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17 State House Station

Augusta, ME 04333

Re Town of Bucksport Comments in Bucksport Mill, LLC Petition for Release from Dam
Ownership and Water Level Maintenance — Status of Town of Bucksport Resolve 2025-28
To Continue Exploring Ownership of Silver Lake Dam

Dear Ms. Paye:

I write as counsel for the Town of Bucksport (“the Town”) in response to the Department’s
request for comments by September 12. The Town of Bucksport asked me to put these comments
into writing for the Department.! These comments serve two purposes i) to update the Department
on the Town’s work during the pendency of this petition to facilitate the transfer of the Silver Lake
dam facilities to the Town, and ii) to comment on the dam owner’s inability to comply with the
statutory process that it consult with and offer the dam(s) for transfer to other potential owners.

Summary of Town of Bucksport Comments

The Town would prefer to have control of the Silver Lake Dam along with the associated
flowage and access rights. The Town observes that the current owner has sold off and liquidated
most of the assets of the former Bucksport paper mill. As these matters go with closed mills in
Maine, the Town is therefore extremely concerned the dam owner, Bucksport Mill, LLC
(“BuckMill”), a limited liability company that only owns the limited remaining assets, will become
functionally defunct with inadequate resources to maintain and provide the necessary capital to
maintain the dam. The fact that the company is seeking to abandon three dams speaks for itself.

! The Town Manager, Jacob Gran, and former Town Manager, Susan Lessard can submit sworn testimony as
necessary or as requested by the Department as to the factual statements herein. As this has been an administrative
process to date, we have not prepared sworn testimony that would be required only in a formal adjudication.

bernsteinshur.com
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The Town reasonably needs a release of the water supply rights sold by the dam owner to
Bucksport Generation, LLC (“BuckGen”) and Whole Oceans, LLC (“Whole Oceans™) in 2019 to
take ownership. The Town would maintain and operate the dam with those entities but cannot find
itself beholden to BuckMill’s grantees, BuckGen and Whole Oceans, under the substantial water
supply, maintenance, operations, and reporting encumbrances sold in 2019 by BuckMill to each of
them. For that reason, the Town has been working diligently with other parties with an interest in
the Silver Lake dam for almost a year now to put necessary arrangements in place.” Throughout
this time, the Town has been in discussions and negotiations with BuckGen which has an interest
in maintaining its current obligations from the dam owner and Maine Water Company (‘“Maine
Water””) which owns the water system with Silver Lake as its water source. BuckGen and Maine
Water have been negotiating with the Town in good faith. BuckGen has agreed to undertake certain
dam inspection duties it is currently carrying out under an agreement with the dam owner.
BuckGen'’s letter memorializing that offer is attached as Attachment A to these comments.

That said, as explained below, BuckGen is not able to release the dam owner obligations—
at this time—as the Town requested to facilitate the Town taking ownership.> Unfortunately, the
current owner did nothing to procure BuckGen’s agreement to a transfer and only at the end of
August raised the issue with BuckGen. BuckMill, as the current dam owner, has not met its
obligations, created in the 2019 easement from BuckMill to BuckGen to sell the mill property and
assets. Exhibit C to the 2019 easement, which includes the applicable terms and conditions is
attached as Attachment B. In short, as of a month ago, the Town finds itself stuck with BuckMill
needing consent of BuckGen (and of Whole Oceans LLC) before any transfer of the dam assets
can be made. There are multiple contractual and real estate rights created by BuckMill in its 2019
water supply commitments which it sold to BuckGen and Whole Oceans. Among the other
encumbrances which BuckMill put in place, BuckMill gave those entities a unilateral right to agree
to a transfer or assignment.

As stated, the Town wants to ensure the dam ownership does not become defunct.* Silver
Lake provides water to Maine Water to serve the Town, cooling water to BuckGen for its
operations, and flood control to protect the Town and surrounding areas. Unfortunately, recent

2 In addition to the Town of Bucksport, the Towns of Orland, Surry, Penobscot, and Blue Hill (collectively “the
Towns”) each have an interest in the fate of the Silver Lake, Alamoosook Lake, and Toddy Pond Dams. BuckGen and
Maine Water Company also have an interest in Silver Lake.

3 The Town has requested that BuckGen release the obligations put in place in 2019 by BuckMill. BuckGen
informed the Town at the end of August it could not do so and had not even been contacted by BuckMill to initiate a
discussion of transfer much less resolution of the obligations BuckMill made to BuckGen in 2019. BuckGen’s letter
reinforces the Town’s concern regarding the expensive of the BuckMill obligations: “Because the Mill put these
obligations in easement documents, which run with the land, the Town would automatically be subject to those
obligations upon accepting voluntary transfer of the Silver Lake Dam and associated downstream infrastructure as
part of the process the Mill initiated with the Department of Environmental Protection.” See Attachment A,
BuckGen Letter to the Town of Bucksport dated September 8, 2025, p. 2.

41t is common in the Town officials’ experience for an entity to become defunct yet maintain ownership of assets to
exact additional value when other parties seek control of those assets, including governmental entities.
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events, including BuckMill’s extremely late request for BuckGen’s consent to a transfer, have
made it all but impossible to resolve issues related to BuckMill’s obligations in time to allow the
Town to put this issue on the November ballot.

The Town does not understand why BuckMill sought extremely late permission of
BuckGen to transfer the dams. For reasons the Town does not understand, BuckMill waited until
the end of August to initiate permission to transfer, despite having petitioned the Department in
July and September of 2024 for permission to abandon—and asking the Towns to pass resolutions
of interest in acquiring the dams in the Fall of 2024. As a result of its own grantor obligations, it
appears that BuckMill may not have sufficient legal rights (as a matter of the deeded easements
and contract rights it sold in 2019 to BuckGen and Whole Oceans) to comply with the dam
abandonment process which specifies the dam owner seeking to abandon shall offer the dams for
state and municipal ownership. In any case, BuckMill did not make a timely request of BuckGen
(and we do not know of Whole Oceans) for permission to transfer ownership to the Towns. That
tardiness by BuckMill in initiating permission to transfer discussions makes a Town vote in
November on this dam transfer impossible given ballot preparation, printing, and absentee ballot
availability requirements for a municipal election.

Beyond not obtaining permission to transfer the dam(s), the Petitioner, BuckMill, has also
failed to comply with the statutory minimum requirements under the dam abandonment statute, 38
M.R.S. §§ 902, 903, 906, as set forth below. BuckMill’s apparent noncompliance with the statutory
process, which is effectively too late to remedy with this petition given the statutory time
requirements, materially compromises the Town’s ability (and rights under the statute) to take title
to Silver Lake Dam and facilities as envisioned in the dam abandonment statute.

The Recent Sharing of the Facility Sharing Agreement

The Town has, of course, conducted a diligent review of the documents produced, including
real estate documents produced by BuckMill in February and May and the recently shared Facility
Sharing Agreement (the “Agreement”) between BuckMill and BuckGen. These documents
commit BuckMill, the owner of the dams and water system, to substantial and expensive
commitments to BuckGen and Whole Oceans, LLC.

As a legal matter, the deeded rights, including two extensive easements granted separately
to BuckGen and Whole Oceans would bind a subsequent owner of the dams (unless released,
which the Town has been working on). On the other hand, it is less clear how the Agreement
between BuckMill and BuckGen would impact subsequent owners. The Town’s review of the
Agreement, which includes additional restrictions and requirements beyond those in the easements
with BuckGen and Whole Oceans, began less than two months ago when it was shared. The Town
asked BuckMill for this document, referenced in both BuckMill’s July and October Petitions, for
nearly a year now. This Agreement was produced and filed in the record by BuckGen, rather than
BuckMill, for reasons unclear to the Town.
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The Impediment Encountered in August by the Town

The Town wants to take control of the Silver Lake Dam facilities and property rights in the
process envisioned by the dam abandonment statute. With the newly shared Agreement and the
two 2019 Buckmill granted easements, it has become clear that ownership of the Silver Lake dam
is substantially encumbered. Resolution will clearly require direct engagement of BuckMill and
BuckGen in resolving their mutual contracts and easements. In short, despite the Town’s efforts
over the last year to establish a structure for a clean transfer of the Silver Lake Dam as envisioned
in the Dam Abandonment statute, it has become clear in the last month that zero preparation for
such a transfer among those parties that sold and hold rights to the Fresh Water Supply System®
(of which the Silver Lake Dam facilities are a part) has occurred.

BuckGen informed the Town that it had not been approached by BuckMill asking for
permission to transfer the dams. BuckGen and BuckMill have a substantial discussion on that
apparently given that BuckMill may be viewed as reneging on its 2019 commitments to provide a
water supply and maintain the Fresh Water Supply System including the three dams for BuckGen.
BuckGen likewise informed the Town that it will not be able to consider releasing the Town as
future potential dam owner of these obligations before reaching resolution with BuckMill. The
agreements that the Town hoped to have in hand to take consideration of dam ownership to the
Bucksport voters in November essentially were put on hold in August.

