions of this Conservation Easement and the Management Plan.

10. STEWARDSHIP FUND

| 10.1 _Initial Contribution. For the purpose of providing support to Holder relating to

itsrole as Holder of the Conservation Easement, Grantor shall, within sixty (60) days from the

date of the grant of thls Conservatl on Easement %tabhshaeledreatedstewarelsht-ptuna

Grantor will make a Contrl butlon to the HoI der pursuant toan agreement (the® Stewar -dshi p
Fund Agreement”) of near or even date herewith and-by-and-among Grantor;- and Holder-
ane-Fund-Operator. The amount of the initial contribution by Grantor to the Fund shall be
~$275,000in 2018 U.S. dollars. The Fund shall be managed and funds
disbursed for monitoring purposes and in accordance with the terms of the Stewardship Fund
Agreement.

An additional initial contribution by the Grantor to the Holder in the amount of $25,000 in
2018 U.S. dollars will be made to support the creation of the Baseline Documentation Report
described in section 5.1.

| 10:-110.2 Additional Contributions. Additional contributionsto the Fund shall be
required as follows:

@ Additional Contribution for Each Division of the Protected Property. For
each Division of the Protected Property under Section 7.1 hereof, Grantor shall contribute
| ——$50,000in 2018 U.S. Dollars to the Fund.

(b) Contributions Required Prior to Division. No conveyance of any portion
of the Protected Property shall be made unless the contribution to the Fund required by this
Section 10.2 is made by Grantor on or before the date of the Division, and unless a certificate of
Holder isrecorded in the Registry of Deeds for the county in which the lot islocated stating that
the required contribution to the Fund has been paid.

(© Contributions Due to Absence of Third-Party Certification. Inthe
absence of third-party certification of the Protected Property from a Qualifying Forestry
Certification Program pursuant to Section 3.2(b)(vi) hereof, Grantor then owning that portion of
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the Protected Property (the “Owner™) shall contribute a one-time lump sum of

$20,000in 2018 U.S. Dallars to the Fund, provided, however, that no
such payment shall be required if the Owner discontinues all Forest Management Activities on
that portion of the Protected Property and files an affidavit in the Registry of Deeds stating that
all Forest Management Activities on that portion of the Protected Property have been
discontinued. If the Owner discontinues all Forest Management Activities on that portion of the
Protected Property and files an affidavit stating that all Forest Management Activities on that
portion of the Protected Property have been discontinued, Forest Management Activities shall
not be resumed on that portion of the Protected Property until the Owner has paid

the $20,000 in 2018 U.S. Dallars into the Fund or, until a certificate of Holder stating that the
Owner has complied with the requirements of this subsection has been recorded in the Registry
of Deeds.

(d) Adjustment to 2018 U.S. Dollars. Contributions to the Fund required by
this Section 10 shall be paid in the amountsindicated in U.S. dollars, adjusted for inflation
and/or deflation for each year after 2018 based on the Consumer Price Index for all Urban
Consumers (CPI-U) published by the Bureau of Labor Statistics of the U.S. Department of
Labor or the successor thereto for each year after 2018, or if that index is discontinued, based
on asimilar index published by the United States Government and selected in accordance with
the terms of the Stewardship Fund Agreement.

(e Continuing Lien. Asand when they become due, al additional
contributions to the Fund and other amounts due to Holder under this Section 10 shall be
continuing liens for the benefit of Holder against those portions of the Protected Property that
giveriseto the additional contributions or other amounts due. The lien(s) may be enforced by
any means provided under Maine law, provided that action to enforce the lien(s) is brought
within one-hundred and twenty (120) days of Holder’ s receipt of written notice of the absence
of third-party certification giving rise to the lien(s). Without waiving or prejudicing any rights
of collection and costs against Grantor, enforcement of the lien(s) shall proceed against the
Owner of that portion of the Protected Property giving rise to the additional contribution, with
notice to Grantor, and Holder shall be entitled to recover all reasonable, out of pocket costs of
collection, including reasonabl e attorney’ s fees.