The Town Engagement with BuckMill and Bucksport Council Resolution Passed at
BuckMill’s Request

Despite the lack of consultation by BuckMill with the Town, the Town has engaged with
BuckMill since it first filed its petition for dam abandonment through document requests and letter
exchanges and review of information provided. As the Department is aware, after filing its first
Petition for Release from Dam Ownership in July of 2024, which was deemed incomplete and
returned to BuckMill, BuckMill filed its second Petition for Release from Dam Ownership and
Water Level Maintenance on October 18, 2024, and the Petition was deemed complete by the DEP

5 According to the Easement from Bucksport Mill LLC to Bucksport Generation LLC dated May 21, 2019, at Book
6951, Page 698, “Fresh Water Supply System” means:

[TThe lakes and ponds, the dams, and all water control equipment and pumps and structures
associated with the lakes and ponds included in the Easement Area, including the aqueducts,
pipelines, pumps, filters, communication equipment, structures, and all facilities used or useful in
connection with any of the foregoing; together with the infrastructure through and pursuant to which
water is delivered from Silver Lake to the Mill Property over, across and through the Easement Area,
including without limitation an intake structure situated in Silver Lake, a pipeline running from
Silver Lake to the Mill Property and a filter house, together with such water control equipment and
structures associated with such intake, pipeline and filter house and all aqueducts, pipelines, pumps,
filters, communication equipment, structures, overhead electric lines and poles, and all facilities
used or useful in connection with the delivery of water from Silver Lake to the Mill Property.
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on November 1, 2024. The Town requested information from BuckMill on November 6, 2024.
Counsel for BuckMill responded on November 18, 2024, stating that the Town “would be required
to show an expression of interest” from the Town legislative body before it would provide
information requested by the Town. While BuckMill put a limitation on its willingness to share
information, at that point requested twice, including the Facility Sharing Agreement that was only
shared recently, the Town complied by passing a Town resolution less than one month later. On
December 12, 2024, the Town Council passed Resolve 2025-28, To Continue Exploring
Ownership of Silver Lake Dam.

In Resolve 2025-28, the Town of Bucksport’s Town Council formally expressed the Town’s
interest in entering into discussions with BuckMill and AIM entities to transfer to the Town some
or all of the dam facilities on and related to Silver Lake and located in the Town of Bucksport.
Even before Resolve 2025-28 was adopted by the Town Council, the Town worked diligently to
gain access to necessary information to conduct a thorough due diligence review of ownership of
the Silver Lake dam facility. The information first requested in in November 2024 and then again
in December 2024 was partially provided on February 21, 2025, with a third request in March of
2025 and subsequent response May 2, 2025, and eventually in late July of 2025 for the Joint
Facilities Sharing Agreement. The Town has undertaken everything within its power to accomplish
the goals established in Resolve 2025-28 and intends to put in place arrangements to take
ownership of the Silver Lake dam facilities clear of the encumbrances by the dam owner.

At the public meeting held by BuckMill on November 14, 2024, the Town in its public
comments requested directly of BuckMill that the Town have consultation(s) with BuckMill.
BuckMill’s consultant presentation stated in his November 14 presentation that consultations will
occur in this process. Yet, no consultations with the Town of Bucksport pursuant to 38 M.R.S. §
903(3)(C) have occurred. BuckMill has neither consulted with the Town nor offered the Silver
Lake Dam or any portion of BuckMill’s Freshwater System to the Town.

The Still Incomplete Picture of Dam Transfer Requirements and Ownership

From the still incomplete picture taking shape from the information provided, one thing is
clear—the Town is only one of multiple parties with an interest in the security of the Silver Lake
dam. These other parties have been granted substantial rights by BuckMill that are firmly anchored
in the chain of title. While BuckMill retains fee title to the Fresh Water Supply System, BuckMill
has conveyed extensive water rights, for consideration paid, to Whole Oceans, LLC and BuckGen.
Although Whole Oceans, LLC provided notice that it will not continue to pay BuckMill for rights
to the Water System, both Whole Oceans, LLC and BuckGen retain significant easement rights to
the Fresh Water Supply System and to operation and maintenance by the dam owner. These rights
granted by BuckMill in 2019 require BuckMill to provide access to millions of gallons of fresh
water supply, to undertake dam operations and maintenance, dam and piping inspections,
engineering reports on the dam, filter house, pumps and piping upkeep, and capital budget reports
among other obligations BuckMill acquired from the former paper mill owner in 2016 when it sold
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off properties and equipment to both Whole Oceans, LLC and BuckGen in 2019 as part of its
liquidation process.

Here is the picture that emerged from the Town’s due diligence: The rights and obligations
to the Fresh Water Supply System of both purchasing entities—which both require a fresh water
supply—are set forth in the separate May 21, 2019,° easements from BuckMill to Whole Oceans,
7 and from BuckMill to BuckGen. See Hancock County Registry of Deeds Book 6951, Page 556
and Book 6951, Page 693, respectively. These easements were granted by BuckMill for substantial
consideration paid by Whole Oceans and BuckGen. The water supply was part of the deal of the
BuckGen gas-fired electrical generation facility and by Whole Oceans for an aquaculture facility.
BuckMill guaranteed access to a water supply and commitments to operate the Fresh Water System
to induce Whole Oceans and BuckGen to pay substantial amounts to BuckMill for these assets.

The Town requested that BuckMill produce title summaries, title abstracts, and BuckMill’s
chain of title back through prior owners or purchasers. None have been produced.

Brief Comments on Easements sranted by BuckMill to BuckGen and/or Whole Oceans, L1.C

The Town appreciates that adjudication of real estate rights is a DEP purview. That said,
this case is unique because the petitioner has sold off its rights to comply with the dam
abandonment statute. Specifically, the petitioner has sold deeded service guarantees and contract
guarantees to maintain and operate the dam(s). These service guarantees, sold in 2019 to BuckGen
and Whole Oceans, substantially encumber the dam(s) with hundreds of thousands and eventually
millions of dollars of obligations that would flow to any subsequent owner. Further, the petitioner
literally sold off the right to transfer the dams as well. To the extent these issues are of concern to
the Department, we briefly comment on the deeded service guarantees the petitioner sold in 2019.

The commitments which BuckMill make to provide access to millions of gallons of fresh
water, and to operate and maintain the dam, piping and water system to its buyers BuckGen and
Whole Oceans, LLC are of substantial concern to the Town. These extensive requirements are far
beyond typical access easements and provide extensive commitments by BuckMill that would, if
not released prior to transfer, encumber the Town as subsequent dam owners with hundreds of

® The easements were granted pursuant to earlier Amended Plan of Reorganization Dated March 22, 2016, filed as
Document 120 in the United States Bankruptcy Court, District of Maine, in Case No. 15-10802. /d. Exhibit A describes
the easement over the Fresh Water Supply System, Book 6951, Pages 696-700, Exhibit B describes the easement
areas, Book 6951, Pages 701-22, and Exhibit C details the terms and conditions applicable to the water transmission
easement, water easement, and access easement, Book 6951, Pages 723-40.

7 On May 21, 2019, BuckMill granted to Whole Oceans, LLC, certain real property and easements, including water
use rights to the Fresh Water Supply System, via quitclaim deed and covenants. Hancock County Registry of Deeds
Book 6951, Page 556. Later, on March 27, 2023, Whole Oceans, LLC, released its easements over the Fresh Water
Supply System back to BuckMill by release deed. Hancock County Registry of Deeds Book 7275, Page 502. Pursuant
to Book 6951, Page 608, Exhibit C, Section 11, Termination: “Upon the recording of [the] release, Grantee shall have
no further rights with respect to the Easements and no further rights or obligations under this Exhibit C, except as set
forth in this Section 11. No such release shall affect any other rights of Grantee in any other property or rights conveyed
to Grantee in this Deed.” (Book 6951, Page 608) Thus, as of the filing of the March 27, 2023, release, Whole Oceans,
LLC no longer has any rights with respect to the Fresh Water Supply System Easement.
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thousands of dollars of obligations of costs to BuckMill’s buyers-grantees, BuckGen and Whole
Oceans.

The most relevant provisions implicating dam owner grants of rights, burdens, and
liabilities to its buyer-grantees BuckGen and Whole Oceans, LLC in Exhibit A are as follows:®

Non-exclusive perpetual rights and easements in and to the “Fresh Water Supply
System” . .. and in and to the “Easement Areas” . . ., for the following purposes:

(1) for the transmission of water in, over, and through the Fresh Water Supply
System situated within the Easement Areas (the ‘“Water Transmission
Easement”); and

(2) to draw, take, use, and divert water in, over, from and through the Fresh
Water Supply System and Easement Areas for the operation of Grantee’s
business and activities located on, and directly related to and supporting its
operation at the [Grantee Parcel”] (as defined herein) and for no other
purpose (the “Water Use Easement”) . . . .

Book 6951, Page 696. These rights are later divided in terms of millions of gallons of water per
day that each buyer-grantee may take.

Pursuant to Section 2 of Exhibit A to the Easement, BuckMill created and obligated itself
to the following rights granted as part of its sale for BuckMill to operate and maintain the Fresh
Water Supply System and the Easement Areas:

(a) perpetual, non-exclusive right to use the Easement Areas for all purposes that
do not unreasonably interfere with the exercise of the rights granted herein to
Grantee [BuckGen and Whole Oceans]. In the event that the Grantor
[BuckMill] shall grant rights to third parties within the Easement Area, such
rights shall be subject to the rights granted to Grantee [BuckGen and Whole
Oceans] herein.

(b) Grantor [BuckMill] reserves fee title in and to the Fresh Water Supply System,
and the right to use the Fresh Water Supply System together with Grantee
[BuckGen and Whole Oceans] and others entitled to use the same, together with
the rights to convey these rights and easements to other parties, subject to the
rights granted to Grantee [BuckGen and Whole Oceans] herein and further
subject to the limitations set forth in this Easement.

(c) Grantor [BuckMill] reserves the exclusive right to operate, manage, control,
patrol, monitor, maintain, repair, replace, improve and expand the Fresh Water
Supply System, except as otherwise provided in this Easement.

8 Note that the language in the respective easements to Whole Oceans and BuckGen (Book 6951, Page 556 and Book
6951, Page 693) are substantially similar. Where the language varies between the two documents, such variations will
be noted. Otherwise, quotations provided in this document are identical or substantially similar in the respective
documents.
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(d) Grantor [BuckMill] reserves the right to relocate, at its sole cost and expense,
any portion(s) of the Fresh Water Supply System so long as the Easements
continue in full force and effect as to the relocation and so long as there is no
interruption of the availability of Water for the Fresh Water Supply System.
Once any such relocation is complete, the parties agree to execute and deliver,
and record in the Registry of Deeds, such reasonable instruments as may be
necessary or requested terminating the Easements as to the pre-relocation area,
and granting the Easements as to the post-relocation area, all in form and
substance reasonably acceptable to Grantor and Grantee.

Book 6951, Page 699; Book 6951, Page 569. In short, BuckMill’s 2019 sold easements specify
that BuckMill as dam owner will operate, manage, control, patrol, monitor, maintain, repair,
replace, improve, and expand these dams as part of the Fresh Water Supply System. Lest there be
any confusion, it is clear that these obligations were created by BuckMill essentially with itself—
in its own creation of an affiliated entity, BuckGen, which it was preparing to and did sell off and
is now owned by JERA Americas. BuckMill personnel signed these 2019 documents for both
BuckMill and BuckGen (on both sides of the creation of BuckGen) setting up the rights and
obligations to a water supply operated and maintained by BuckMill as part of its preparation to
sell BuckGen in 2019.

Exhibit C (included as Attachment B) to this easement is a critical document, again entirely
created by BuckMill with its own affiliate BuckGen that it later sold. Exhibit C contains the terms
and BuckMill’s legal commitments applicable to the water transmission easement, water easement,
and access easement. In a provision now paramount in the Town’s review is BuckMill’s obligation
granted to BuckGen to provide water:

Section 4. Obligation to Provide Water. Subject to the terms and
conditions set forth in this Easement, Grantor hereby agrees . . . that Grantor
[BuckMill] shall provide Water to Grantee from the Fresh Water Supply System.

Book 6951, Page 726-727. First, as noted above, this obligation of the owner of the Silver Lake
dam (and other dams) is in the easement in chain of title bind a subsequent owner together with
additional obligations described below. A separate deed gives Whole Oceans the right to withdraw
up to 8 million gallons per day.’

Second, in Exhibit C, the Grantor, BuckMill, also created another set of at least three separate
obligations upon itself as dam owner related to engineering assessment, reports, and plans related
to the Silver Lake dam. Of these three, engineering assessment, reports, and plans obligations:

e Every three (3) years BuckMill committed to engage a qualified third-party engineer to
assess and provide a written evaluation of the condition of both the Downstream
Infrastructure and Upstream Water System, and to make recommendations for required
maintenance and capital repairs and/or replacements.

® Whole Oceans has “the right to withdraw Water from the Fresh Water Supply System,” but only up to 8§ MGD.
Book 6951, Pages 599-601 (PDF pages 332-334).
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e Grantor BuckMill also obligated itself to provide preventative maintenance and capital
repairs and/or replacement recommendations that in the professional opinion of the
engineer are reasonably required in order to provide for the reliable delivery of water to
BuckGen.

e Grantor, BuckMill, likewise created an obligation on itself to be responsible for preparing
and delivering to BuckGen a maintenance and anticipated capital repair plan and budget.

See Book 6951, Pages 728-31; Book 6951, Pages 302-04. Third, termination is addressed in
Section 9 of Exhibit C, provides in Grantor BuckMill’s Covenants, as attached, restrict BuckMill
from terminating the obligations it created upon itself unless they become legally impractical or
illegal. Book 6951, Page 731-732. Section 11 of Exhibit C in the easement from BuckMill to
BuckGen outlines the only avenue for termination of the Easement:

This Easement may be terminated by Grantor or Grantee if any in [sic] change in
law, regulations or ordinances or any taking or other connection takes place that
would make it legally or physically impracticable on a permanent basis for Grantor
to comply with its obligations under this Easement; provided that in such event,
Grantor shall comply with this Easement for so long as, and to the extent, legally
permitted to do so or is physically able to do so, as applicable. If any such law,
regulation or ordinance, or if any condemnation causes a non-permanent disruption
of Grantor’s ability to comply with its obligations hereunder, those obligations of
Grantor rendered illegal or physically impractical shall be suspended during
disruption, but Grantor shall comply with those obligations hereunder that are not
so interrupted and shall use its good faith efforts to minimize any disruption and to
commence any interrupted obligations as soon as legally able or physically
practicable to do so, provided that in no event shall Grantor be obligated to expend
any funds in such effort or commence a lawsuit. Grantee shall have the right to
challenge any such change in law, regulation or ordinances or condemnation within
ninety (90) days; within which period, and for so long as Grantee is diligently and
in good faith pursuing such challenge, Grantor shall have no right to terminate this
Easement pursuant to this Section 11.

Book 6951, Page 732-733. Notably, the Town observes that BuckMill appears to be attempting to
use the DEP dam abandonment process to terminate its own obligations created upon itself to make
the asset they sold attractive in 2019. BuckMill then argues under this provision that the DEP
Order voids their obligations sold in 2019 to terminate its obligations. Unfortunately, since the
obligations are in the chain of title, any subsequent owner would take ownership subject to these
commitments by BuckMill to BuckGen and Whole Oceans.

Assignment is addressed in Subsection (a) of the Miscellaneous provisions of Section 15,
and contains limitations on the assignment of rights under the Easement, which are included, in
relevant part, below, and attached in full.
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(a) The rights and obligations under the Easements touch and concern
the land and shall constitute covenants running with the Easement Areas and
Grantee Parcel and shall inure to the benefit of and be binding upon Grantor, and
any successor to or assignee of Grantor’s interests in the Easement Areas (Grantor
and such successors and assigns, the “Easement Areas Owner”) and Grantee and its
successors and assigns, provided that, except as provided herein, Grantee will not
assign any of its rights under the Easements in whole or in part or delegate any of
its duties under this Easement to any third party without the prior written consent
of the then current Easement Areas Owner, which consent shall not be unreasonably
withheld, conditioned or delayed, and provided further that Grantor may not assign
or otherwise convey to any other party, other than to any party controlling,
controlled by or under common control with Grantor in any manner any of its rights
and/or obligations in the Easement Areas or under this Easement without first
offering to assign such rights and obligations to Grantor in consideration of one
dollar. Upon any change of control of Grantor, Grantee shall have the right to
require Grantor to assign all of its rights and interest under this Easement to
Grantee in consideration of one dollar. Any such assignment from Grantor to
Grantee shall be in form and substance reasonably satisfactory to Grantee, and shall
expressly include an assumption by Grantee of all of Grantor’s obligations
hereunder . . . . Any assignment or delegation in violation of this Section will be
void and of no force and effect. . . .