()] Estoppel Certificates. In consideration of the foregoing, and as
requested, Holder agrees to deliver estoppel certificatesin a customary commercia form,
certifying that all relevant amounts due under this Section 10 have been timely paid. Failure of
Holder to ddliver such estoppel certificates ten (10) business days following receipt of awritten
request containing all information material to the preparation and delivery of the certificates
shall constitute awaiver of the lien(s) described in Section 10.2(e) hereof.

11. ACCESSTO RECORDSOF GRANTOR

11.1 Intent. Holder shall have accessto records in the possession of Grantor to the
extent reasonably necessary to perform the monitoring and enforcement responsibilities as set
forth in this Conservation Easement. The Parties recognize that the identity of the holder of this
Conservation Easement may change and that governmental agencies serving as Holder may be
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subject to public records laws. Theintent of the Parties, therefore, is that (a) non-governmental
organizations serving as Holder shall maintain as confidential proprietary information or trade
secrets contained in records made available by Grantor to the maximum extent permitted by law,
(b) governmental agencies serving as Holder shall maintain as confidential such records to the
maximum extent allowed by law, including public records laws, and that (c) the existence of
potentially proprietary information or trade secrets within such records will not impede the
ability of Holder from accessing all information in the possession of the Grantor required for
fully performing its monitoring and enforcement responsibilities.

11.2 Non-Governmental Organization as Holder. This subsection appliesto a
Holder that is a non-governmental organization. Grantor shall promptly make available to
Holder upon request copies of any records reasonably necessary to perform monitoring or
enforcement responsibilities under this Conservation Easement. To the extent Grantor concludes
in good faith that such records contain proprietary information or trade secrets, Grantor may
either (a) redact such proprietary information or trade secrets within said records, so long as the
redacted information is not reasonably necessary for monitoring and enforcement and Grantor
further provides a written explanation of the nature of the redacted information in sufficient
detail to allow Holder to assess its need for the redacted information; or (b) submit the requested
records in unredacted form clearly marked as “confidential.” Holder shall maintain the
confidentiality of records Grantor submits under a claim of confidentiality to the maximum
extent allowed by law, and shall promptly return to Grantor or at Grantor’s request destroy all
records designated as “ confidential” as soon as such records are no longer reasonably necessary
to perform its monitoring and enforcement responsibilities, or upon the termination of Holder’s
status as Holder.

11.3 Governmental Organization as Holder. This subsection appliesto a Holder
that is agovernmental agency. Grantor shall promptly make available to Holder upon request
copies of any records reasonably necessary to perform monitoring or enforcement
responsibilities under this Conservation Easement. To the extent Grantor concludes in good faith
that such records contain proprietary information or trade secrets, Grantor may either (a) redact
such proprietary information or trade secrets within said records, so long as the redacted
information is not reasonably necessary for monitoring and enforcement and Grantor further
provides a written explanation of the nature of the redacted information in sufficient detail to
allow Holder to assess its need for the redacted information; or (b) submit the requested records
in unredacted form clearly marked as “confidential.” Holder shall consider any information
Grantor may provide in support of a claim of confidentiality in determining whether (i) such
records are reasonably necessary to perform monitoring and enforcement responsibilities, and (ii)
such records are properly subject to disclosure or entitled to protection from disclosure under
applicable public records laws, including Maine’ s Freedom of Access Law, Title1 M.R.S.

88 401 et seqg. (“FOAA”). Except to the extent required by law or court order, in the event that
Holder determines that records subject to a claim of confidentiality by Grantor are subject to
disclosure pursuant to FOAA or other applicable law, Holder shall, prior to disclosure, provide
Grantor with written notice and a reasonable opportunity to obtain a court order barring
disclosure.

11.4 Confidentiality in Court Proceedings. Records obtained by the Attorney
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Generd in connection with the enforcement of this Conservation Easement shall be governed by
Title33 M.R.S. § 478(4) and any other applicable provision of law.