Book 6951, Page 736-738 (emphasis added). Grantee BuckGen’s and Whole Oceans purchase
rights are set forth!” in the easement. But again, only recently, at the end of August, was the Town

10 Grantee’s Purchase rights are specified in Section 16.

(a) In the event that Grantor elects to sell all or any portion of the Fresh Water Supply
System that is not an Excluded Transfer under Section 16(c), Grantor agrees that it will provide
Grantee written notice of such election or proposed sale and (i) Grantee shall have a ninety (90) day
option to purchase the Fresh Water Supply System for one dollar, such ninety (90) day period to
commence upon receipt of such written notice, and (ii) if Grantee does not exercise such purchase
option within such 90-day period, it shall have waived any right to purchase the Fresh Water Supply
System under this Section 16(a) and the provisions of Section 16(b) shall apply. If Grantee does
acquire the Fresh Water Supply System as provided herein, Whole Ocean’s right to purchase the
Fesh Water Supply System as provided in this Section 16(b) shall continue after such acquisition.

(c) The right to purchase granted hereunder to Grantee shall not apply to the sale or
transfer (an “Excluded Transfer”) to any entity that controls, is controlled by or is under common
control with Grantor, provided that such transfer is for no consideration, other than for receipt of
stock or membership interests in such entity; provided, however, that the purchase rights of Grantee
granted in this Section 16 shall continue in effect following any Excluded Transfer and shall bind
any transferee in such Excluded Transfer.

(d If Grantee timely elects to purchase the Fresh Water Supply System, or so much
thereof as is being offered for sale, the parties shall be bound to close such transaction and the
closing of title shall take place on the business day that is at least 45 days after the date the
Acceptance Notice is given. The closing shall be held at such time or place as the parties may
mutually agree. At the closing, Grantor shall convey the Fresh Water Supply System to Grantee in
accordance with the terms and conditions set forth in the Offer Notice and Grantee shall pay to
Grantor the purchase price as set forth in the Offer Notice.
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informed in negotiations that the water system is so substantially encumbered by BuckMill’s
multiple cross obligations that BuckGen cannot consider agreeing to a future release of the Town
of any portion of the system without BuckMill sorting out its obligations granted to BuckGen and
Whole Oceans first.

The Facility Sharing Agreement Reinforces the Easement Restrictions Against Transfer and
Dam Owner Obligations

The Town gained additional clarity on BuckMill and BuckGen’s shared rights over the
Fresh Water Supply Agreement when it finally received the Facility Sharing Agreement (the
“Agreement”) between the two entities—a document which has been referenced and requested
since the beginning of this dam abandonment processes first filing in July of 2024, but was only
shared less than two months ago. In addition to the first right of refusal BuckGen retains under the
May 21, 2019, easement, BuckMill cannot “sell, transfer or otherwise dispose of all or any portion
of the equipment or rights subject to the [Agreement], or take any other action that interferes with
[BuckGen’s] rights . . . , without the express written consent of [BuckGen].” See Facility Sharing
Agreement, p. 7. In other words, under both the May 21, 2019, easement and the Agreement,
BuckGen must grant its approval to transfer any dam as part of the dam abandonment process.

BuckMill’s Late Request Seeking Permission to Transfer Effectively Denies the Town the
Ability to Put a Dam Transfer on the November Ballot and is Inconsistent with the Statutory
Consultation Requirements

At the end of August, it came to the Town’s attention that, nearly a full year after filing its
initial petition to abandon the Silver Lake, Alamoosook Lake, and Toddy Pond Dams, BuckMill
has only then sought consent from BuckGen to release BuckMill to transfer these dams to the
Towns. That notice is extremely late in the process as it implicates a substantial discussion of
BuckMill’s obligations under the May 21, 2019, easement and the Agreement between the two
entities. This late request effectively means that the Town will not get answers on taking the dams
clear of the substantial BuckMill encumbrances any time soon.

Effectively, BuckMill’s delay in opening discussion with BuckGen did and does not allow
the Town to have answers within a reasonable amount of time to conduct a vote on the November
ballot,!! much less conduct proper due diligence to determine whether the Town Manager and

(d) [sic] Any sale of the Fresh Water Supply System, whether to Grantee under this

Section 16, to Whole Oceans or to a third party, shall be subject to documentation reasonably

satisfactory to Grantee that its rights and obligations with respect to the Fresh Water Supply System

and this Easement will continue uninterrupted as set forth herein.
Book 6951, Page 738-740.
1 Municipal ballots must be printed in time to send out absentee ballots consistent with Maine state election laws.
This effectively imposes a practical municipal deadline on the Town Council of voting on issues to be placed on the
November ballot by end of August or the very beginning of November. There is no longer sufficient time this year for
such a vote which as recently as early August the Town of Bucksport planned to take.
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Council can recommend to voters that the Town assume ownership of all or a portion of the Fresh
Water Supply System that serves Silver Lake.

The deadline according to statute for the Department to deny the BuckMill petition of
October 13, 2025, by the Town’s calculation is approaching, and the Town is extremely frustrated
that BuckMill neither shared the Agreement at all (BuckGen did) and then apparently did not
initiate communications with BuckGen until the end of August, 11 months after its second petition
and 13 months after BuckMill’s first petition. The consultation requirements of the statute
requiring a petitioner to consult with interested parties to seek other owners are entirely defeated
by BuckMill’s late notice to BuckGen. BuckMill is not engaging in consultations to seek
alternative ownership so far as the Town can discern from BuckMill’s actions with the Town,
BuckGen and other parties interested in the Silver Lake dam. 38 M.R.S. §§ 902, 903, 906

While the Town wants to assume ownership of the Silver Lake Dam facilities, it cannot
without BuckMill first receiving written consent from BuckGen for the transfer. Pursuant to 38
M.R.S. § 902(4-A), BuckMill only has until October 13, 2025, to file a report with the DEP with
the results of its consultation and whether a new owner has been located, yet no consultations with
the Town have occurred despite the Town’s explicit request at the November 14 public meeting
and BuckMill’s consultant slide stating those consultations will occur (as the statute requires).

BuckMill has not undertaken the rudimentary and basic steps to gain permission to transfer,
much less release, the obligations it created in 2019 (it only at the end of August asked BuckGen
for permission to transfer, which permission BuckGen apparently for good reason is not going to
grant because BuckGen is owed substantial water supply and dam maintenance obligations by
BuckMill). We understand from BuckGen that it intends to negotiate with BuckMill, which
discussion had not begun at the end of August.

The way the Town reads the easements and Agreement, BuckMill must determine whether
BuckGen is interested in taking ownership. Then, if not, and the letter from BuckGen attached
indicates not, as the Town reads the Dam Abandonment statute, prior to October 2025, BuckMill
must consult directly with the Town and other possible owners, which may assume ownership of
the Silver Lake Dam facilities for no compensation. See 38 M.R.S. § 902(5)(B). The Town is
extremely frustrated at this circumstance where it cannot take ownership subject to the existing
encumbrances on the Silver Lake Dam'? and BuckMill has not initiated transfer negotiations, yet
BuckMill has also done nothing other than send an extremely tardy letter to BuckGen seeking
permission to transfer.

12 As BuckGen observed in its letter to BuckGen earlier this week, “Because the Mill put these obligations in easement
documents, which run with the land, the Town would automatically be subject to those obligations upon accepting
voluntary transfer of the Silver Lake Dam and associated downstream infrastructure as part of the process the Mill
initiated with the Department of Environmental Protection.” Unless these encumbrances are cleaned up by BuckMill
or released by the BuckMill grantees, the Town cannot reasonably accept the dam subject to such obligations to
BuckGen put in place in 2019.
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Having intended to have an arrangement in place to allow the Town to acquire the Silver
Lake dam to go to vote this November, the Town is extremely frustrated at the circumstances it
finds itself in with late provided documents, late provided notice, no consultation, and a highly
encumbered set of dam assets which need releases to satisfy the conveyance requirement of 38
M.R.S. § 902(5)(B). The Town has no way of requiring these other parties to facilitate discussions
leading to a reasonable outcome. But the Town is convinced a reasonable outcome is easily
obtainable with adequate diligence.

Conclusion

It is evident that BuckMill cannot move forward without BuckGen’s and likely Whole
Ocean’s consent to allow transfer of the dam(s). The Town does not know why BuckMill has not
consulted with the Town as the Town requested. It may be that consultation has not occurred
because BuckMill cannot transfer the dam or portions of the water system—we do not know, but
the situation is apparently inconsistent with the statutory expectations that the dam(s) be offered
to state agencies and other interested parties including municipal host communities. 38 M.R.S. §§
902, 903, 906.