12. DELINEATION AND MODIFICATION OF BOUNDARIES

Upon mutual agreement of Grantor and Holder, the boundaries of the Protected
Property may be modified to establish an easily identifiable boundary to the Protected Property
(such as aroadway or stream thread), provided that such boundary modification involves an
insignificant amount of land and there is no more than ade minimis change in the total acreage
of the Protected Property, and provided further that any such modification during the term of
the Concept Plan is approved by LUPC. Any such modification shall not be considered a
Division under Section 7.

13. NOTICES

13.1 Notice and Consent.

Notices and consent required or contemplated hereunder to any Party must be in writing
and will be sufficient if served personaly or sent by facsimile with areceipt of delivery,
overnight mail with receipt acknowledged, or certified mail, return receipt requested, addressed
asfollows:

To Grantor: Irving Woodlands LLC
300 Union Street — 8™ Floor
P.O. Box 5777
Saint John, NB E2L 4M3
Canada
Attn: Co-Chief Executive Officer & Co-
President
Fax: (506) 632-6451

With acopy to: J. D. Irving, Limited
300 Union Street, 12" Floor P.O. Box 5888
Saint John, NB E2L 4L4
Canada
Attn:  Secretary
Fax: (506) 658-0517

To Holder: Forest Society of Maine
115 Franklin Street, 3" Floor
Bangor, ME 04401
United States of America
Attn.: Executive Director
Fax: (207) 945-9229

or to such other authorized person as any Party may from time to time designate by written
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notice to the othersin the manner set forth above. Notices given in accordance with this
Section 13.1 will be deemed given on the date personally delivered or three (3) days after being
sent by facsimile, overnight, or certified mail. In the event that such notice to aParty is
returned as undeliverable, notice shall be sent by certified mail, return receipt requested, or by
such commercial carrier as requires areceipt, and by regular mail to the Party’s last known
address on file with the Bureau of Taxation for the State of Maine, and with the Bureau of
Corporations, Secretary of the State of Maine, if applicable, and the mailing of such notice
shall be deemed in compliance with the notice provisions of this Easement.

14. LIENS, TAXES, INDEMNITY

14.1 Liens. Grantor representsthat as of the date of the grant of this Conservation
Easement there are no liens for money owed or mortgages outstanding against the Protected
Property. Any portion of the Protected Property may be used to secure the repayment of debt,
provided that any lien or other rights granted for such purpose are subordinate to al of therights
of Holder, including the right to enforce the terms, restrictions, and covenants created under this
Conservation Easement. Under no circumstances shall Holder’ s rights be extinguished or
otherwise affected by the recording, foreclosure, or any other action taken concerning any lien
or other interest in the Protected Property.

14.2 Property Taxes. Grantor isresponsible to pay and discharge when due all
property taxes, assessments, and other costs, charges, liens, and encumbrances lawfully
imposed upon or in connection with the Protected Property and to avoid the imposition of any
liens or encumbrances that may affect Holder’ s rights hereunder. In the event alien created
against the Protected Property is to be executed, Holder, at its option, shall, after written notice
to Grantor, have the right to pay funds to discharge the lien to protect Holder’ s interest in the
Protected Property and to assure the continued enforceability of this Conservation Easement;
provided, however, that Grantor first shall have the right to contest any such lien by legal
proceedings. Inthe event Grantor €l ectsto contest any property taxes, assessments, and other
costs, charges, liens, and encumbrances by legal proceedings, Holder’ s right to pay and
discharge such lien(s) shall not arise until and unless such lien(s) are determined as a result of
such legal proceedings to be valid and enforceable against the Protected Property, or unless and
until Grantor has abandoned its prosecution of such legal proceedings. If Holder exercisesits
right and pays funds to discharge alien, Holder shall be entitled to recover such amount from
Grantor.

14.3 Indemnity. Grantor acknowledges that Holder has no possessory rightsin the
Protected Property or any responsibility or right to control, maintain, or keep-up the Protected
Property. Grantor isresponsible for all costs and ownership, control, operation, maintenance,
and upkeep of the Protected Property, unless performed by Holder or its designees voluntarily,
and will indemnify, defend, and hold harmless Holder from any claims for damages that arise
therefrom, except for harm proximately caused by Holder’ s negligent act or misconduct, or as
may arise out of Holder’ s workers' compensation obligations.