It 1s also evident that the Town cannot move forward with a Town vote until BuckMill
obtains permission to transfer and until the grants of water supply obligations and commitments
to operate and maintain the dam and provide specific reports to BuckGen are released or agreed
upon between BuckMill and BuckGen and likely Whole Oceans as well. The Town’s point is not
that the DEP needs to be involved in the negotiations on permission to transfer, release of rights,
and transfer of the dams leading to BuckGen’s and Whole Oceans agreement to allow a transfer.
That is not a DEP concern in our experience. What is a DEP concern is that BuckMill has already
deeded away its right to transfer the dam(s), BuckMill has been extremely tardy in seeking
permission to transfer so it is still bound, BuckMill has not provided all documents requested in a
timely manner, BuckMill has received substantial consideration by selling its own obligation (its
own services) to maintain these dams which would be transferred to subsequent owners per deed
restrictions, and BuckMill has not conducted the statutory minimal consultations to determine if
another owner can be located. 38 M.R.S. §§ 902, 903, 906.

BuckMill’s tardiness and lack of consultation aimed at solving a set of circumstances that
it has largely created in its 2019 transactions now creates a situation where the Town has been
unable to take advantage of the apparent statutory right to receive ownership under the Dam
Abandonment statute process. 38 M.R.S. §§ 902, 903, 906. The Town is frustrated and nonetheless
hopes to find a path forward working with BuckMill, BuckGen, and other interested parties to
transfer ownership of the Silver Lake dam pursuant to the statutory scheme with the obligations
BuckMill sold off to BuckGen in 2019 released.

On the issue of the obligations with BuckMill imposed on itself in spinning off BuckGen
and then sold, the Town questions whether selling off substantial obligations to supply water,
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maintain and operate the dams and piping, and provide reports, disqualify the dam owner from
utilizing the dam abandonment process. The dam abandonment statute presupposes that the dam
owner is obliged to offer the dams to the state agencies (MEMA and DIFW) and to the municipal
hosts for no consideration (other than perhaps transfer costs such as recording fees). Selling these
rights beforehand to other entities and then offering a highly encumbered dam to the state or
municipal host does not appear consistent with the statutory requirements that the dam be offered
for no consideration. The Town’s perspective is that BuckMill needs to unwind the commitments
it sold off to maintain and operate the dams before it moves through the dam abandonment process.
In short, this complex set of circumstances is entirely of BuckMill’s creation. BuckMill can resolve
it but instead tried to end run its deeded, contractual, and statutory obligations by asking DEP for
an abandonment Order.

As of the end of August, it has become clear that the Town is effectively blocked from
moving through the statutory process to assume ownership of the Silver Lake dam facilities. This
blockage is as a result of the obligations BuckMill created in 2019 and has not resolved to any
degree. Once obligations to maintain and operate the dam are released, the Town, together with
support from BuckGen and Maine Water, will gladly move forward the statutory process to accept
ownership of the Silver Lake dam facilities. In any event, it is clear BuckMill does not at this point
even have legal ability to transfer the dam.

Sincerely,

David Littell

cc: Commissioner Melanie Loyzim
Maine Assistant Attorney General Jack Dafoe
Maine Assistant Attorney General Scott Boak
Bucksport Town Manager Jacob Gran
Former Bucksport Town Manager Susan Lessard
Attorney Katherine Joyce
Attorney Joanna Brown Tourangeau
Attorney Russell B. Pierce
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ATTACHMENT A

JERA Americas inc.
1000 Main Street, Suite 3100
Houston, TX 77002

AMERICAS

September §, 2025

By electronic mail only.
Mr. Jacob Gran

Town Manager

Ms. Sue Lessard
Bucksport Town Office
50 Main Street
Bucksport, ME 04416

Re:  Silver Lake Dam and Downstream Infrastructure — Collaboration and Continuity
Dear Town Manager Gran and Ms. Lessard:

Bucksport Generation LLC (“BucksGen”) appreciates the Town of Bucksport’s active engagement
in the consultation process initiated by Bucksport Mill LLC’s (“Mill”) petition to the Maine
Department of Environmental Protection (“DEP”) for release from ownership of the Silver Lake,
Alamoosook Lake and Toddy Pond dams and associated downstream infrastructure under 38 M.R.S.
§ 901 ef seq.

As the Town considers assuming ownership of the Silver Lake Dam and associated downstream
infrastructure—to ensure the continuation of commercial activity and, more importantly, to
safeguard the public water supply and mitigate flooding risk—BucksGen wishes to express its
interest in collaborating constructively with the Town in support of this potential transfer of
ownership.

BucksGen’s rights and responsibilities regarding the Silver Lake Dam and associated downstream
infrastructure are currently governed by three agreements. Notably, the Mill itself created these

documented agreements when it spun off BucksGen and they were signed by a single Mill employee
on behalf of the Mill and BucksGen before the generation assets were sold. They are the following:

» The May 21, 2019, Water Easement granted by the Mill to BucksGen (to which Whole
Oceans is also a party),

o The May 21, 2019, Release and Cross Easement and Indenture (also involving Whole
Oceans), and

o The October 23, 2019, Amended Facilities Sharing Agreement between the Mill and
BucksGen.

BucksGen supports Town ownership of the Silver Lake Dam and associated downstream
infrastructure in a manner that preserves BucksGen’s status quo rights regarding water quantity,
quality and costs. To support the Town in this endeavor, BucksGen is committed to the resolution
of the Mill’s and Whole Ocean’s obligations, pursuant to the documents listed above.
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When the Mill liquidated the generation assets it took on the obligation to not just provide BucksGen
water but also responsibility for all operations, maintenance, and capital improvements to the Silver
Lake Dam and associated downstream infrastructure. Because the Mill put these obligations in
easement documents, which run with the land, the Town would automatically be subject to those
obligations upon accepting voluntary transfer of the Silver Lake Dam and associated downstream
infrastructure as part of the process the Mill initiated with the Department of Environmental
Protection.

BucksGen is prepared to continue performing operations and maintenance activities and to cover
associated expenses, in each case, in a manner consistent with the current agreement with the Mill
as related to the Silver Lake Dam and associated downstream infrastructure. Under the Amended
Facilities Sharing Agreement, which does not run with the land, BucksGen’s financial or in-kind
services contribution is capped at $50,000.

This approach would preserve continuity and reliability of service for the parties relying on the water
supply from the Silver Lake Dam and downstream infrastructure. Implementation of this approach
would require additional time for review, coordination across multiple stakeholders, and formal
approvals.

Importantly, BucksGen cannot assume ownership of the downstream infrastructure as defined under
the Water Easement, because BucksGen is a regulated wholesale generator and is legally prohibited
from providing water utility services to any entity other than itself.

We remain committed to supporting a smooth transition in ownership of the Silver Lake Dam and
associated downstream infrastructure and ensuring that the interests of all stakeholders are respected
and protected.

Thank you for your continued leadership and consideration.

Sincerely,

Signed by:

Kandolpl Bl

Randolph Bell
Vice President, Regulatory & Government Affairs

cc: David Littell, Esq., Counsel to Bucksport
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ATTACHMENT B

EXHIBIT C

TERMS AND CONDITIONS APPLICABLE TO THE

WATER:T/R\ANSMISSION EASEMENT, WATER EASEMENT AND ACCESS EASEMENT
No——"

Section 1. / Certain Definitions. In addition to other defined terms set forth in this Exhibit C

and elsewhere 1n’ this Easement, the following terms as used in this Exhibit C will each have the
meanrng assrgned in this Section 1:

“Available Wate rneans the volume of Water defined below as available for delivery
from Silver Lake through theDownstream Infrastructure each day that corresponds the following
water elevations af Silver Lake' all as measured at the Silver Lake Gauge:

@) wheneve/rth? water level at Silver Lake is within the Standard Range of
Water Elevatron\ the “Available Water” is 12.5 MGD;

(ii) whenever the/water level at Silver Lake is lower than 124 feet above MSL
but hlgher than 122- feet above MSL, the “Available Water” is 8.5 MGD;

(iii)  whenever the water level at Silver Lake is lower than 122 feet above MSL
but higher than 120 feet above MSL, the “Available Water” is 4.5 MGD;

(iv)  whenever theQ;vater level at-S Silver Lake is lower than 120 feet above MSL
but higher than~1.18*feet- above MSL, the “Available Water is 2.0 MGD;
and

(v)  whenever the water’ 1% Lake is at or below 118 feet above
MSL, the “Available \N@ter” is zero (0) MGD.

“Business Day” means a day other than a Saturdmday or other day on which
commercial banks in Portland, Maine, are authorized/of requlrezl/ by law to be closed.

“Consumer Price Index” means the Consumer-Price Index, All Urban Consumers (CPI-
U), All Items, U.S, City Average (1982 - 84 =100), prepared/by ‘The Unrted States Department of
Labor, Bureau of Labor Statistics; or if such index is no longer prepared another comparable
index prepared by the United States Department of Labor, Bureau of Labor Statistics or by other
governmental agencies as the parties shall mutually agree.