15. ASSIGNMENT OF CONSERVATION EASEMENT
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This Conservation Easement is assignable by Holder with the consent of Grantor.
Assignment of this Conservation Easement during the term of the Concept Plan to any entity
may only occur after notice to and written approval by LUPC (or any successor) and Grantor,
and only to an entity that (a) satisfies the requirements of Section 170(h)(3) of the Internal
Revenue Code of 1986 and Title 33 M.R.S. § 476(2); (b) has land conservation asits primary
goal or purpose and otherwise has goals and purposes that are reasonably consistent with
protecting the natural, scenic, or open space values of real property; () agrees, in writing, asa
condition of transfer, to monitor, enforce, and otherwise uphold the Conservation Values and
abide by the terms and conditions of this Conservation Easement; (d) possesses both the
financial resources and the demonstrated experience required to monitor and enforce large-
acreage easements; and (e) has no potentia conflicts of interest with its responsibilities to hold
and enforce the Conservation Easement in afair and impartial manner, and operatesin the
public interest and not for the benefit of private individuals or corporations. Grantor may only
withhold consent of Holder’ s proposed assignment of this Conservation Easement upon a
showing that the proposed assignee does not satisfy the requirements and qualifications set
forth in this Section 15. Arbitration pursuant to Section 18 hereof of a decision to withhold
consent of assignment shall be de novo and without deference to the withholding Party.

16. COMPLIANCE WITH MAINE CONSERVATION EASEMENT LAW

16.1 Conservation Easement Act. This Conservation Easement is created pursuant
to Maine' s Conservation Easement Act, Title 33 M.R.S. 88 476 et seq.

16.2 Holder Qualification. Holder isqualified to hold conservation easements
pursuant to Title 33 M.R.S. 8§ 476(2)(B), and is a Qualified Organization under Section
170(h)(3) of the Internal Revenue Code of 1986, to wit: a publicly funded, non-profit, Section
501(C)(3) organization having a commitment and the resources to protect the conservation
purposes of the donation and enforce the restrictions .

17. GENERAL PROVISIONS

17.1 Reservation of Rights. Grantor hereby expressly reserves to itself, its successors,
and assigns all rights and use accruing from ownership of the Protected Property, including the
right to engage in or permit others to engage in, including, but not limited to, by easement, |lease,
or otherwise, subject to this Conservation Easement, all uses of the Protected Property that are
not prohibited by this Conservation Easement.

17.2 Protected Property Only. This Conservation Easement applies to the Protected
Property only. Nothing herein shall be construed to impose any obligation, restriction, or other
encumbrance on any real property not expressly made a part of the Protected Property.

17.3 Waiver of Certain Defenses. Grantor hereby waives any defense of laches,
prescription, or estoppel for the failure or delay, for any reason whatsoever, of Holder to enforce
this Conservation Easement or Management Plan. Only Holder, or the Attorney General to the
extent authorized by applicable law, may enforce the terms of this Conservation Easement and
the Management Plan. The failure or delay of the Holder, for any reason whatsoever, to do any
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action required or contemplated hereunder, or to discover aviolation or initiate an action to
enforce this Conservation Easement shall not constitute awaiver, laches, or estoppel of itsrights
to do so at alater time.

17.4 Obligations Terminated. A Party’srights and obligations under this
Conservation Easement shall terminate when such Party ceases to have any interest in the
Protected Property or this Conservation Easement, except that liability for acts or omissions
occurring prior to transfer shall survive such transfer.

17.5 Discretionary Approvals, Consents and Amendments.

@ Discretionary Approvals. Grantor and Holder acknowledge that certain
activities by the Grantor may warrant the prior discretionary approva of Holder, and that Holder has
the right to issue such discretionary approvals without prior notice to any other entity. Nothing in this
subsection shal require either party to agree to any discretionary approval.