“Downstream Infrastructure” means that portion of the Fresh Water Sl@ly System
running from Silver Lake to the Mill Property, for the delivery of water from Sllver Lake to the
Mill Property, including without limitation an intake structure in Silver Lake, a- prpehne and a
filter house, certain water control equipment and structures associated with such infake, p1pe11ne
and filter house and all aqueducts, pipelines, pumps, filters, communication equrpment
structures, and all facilities used or useful in connection with the delivery of water from Silver
Lake to the Mill Property.

“Fiscal Year” means the 12-month period beginning on each July 1.

“Lake Management Plan” means that certain management plan adopted by Grantor
entitled “Verso Paper Corp. Lake Level Management Plan”, last revised March, 2015.
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“MGD” means million gallons per day

N\
/L‘MSL” means mean sea level as established by the United States Geodetic Survey
Datum~\ /

\,leverxLake Gauge” means the existing measurement point in Silver Lake to which the
intake pipé- &5 thé/filter house is connected.

“Silver Lake Indenture means that certain Indenture between Bucksport Water
Company and Mame Seaboard Paper Company, dated November 30, 1935 and recorded in the
Hancock County Reglstry of Deeds in Book 648, Page 556, as amended by that certain Indenture
between Bucksport\Water Company and Champion International Corporation (successor in
interest to Maine Seaboard Paper Cornpany) dated October 16, 1989 and recorded in said
Registry of Deeds in Book/1779, Page 89.

“Standard Range of \Watér Elevatlon” shall mean the water level in Silver Lake being
between 124 feet and 128 feet above MSL teasured at the Silver Lake Gauge.

“Upstream Water System™ means that portion of the Fresh Water Supply System,
including Toddy Pond and extending from Toddy Pond in Orland to and through Alamoosook
Lake, and further extending from Alamoosook Lake :to-Silver Lake in Bucksport, together with
the Silver Lake Dam, and together with all'of Gx antor s rlghts in and to such lakes and ponds, the
dams, and all water control equipment and structures associated with such lakes and ponds, and
the aqueducts, pipelines, pumps, filters, communication equlpment structures, and all facilities
used or useful in connection with such dams, water controleqi equlpment and structures, aqueducts,
pipelines, pumps, filters, communication equipment, and struct%es

“Water” means water delivered from Silver Lake “in'Bycksport; Maine through the Fresh
Water Supply System to all or any portion of the Total Pxoperty/

“Whole Oceans Water Supply Easement” means the gasement’set forth in Parcel 4 of
the Whole Oceans Deed. ~—

Section 2. Water Management,

(a) In order to increase the likelihood of sufficient water in the Fresh N Water Supply
System for itself, Grantee, Whole Oceans and other users of water from the] Ffesh Water/ Supply
System as provided in this Exhibit C, Grantor agrees to use its good faith efforts'to/mamtam the
water elevation at Silver Lake within the Standard Range of Water Elevation n,In so domg,
Grantor agrees to operate the Silver Lake Water System as provided in the Lake Management
Plan, as the same may be amended from time to time. Grantor shall periodically measre the
water level at the Silver Lake Gauge (the “Water Level Measurement”) and prov1de\' to Granteey
a report of such measurement. So long as the water levels at Silver Lake, measured at the Silver erl
Lake Gauge, are within the Standard Range of Water Elevation, such reports shall be made- fio
less often than once a month. v
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~-(b)  Ifat any time the water level at Silver Lake should fall below the Standard Range
of Water Elevatton ie., 124 feet above MSL (i) the allocation provisions of Section 3(a) shall
apply,’(u) Grantor shall use its good faith efforts to raise such water level back to within the
Standard Range of Water Elevation, consistent with the Lake Management Plan; (iii) the sale
pursuant/to Sectlon 3(c) of any water from the Fresh Water Supply System to any “Outside
User” (as deﬁned below) shall be suspended; (iv) Grantor shall make Water Level Measurements
no less frequently than once per week and report the same to the parties hereto at or before the
end of the day,/and W) the pames hereto shall promptly meet and work in good faith to

<

respective operatlons/and need for Water, and to determine what, if any, steps can be taken to
reduce water usage/or defeuantlctpated heavy water usage, given the nature of their respective
operations and need @ ater,

(c) If at any time the water level at Silver Lake should fall below 122 feet above
MSL, Grantor’s obhgatton‘to make/and report Water Level Measurements pursuant to Section
2(b)(iv) above shall be mcreased in- frequency to no less than once per day.

Section 3.  Allocation of Water.

(a) During any period of time,when:thAe water elevation at Silver Lake is below the
Standard Range of Water Elevation, and subject in-all\respects to (i) the limitations imposed on
Grantor under the Silver Lake Indenture; (u) all apphcable laws, rules, regulations, ordinances
and orders of any governmental authority or court of competent jurisdiction, (iif) the terms and
conditions set forth in this Easement, and (1v) the amount.of Available Water, Water shall be
allocated among Grantor, Grantee and Whole Oceans with'the following priority:

(A)  Subject to clauses (C) and (D) below\each of Grantee and Whole Oceans shall
have the right each day to use fifty-percent(50%)-of .the Available Water,

(B) - Subject to clauses (C) and (D) below, in the event that on any day either Grantee
or Whole Oceans does not use all of the Water it lS entltled to pursuant to Clause
(A) above, then the other party may request from-the. ﬁrst party the right to use the
first party’s unused allocation of Water, assent to whlch request shall be granted
except to the extent that the first party reasonably détermines-fhat it will need
additional Water that day.

g

(C)  Notwithstanding Clauses (A) and (B) above and Clause (D) belm{v, on any day
when Grantee is required by ISO New England, Inc. (or similar successot and/or
replacement entity) to operate the energy-producing equlpment [6cated o on, the
Grantee Parcel, then Grantee shall have the first prlonty right tovise the firsh2) 5
MGD of Available Water from and after the receiving of a notice to opefate and
each day thereafter until such time as it is no longer required to o/pe?ate such
equipment. The next 2.5 MGD of Available Water shall be allocated to Whole
Oceans. All Available Water in excess of such S MGD shall be shared/m::'—’::l
accordance with Clauses (A) and (B) above and Section 3(b) below. Grantee
shall promptly provide notice to Grantor and Whole Oceans in the event it is
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taking Water pursuant to the priority afforded to it by this Clause (C), it being
understood that Grantee may not be able to provide such notice in advance of so
using Water.

Grantor reserves the right to (i) utilize for itself and its successor owners of the
Fresh Water Supply System or (ii) sell to third-parties who purchase all or any
portlon of the Grantor Retained Parcels (collectively, “Third Party Mill
Property Users” and each individually a “Third Party Mill Property User”), up
to one. ( 1) MGD of Available Water in the aggregate for use in connection with all
of any portlon of the Total Property. Such right to use or purchase water shall be
allocated among all parties entitled to use or purchase Available Water under this
Clause D such' | that the total of all Available Water used or sold under this Clause
D shall_not exceed_1 MGD. In order to exercise this right Grantor or any Third
Party User'must-

(i) if Grantor is the party utilizing such Water, it shall provide Grantee and
Whole' Oc_ea/ns at least 90 days written notice of its intent to begin utilizing
such Water or’-

(ii) if the user w1ll bea Thud Party Mill Property User (and not Grantor), such
party shall enter into an agreement reasonably acceptable to Grantee and
Whole Oceans\p_rlor to,utlhzmg any Water and will be subject to the
notice provisions set forth Jn. n-clause (i) above and will, among other things
acknowledge the rights of Grantee hereunder and Whole Oceans under the
Whole Oceans Water Supply Easement,

(b) If Grantor or a Third Party Mill Pr opertyl User- who has executed an agreement as
outlined in clause (ii) above provides notice contemplated by, *Clause (D), as applicable, then
clause (A) above shall be deemed to be modified durmg such time as Grantor or such Third Party
Mill Property User has rights to the Water to provide for sharlng of-Available Water 40% to each
of Grantee and Whole Oceans, and 20% to Grantor and/GF s sucththd\Party Mill Property User,
until such time as Grantor and/or such Third-Party User has reached its or their aggregate limit of
one (1) MGD, at which time the allocation of Available Wate1 shall rcve;t\ back to the 50/50
sharing agreement between Grantee and Whole Oceans as descrlbed m,Clause A above. For
clarification, Clause (D) shall not modlfy Grantee’s priority nght/todhe first 2.5 MGD of
Available Water from and after the receiving of a notice to operate descrlbed in Clause (C),
which right shall have priority over any such use by Grantor or any such/Thlrd Party Mill
Property User,

(¢)  During any period of time when the water elevation at Silver Lake is at) atol?above
the lower end of the Standard Range of Water Elevation, up to 1 MGD of Wate1 may be sold by
Grantor to a third party other than a Third Party Mill Property User (an “Qutside’ User”) so- long
as it does not affect or reduce the availability of Water below the lower end of the.Sfafdard”
Range of Water Elevation, subject to the user covenants in Section 6(b) below.