(b) Consents. For any activity requiring Holder’ s consent hereunder, consent
shall not be unreasonably withheld, conditioned or delayed. In each case requiring consent,
Grantor shall send arequest for consent pursuant to Subsection 13.1 hereunder, including, at a
minimum, sufficient information to enable Holder to determine whether proposed plans are
consistent with the terms of this Conservation Easement and would not have an unreasenable-
undue adverse effect on the Conservation Values. Holder’s consent shall be deemed granted if
Holder has not responded to a request for consent within forty-five (45) days of receipt of such
request, except as otherwise specifically stated in this Conservation Easement. In addition,
where consent is required, Holder shall use all reasonable efforts to reach a decision on whether
to provide such consent as quickly asis practicable.

(© Amendments. Grantor and Holder recognize that rare and extraordinary
circumstances could arise that warrant modification of certain of the provisions of this
Conservation Easement. To this end, subject to more restrictive laws and regulations, if
applicable law, Grantor and Holder have the right to agree to amendments to this Conservation
Easement, provided that in the reasonable judgment of Holder, such amendment is consistent
with the Conservation Values intended for protection under this Conservation Easement.
Amendments will become effective upon recording at the Aroostook County Registry of Deeds.
Nothing in this paragraph subsection shall require the Grantor or the Holder to agree to any
amendment or to negotiate regarding any amendment. During the term of the Concept Plan, all
rights of Holder to amend this Conservation Easement shall require the approval of LUPC.

(d) Further Limitations on Discretionary Approvals and Amendments.
Notwithstanding the foregoing, without the prior approval of the court in an action in which
the Attorney General is made a party as provided by Title 33 M.R.S. 88 477-A(2)(B), Holder
and Grantor have no right or power to approve any action or agree to any discretionary approval
or amendment that would: (i) materially detract from the conservation values intended for
protection; (ii) limit the term or result in termination of this Conservation Easement; or (iii)
adversely affect the qualification of this Conservation Easement or the status of the Holder under
applicable laws, including Title 33 M.R.S. 88 476 et seq., and Sections 170(h), 501(c)(3), 2522,
and 2031(c) of the Internal Revenue Code, and regulations issued pursuant thereto.

| FSM Draft CE May 2, 2018 33



DRAFT

17.6 Invalidity. If any provision of this Conservation Easement or the application of
any provision to a particular person or circumstance is found to be invalid, the remainder of this
Conservation Easement and the application of such provision to any other person or in any other
circumstance shall remain valid. Nothing contained herein will result in aforfeiture of this
Conservation Easement or reversion to Grantor of any rights extinguished or conveyed hereby.
Failure to comply with the requirements of Title 33 M.R.S. 88 477-A(1), (2)(A), or (3) shall not
invalidate this Conservation Easement.

17.7 Governing Law. Interpretation and performance of this Conservation Easement
shall be governed by the laws of the State of Maine. This Conservation Easement shall be
liberally construed in favor of the grant to effect the conservation purposes of this Conservation
Easement and the policy and purpose of the Maine Conservation Easement Act Title 33, Maine
33 M.R.S. 88476 et seg. If any provision in thisinstrument isfound to be ambiguous, an
interpretation consistent with the conservation purposes of this Conservation Easement shall
govern.

17.8 Extinguishment. This Conservation Easement can only be terminated or
extinguished including by eminent domain, whether in whole or in part, by prior approval of a
court of competent jurisdiction in an action in which the Attorney Genera is made a party
pursuant to Title 33 M.R.S. § 477-A(2)(B). It istheintention of the Parties that an
extinguishment or termination be approved by a court only if al of the Conservation Purposes of
this Conservation Easement are impossible to accomplish. Should this Conservation Easement
be terminated or extinguished as provided in this subsection, in whole or in part, Holder shall be
entitled to be paid the greater of (i) the Original Percentage Reduction or (ii) the increasein
value of the Grantor’ s estate resulting from such extinguishment, as determined by the court, or
in the absence of such court determination, by the agreement of the parties or, in the absence of
such agreement, by an independent appraiser mutually selected by Grantor and Holder. After
satisfying its costs and expenses associated with any termination or extinguishment proceeding,
Holder shall use its share of the proceeds or other moneys received under this subsectionin a
manner consistent, as nearly as possible, with the stated, publicly beneficial purposes of this
Conservation Easement. This subsection shall not apply, and there will be no division of
proceeds with respect to any sale, exchange or transfer of the Protected Property where the
transferred Protected Property remains subject to the Conservation Easement whether explicitly
or by operation of law.