Section 4. Obligation To Provide Water. Subject to the terms and condltlons/ 15 S———
forth in this Easement, Grantor hereby agtees, in accordance with the priorities and allocation- sét

34 &




Book: OR 6951 Page: 727 Instrument #: 2019005797

forth 1n»Sect10n 3 above, that Grantor shall provide Water to Grantee from the Fresh Water
Supply System

Se/ct;)\n 5.  No_Warranty as to Quality or Availability of Water. Grantee
acknowledges and 1 agrees that Grantor is making the Water available without any covenants or
warranttes/ of any kmd whatsoever, including, without limitation, no covenants or watranties
about the quahty /of the Water or the availability of the Water, GRANTOR EXPRESSLY
DISCLAIMS ANY AND ALL WARRANTIES INCLUDING, WITHOUT LIMITATION, ANY
WARRANTIES//OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.

. N
Section 6. User Covenants,

(a) Grantee hereby covenants and agrees as follows:
Y

@ Grantee will comply in all material respects with its obligations under this
Easement, mcludmg\, w1thout hmlta’aon the priority and allocation of Water set forth in
Section 3, when apphcable

(i)  Grantee willjnot sell the/Water to any third party.

(iii)  Grantee will usé-the We(ex? solely for the operation of its business and
activities located on, and directly r;lated tozand supporting its operation at, the Grantee
Parcel and for no other purpose. For the avoidance of doubt, there shall be no residential,
municipal or domestic use of the Watet:

(iv)  Grantee will install, maintain, testgc_lr\epau and is solely responsible for,
the installation, maintenance, repairing and testmg ofa meter (the “Grantee Meter”) to
measure the quantities of the Water Wlthdrawn by Grantee. The Grantee Meter, its
location and installation process, shall be subject to)the review.and approval of Grantor,
which approval will not be unreasonably withheld. Grantor and Whole Oceans will have
the right to have the Grantee Meter tested from tlme to time to ensure its accuracy and
Grantor and Whole Oceans, together with their respectlx@jgents consultants and other
representatives, shall have access to the Grantee Meter at-all- tlmes/ ~Grantee shall install
the Grantee Meter prior to withdrawing any Water.

(b)  If Grantor elects to sell Water to an Outside User, as.providéd ; m/Sectxon 3(c)
above, such sale shall be pursuant to a written agreement wherein the & Outsidé/ User agrees,
among other things as Grantor shall require, that:

) it will comply with the prlorlty and allocation of Water set forth in Sectlon
3 of this Exhibit C, including a provision that its right to obtain Water will be suspended
during any period of time when the water level in Silver Lake falls below the.lgwer end
of the Standard Range of Water Elevation; v

(ii) it will not sell the Water to any third party;
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(i) the Water shall be used solely for the operation of its business and
activities located on, and directly related to and supporting its operation at the Outside
User’s property specified in such written agreement, and shall specifically prohibit any
e N . .
residential, municipal or domestic use of the Water;

(iv) such Outside User shall install, maintain, test and repair, and be solely
Qesponmble for, the installation, maintenance, repairing and testing of a meter (the
“0uts1de/Usex “Meter”) to measure the quantities of the Water used by such Outside
User, whlch Out51de User Meter, and its location and installation process, shall be subject
to the rev1ew and approval of Grantor, which approval will not be unreasonably withheld,
which teter sHall be installed and approved prior to accessing any Water;,

) Grantee and_Whole Oceans will have the right to have the Outside User
Meter tested from tinio-to™titne to ensure its accuracy, and Grantee and Whole Oceans,
together with thelr/respectlve agents, consultants and other representatives, shall have
access to the Outside User Meter at all times; and

(vi)  That no modlﬁg(m\sshall be made to the Downstream Infrastructure
without the prior approval of Grantee ‘and Whole Oceans, and that the installation and
construction of any such approved modlﬁcatlons as well as any additional infrastructure
required to provide Water to “such: 0utsxde User, together with any repair, maintenance or
replacement of the same, shall be \I')}ld for’ solely, by such Outside User; and

(vii) That Grantee and Whole Oceans will be third-party beneficiaries of such
written agreement to enforce the covenants and agreements of the Outside User set forth
therein,

Grantor shall use commercially reasonable efforts to enforce such written agreement.

Section 7. Maintenance Budgets and Capital Expeﬁ-iare\l’lans.

(a) Downstream Maintenance. w

(i) Not less than once every three (3) years, Grantor shall engage a qualified
third party engineer to assess and provide a written evaluafion of the’condition of the
Downstream Infrastructure with respect to the mtegrnty\\of.—the components and
performance of the filtering process (each, a “Downstream Engmeermg/Assessment”),
who shall identify, and make recommendations for, required mairitefiancé and‘capxtal
repairs and/or replacements, if any, and proposed preventative mamtenanc’:e and capltal
repairs and/or replacements if any, that in the professional opinion of the engmeer) are
reasonably required in order to provide for the reliable delivery of Wafer to the’Total
Property in quantities to satisfy the needs of Grantor, Grantee, Whole Oceans inder the y

Whole Oceans Water Supply Easement, any Third Party Mill Property Usef, and any,
Outside User, if any, subject to limitations set forth herein, and to cause the filter station
to operate at design standards, subject to customary wear and tear (the “Baselme
Operating Standards”) for the next five (5) Fiscal Years. A copy of each Ssitch
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Downstream Engineering Assessment shall be promptly shared with Grantee and Whole
Oceans. The costs and expenses of such third party engineer shall be deemed
mamtenance costs and expenses and shall be paid from the “R&M Account” (as defined

ifl-Section 8(a)).

ﬁ (n) On or before May 1 of each year, Grantor shall prepare and deliver to -
\g‘rrantee// and Whole Oceans with respect to the Downstream Infrastructure: (i) a
mamtenance plan and budget (the “Downstream Infrastructure Maintenance Budget”)
for the ne/xt Fiscal Year in order to ensure that the Downstream Infrastructure can operate
con51stent w1th/Base{me Operating Standards; (ii) a budget for anticipated capital repairs
or 1mprovements (the y'Downstream Infrastructure Capital Expenditure Plan”) for
the next Flscal Year e{nd estimated to be incurred over the next five (5) Fiscal Years in
order to ensure _that the Downstream Infrastructure can operate consistent with Baseline
Operating Staﬁdards ;(1ii) aproposed timeline for expendltules for the next Fiscal Year;
(iv) a summary of mamtenance and capital repairs and/or improvements that were
performed with respect to the Downstream Infrastructure for the then ending Fiscal Year
and costs incurred in. connectlon therewzth and (v) an accounting of the expenditure of
funds from the R&M Account durmg the then ended Fiscal Year, and any balance
remaining,  Grantor will share with Grantee and Whole Oceans a draft of the
Downstream Infrastructure \Mamtena Budget and a draft of the Downstream
Infrastructure Capital Expendxﬁr'é‘Plan//

(b) Upstream Maintenance.

) Simultaneously with the engagement_of the engineer to provide the
Downstream Engineering Assessment as prov1ded above, Grantor shall engage the same
engineer to assess and provide a written evaluatxon of the condition of the Upstream
Water System with respect to the integrity of the components and performance of the
pumping process (each, an “Upstream Engineéring As;essrnent”) who shall identify,
and make recommendations for, required maintenarce and capital repalrs and/or
replacements, if any, and proposed preventative mam’tenance and capital repairs and/or
replacements, if any, that in the professional opmlon@he/engmeer are reasonably
required in order to meet the Upstream Baseline Standard- (as’ here/m’deﬁned) for the next
five (5) Fiscal Years; the term “Upstream Baseline Standard” shall mean such repair
and/or maintenance as needed to reasonably and dependably(dehver wafer under normal
conditions to Silver Lake in sufficient amounts so as to satxsfy-théwater tights of all
parties entitled to water from Silver Lake (based an assumed water Ievelﬁt lever Lake at
124’ MSL), including Grantor, Grantee, Whole Oceans (pursuant tg- {the /Whole Oceans
Water Supply Easement), any Third Party Mill Property User, any Outside User\and
including the rights of Maine Water Company, or its successor or assign, hifidér the Sllver
Lake Indenture. A copy of each such Upstream Engineering Asseggment shall be
promptly shared with Grantee and Whole Oceans, The costs and expenses of. stich third
party engineer shall be shared equally by Grantor and Whole Oceans. A

(i)  Simultaneously with the delivery of the Downstream Infrastructure:"——;—l

Maintenance Budget as provided above, Grantor shall prepare and deliver to Granteé-and
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V/Vhole Oceans with respect to the Upstream Water System (i) a proposed maintenance
plan and budget (the “Upstream Maintenance Budget”) for the next Fiscal Year; and
(11) a.budget for anticipated capital repairs or improvements (the “Upstream Water
System Capital Expenditure Plan”) for the next Fiscal Year and estimated to be
1\nm/1rred over the next five (5) Fiscal Years, in both cases taking into account the
recommendatlons set forth in the Upstream Engineering Assessment. Grantee shall have
Qhe rlght to review and propose, with a copy to Whole Oceans, commercially reasonable
changes to the-Upstream Water System Maintenance Budget and the Ups‘ueam Water
System Capltal Expendlture Plan, which proposed changes Grantor agrees to review and
consider ir [ good: falth Whether or not to undertake any such repairs and maintenance or
capital expendlture as set forth in such budget and plan, and the method for paying for
any such repan's and mamtenance are governed by Section 8(b) hereof.