17.9 Valuation. This Conservation Easement constitutes areal property interest
immediately vested in Holder, which, for purposes of Section 17.8 hereof, the Parties stipulate to
have afair market value determined by multiplying the fair market value of the Protected
Property unencumbered by the Conservation Easement (minus any increase in value after the
date of the grant of this Conservation Easement attributable to improvements made by Grantor,
which amount is reserved to Grantor) by the ratio of the value of the Conservation Easement at
the time of this grant to the value of the Protected Property, without deduction for the value of
the Conservation Easement, at the time of this grant. For the purposes of this subsection, the
ratio of the value of the Conservation Easement to the value of the Protected Property
unencumbered by the Conservation Easement shall remain constant (hereinafter the “Original
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Per centage Reduction”). The Parties have included the Original Percentage Reduction in the
Baseline Documentation and shall amend such values, if necessary, to reflect any fina
determination thereof by the Internal Revenue Service or court of competent jurisdiction.

17.10 Condemnation. If either Holder or Grantor receives notice of the actual or
threatened exercise of the power of eminent domain or a proposed acquisition by purchasein lieu
of condemnation whether by public, corporate, or other authority (hereinafter a“Taking”) with
respect to any interest in or any part of the Protected Property, the party who receives the notice
shall promptly notify the other and the parties may proceed jointly or either party may at its
discretion take such legal action asit deems necessary to: (@) challenge the Taking; (b) challenge
the amount of allocation of any award tendered by the Taking authority; or (c) otherwise
participate in, challenge or appeal such proceedings, findings or awards. Any third party counsel
and consultants (including appraisers) hired by either party shall be reasonably acceptable to the
other party. Each party shall be responsible for its own costs and legal fees, absent written
agreement of the parties.

17.11 Comparative Economic Test. Pursuant to Title 33 M.R.S. 8 478, no
comparative economic test may be used to determine if this Conservation Easement isin the
public interest or serves a publicly beneficial conservation purpose. In making this grant, Grantor
has considered the possibility that uses prohibited by the terms of this Easement may become
more economically valuable than permitted uses, and that neighboring properties may in the
future be put entirely to such prohibited uses. In addition, the unprofitability of conducting or
implementing any or al of the uses permitted under the terms of this Conservation Easement
shall not impair the validity of this Conservation Easement or be considered grounds for its
termination or extinguishment. It isthe intent of both Grantor and Holder that any such
economic changes shall not be deemed to be changed conditions or a change of circumstances
justifying the judicial termination, extinguishment or amendment of this Conservation Easement.

17.12 Reguirement to Comply with L aws and Regulations. Nothingin this
Conservation Easement isintended to supersede, eliminate, or otherwise change any obligation
of Grantor under any applicable law, including, but not limited to, the obligation to obtain any
and all required regulatory approvals for activities permitted under this Conservation Easement’s
terms. Nothing in this Conservation Easement may be construed to permit an activity otherwise
prohibited or restricted by State, local, or Federa laws or regulations, with which Grantor shall
have aresponsibility to comply.

17.13 Section Headings. The word or words appearing at the commencement of
sections and subsections of this Conservation Easement are included only as a guide to the
contents thereof and are not to be considered as controlling, enlarging, or restricting the language
or meaning of those sections or subsections.

17.14 |Initiation Date of Certain Limitations. For purposes of calculating all acreage
and other limits established for certain permitted uses and Structures in this Conservation
Easement, said calculations shall commence on the date that is fifteen (15) days following the
date of approval of the Concept Plan by LUPC.

17.15 Extended Meanings. In this Conservation Easement, words importing the

| FSM Draft CE May 2, 2018 35



DRAFT

singular number include the plural and vice versa, and words importing persons include
individuals, corporations, limited and unlimited liability companies, general and limited
partnerships, firm, associations, trusts, unincorporated organizations, joint-stock companies, joint
ventures, business units, divisions, Governmental Authorities and other entities.

17.16 Statutory References. In this Conservation Easement, unless something in the
subject matter or context is inconsistent therewith or unless otherwise herein provided, a
reference to any statute, regulation, rule, agreement, document, or section thereof is areference
to such statute, regulation, rule, agreement, document, or section as may be amended, modified,
or supplemented (including any successor section and, with regard to statutes, any regulations
made thereunder) and in effect from time to time.

17.17 Time. Whenever the last day for the exercise of any right or the discharge of any
duty under this Conservation Easement falls on a Saturday, Sunday, or alegal holiday, the Party
having such right or duty will have until the next day that is not a Saturday, Sunday, or legal
holiday to exercise such right or discharge such duty.

18. DISPUTE RESOLUTION

18.1 Resolution of Disputes.

@ Informal Dispute Resolution. Any controversy, claim, or dispute
between the Parties arising out of or related to this Conservation Easement or the breach,
termination, or invalidity hereof (“Dispute”) that cannot be resolved by the Parties within

| thirty (30) days after receipt by a Party of written notice of such Dispute- from the other Party,
will be referred to a panel consisting of a senior executive (President, a Vice President or
similarly titled person) of each Party or any of its Affiliates, if applicable, with authority to
decide or resolve the Dispute, for review and resolution. Such senior executives will meet and
attempt in good faith to resolve the Dispute within twenty-five (25) days after receipt of such
written notice.

(b)  Arbitration By Mutual Agreement of the Holder and Grantor. Exeeptto-
the-extent-expressiy-provided-herein -+ f a Dispute has not been resolved within sixty (60) days
after receipt of written notice, the Parties may mutually elect to submit the Dispute to binding
arbitration. in which case the Dispute will be determined by final and binding arbitration in
accordance with the Federal Arbitration Act, Title 9 U.S.C. § 10 (or if not applicable, the
applicable State law), the then-current rules for arbitration of the American Arbitration
Association, or any successor thereof (“AAA”), and the “Special Rules’ set forth in Section 18.3
hereof. Inthe event of any inconsistency, the Special Rules shall control. Judgment upon the
award rendered by the arbitrator may be entered in any court having jurisdiction. The decision
of the arbitrator will be final and binding on the Parties thereto except as expressly provided
herein. The arbitrator will hear and determine all questions of fact and law relating to any
Dispute, including, but not limited to, any claim for final injunctive or other equitable relief in
which case, pursuant to Title 33 M.R.S. Section 478, the arbitrator may deny equitable
enforcement of this Conservation Easement only when it finds that change of circumstances has
rendered this Conservation Easement no longer in the public interest or no longer serving the
publicly beneficial conservation purposes identified in the Conservation Easement. By agreeing
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to arbitration, the Parties do not intend to deprive any court of itsjurisdiction to issue a pre-
arbitral injunction, pre-arbitral attachment, or other order in aid of arbitration, or of its
jurisdiction pursuant to Title 33 M.R.S. Sections 477-A and 478.

(c) Emergency Injunction. Notwithstanding anything to the contrary in
Section 18.1 hereof, Holder reserves the right to bring an action in law or equity in a court
of competent jurisdiction to enjoin temporarily the imminent violation of this Conservation
Easement pursuant to Section 8.1 hereof when, in its reasonable judgment, immediate action
IS necessary to prevent irreparable harm to the Conservation Values.

18.2 Special Rulesfor Arbitration.

@ The arbitration shall be conducted in Portland, Maine, unless otherwise
agreed by the Parties. The arbitration shall be administered by AAA, who will appoint an
arbitrator. 1f AAA isunwilling or unable to administer or islegally precluded from administering
the arbitration, then either Party may substitute another arbitration organization that has similar
proceduresto AAA and that will observe and enforce any and all provisions of this Section. The
provisions of Sections 18.1 and 18.2 hereof shall be binding on said substitute arbitrator. All
Disputes shall be determined by one arbitrator; however, if the amount in controversy in a
Dispute exceeds One Million Dollars ($1,000,000), upon the request of either Party, the Dispute
shall be decided by three arbitrators (for purposes of this Section, referred to collectively asthe
“arbitrator”).

(b) All arbitration hearings will be commenced within ninety (90) days of the
demand for arbitration and completed within ninety (90) days from the date of commencement;
provided, however, that upon a showing of good cause, the arbitrator shall be permitted to extend
the commencement of such hearing for up to an additional sixty (60) days.

(©) The judgment and the award, if any, of the arbitrator shall be issued
within thirty (30) days of the close of the hearing. The arbitrator shall provide a concise
written statement setting forth the reasons for the judgment and for the award, if any. The
arbitration award, if any, may be submitted to any court having jurisdiction to be confirmed
and enforced only upon a determination by the court that the arbitration award isin
compliance with Title 33 M.R.S. Sections 477-A and 478, and such confirmation and
enforcement shall not be subject to arbitration.

(d) The arbitrator will give effect to statutes of limitations and any waivers
thereof in determining the disposition of any Dispute and may dismiss one or more claimsin the
arbitration on the basis that such claim or claimsis or are barred. For purposes of the application
of the statute of limitations, the service on AAA under applicable AAA rules of anotice of
Dispute is the equivalent of thefiling of alawsuit.
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{H)(e) _The arbitrator shall have the power to award reasonable attorney’ s fees
and costs pursuant to the terms of this Conservation Easement.

{e(f) Notwithstanding the foregoing, for any dispute for which the provisions of
Sections 3.2(b)(iv) and 8.1 hereof are applicable, the dispute resolution procedures contained in
such sections shall govern.

18.3 Conditionsfor ADR By Mutual Agreement of the Holder and Grantor. The
parties by mutual agreement may, in addition to arbitration, submit the dispute to other forms
of alternative dispute resolution, such as mediation. By mutual agreement, other conditions
may be set under which the process of such alternative dispute resolution would proceed.

[the remainder of this page intentionally left blank]
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IN WITNESS WHEREOF, Grantor has caused this Conservation Easement to be duly
executed as of this___day of , 2018.

GRANTOR:
ALLAGASH TIMBERLANDSLP
By: EagleLake TimberlandsInc.,

aNew Brunswick corporation,
its General Partner

By:
Name:
Its:
By:
Name:
Its:
PROVINCE OF NEW BRUNSWICK
COUNTY OF ST. JOHN, ss. , 2018

Personally appeared the above-named
of Eagle Lake Timberlands Inc., as general partner of Allagash Tlmberlands LP,a

and acknowledged the foregoing instrument to be his’her free act and deed in hisher said
capauty and the free act and deed of said limited partnership.

Before me,

Notary Public
Printed Name:
My Commission Expires:
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HOLDER ACCEPTANCE

The above and foregoing Conservation Easement was authorized to be accepted by the
Forest Society of Maine, Holder as aforesaid, and said Holder does hereby accept the foregoing

Conservation Easement, by and through , its
, hereunto duly authorized, this  day of
, 2018.
HOLDER:

Signed, sealed and delivered in the presence of: FOREST SOCIETY OF MAINE

By:

Name:

Its:
STATE OF MAINE
COUNTY OF , SS. , 2018
Then personally appeared an authorized

representative of the above-named Holder and acknowledged the foregoing instrument to be
his/her free act and deed in his’her said capacity, and the free act and deed of said Holder.

Before me,

Notary Public
Printed Name:
My Commission Expires:
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Exhibit A-1

[MAPS—TO BE FINALIZED PRIOR TO EXECUTION]
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Exhibit A-2

[PROPERTY DESCRIPTION —TO BE FINALIZED PRIOR TO EXECUTION]
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