Y N . .
Section 8, Fees for Repair and Maintenance: Pumping; Insurance Proceeds.

(a) Downstream\Infrastructure. On or before July 1 of each year during which the
Easements shall remain in effect*Grantor shall deposit, and Grantor shall cause Whole Oceans to
deposit, the annual fees reqmred “undérthe Whole Oceans Water Supply Easement in a separate
bank account under the control of(Grantm (the “R&M Account”), Such funds shall not be co-
mingled with other funds of Grantor and such funds shall be withdrawn and used only for the
costs and expenses related to the repalr —mamtenance replacement and other improvements to
the Downstream Infrastructure described above:l@icwﬁhstandmg anything to the contrary
contained in this Easement, Grantee shallfot have any obligation to pay any fee or amount into
the R&M Account and/or to otherwise pay for a'ny repair, maintenance, replacement and/or other

improvements to the Downstream Infrastructure. /\

(b)  Upstream Water System. Grantor shall cause Whole Oceans to place, pursuant to
the Whole Oceans Water Supply Easement, the net sales proceeds from the sale of the salt water
pumps by Grantor for Whole Oceans in a separate bank’ account. under-the control of Grantor (the
“Upstream R&M Account”). Such funds shall not be co-mmgled w1th‘ other funds of Grantor,
and such funds shall be withdrawn and used only for the costs and/expenses related to the
Approved Upstream R&M Costs (as herein deﬁned) The ‘term * Approved Upstream R&M
Costs” shall be, and include, only those repair and maintenanice-cc -costs, pertammg to the pumps
and pump house that pump water from Alamoosook Lake to Sllver/Lake the plpelme running
from Alamoosook Lake to Silver Lake, and related equipment, valves ﬁlters meters, water
control equipment and the like, and which either (i) cost less than $10 0\0_(_)/for any- smgle item or
related item; or (if) cost $10,000 or more and are approved by both Grantor and Whole Oceans
(or as determined by arbitration). For avoidance of doubt, Approved Upstream R&M Costs do
not include any costs or expenses relating to any of the dams or the lakes w1th1n the/zUpstream
Water System. Notwithstanding anything to the contrary contained in this Easement Grantee
shall not have any obligation to pay any fee or amount into the Upstream R&M Account-gnd/or
to otherwise pay for any repair, maintenance, replacement and/or other 1mprovemen/ts/to the
Upstream Water System., A

(c) Pumping from Alamoosook. If the amount of water in Silver Lake falls belowj

124 feet above MSL, at the request of, and to the extent requested by, Grantee, Grantor ‘shall
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pump wgter from Alamoosook Lake in an effort to raise the water level at Silver Lake, all in
acgoldance with the Lake Management Plan. Grantee shall not be required to contribute to the
costs to operate the pumps at Alamoosook Lake; Grantor and Whole Oceans shall have such
obhgatlon pirsuant to the Whole Oceans Water Supply Easement.

(d) Instirance, Either Grantor or Grantee shall have the right, but neither shall be
obhgated to-instiré the Fresh Water Supply System, or any portion thereof, against such perils
and for suc/h/elmounts as the i msurmg party shall determine in its sole and absolute discretion, If
either Grantor or Grantee elects to insure all or any portion of the Fresh Water Supply System,
and if there 1s/ a’loss’to the Fresh Water Supply System for which insurance proceeds are
received by the msured party, such insured party agrees to make such insurance proceeds
available for restoratlon of any‘ damage to the Fresh Water Supply System to the extent of such
covered loss. For avo1dance of. doubt nothing in this Section 8(d) obligates either Grantor or
Grantee to insure the Fresh Water Supply Systern, or any portion thereof.

Section 9.  Grantor’s Covenants. Grantor hereby covenants and agrees as follows:
N T

(a) Grantor shall use its /good falth efforts to (i) comply with the Silver Lake
Indenture, the Lake Management( Plan and any lake level order or other private agreement
pertaining to the Silver Lake Water' System to’ wh}ch Grantor is a party and applicable law; and
(ii) manage the Silver Lake Water System in-g.manner such that the amount of water in Silver
Lake is at or above the lower end of the Standard ‘Range of Water Elevation, including providing
for commercially reasonable and ordmary repau and maintenance. Good faith efforts mean,
subject to commerctally reasonable opexatmg/ procedures and taking into account historical
practices, pumping water from Alamoosook I'ake, and, if necessary, releasmg water from Toddy
Pond, subject to any legal limitation (including, w1thout'11m1tatlon the provisions of the Silver
Lake Indenture, any changes in law and any condemnatlon or othe1 taking by any governmental
or quasi-governmental authority) on Grantor’s ablyty to dfaw water from such lakes and
maintaining the Silver Lake Water System to the extent-necessary-to facilitate sufficient water
elevation in Silver Lake as provided in this subsection (a).

(b) Grantor shall use good faith efforts maintain the. D\oivnstream Anfrastructure to the
point of connection by Grantee and Whole Oceans to the extent reasonably,necessary to facilitate
continuous flow of water to Grantee and the Whole Oceans Conr{ector Water Pipe in the
amounts necessary to allow Grantee and Whole Oceans to w1thdraw the Avallable Water as
described herein and to comply with applicable law, it being understood:that Grantor shall not be
obligated to expend its own funds but shall utilize funds in the R&M Account i in. conneetlon with
such efforts. Notwithstanding the foregomg, Grantor’s obligations under this. subsectlon (b) shall
be subject to there being sufficient funds in the R&M Account to fund the costs offany such
maintenance, repair, replacement, upgrades or modifications. Except in thé~ Case oﬂ
emergency, Grantor shall provide not less than sixty (60) days’ notice before undertakmg/'any
maintenance, repair, replacement, upgrade or modification that would adversely lm/pact the
ability of Whole Oceans or Grantee to withdraw Water as contemplated herein. Any* stch work y
whether planned or brought about by emergency, shall be undertaken in such a manner so as to
minimize the disruption to the flow of Water to Grantee and Whole Oceans.
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(c) If Grantor fails to satisfy in any material respect its obligations under subsection
(b) of this Section with respect to the Downstream Infrastructure or fails to repair and maintain
the/Upsnedm Water System in accordance with subsection (a) of this Section resulting in or
écontubutmg to the water level at Silver Lake falling below the lower end of the Standard Range
-of We\xtel Elevauon and such failure continues for thirty (30) days after written notice thereof to
GrantorWith a copy to Whole Oceans, or such shorter period of time as reasonable under the
cucumstanccs m the event of an emergency, Grantee shall have the right, but not the obligation,
to pexform/suc/h {cpau)m maintenance or such obligations and recover the costs of such repair
and mamtcnance/fr})m the Upstream R&M Account. To the extent that there are insufficient
funds in the Upstream R&M Account or insufficient insurance proceeds as provided in Section
8(d) hercof tO’ﬁI[[y relmbmse Grantee, Grantor shall reimburse Grantee for 100% of any such
unreimbursed costs mcurred by Grantee within forty-five (45) days after notice from Grantee
setting forth the ‘amount of%such costs and providing reasonable documentation with respect
thereto (a “Reimburseriient. Request”). If Grantor fails to reimburse Grantee for such costs, as
set forth in the Relmbutsemcﬁt Request within such 45-day period, Grantee may thereafter offset
such amount against anyl funds due jhereunder from Grantee to Grantor until fully recovered
and/or pursue any other xerﬁcdy at- léw or in equity; provided, however, if on or before the end of
such 45-day period Grantor- notlﬂes/GEltee that it disagrees with the amount claimed by
Grantee or with the right of Grantée to exe?cwc its self-help right under this subsection (c) and
demands arbitration under SGCUOI{ 13 hcreof then the parties will proceed to arbitration in
accordance with Section 13 and Glanteesshall, n@be entitled to offset any such amounts against
R /
any funds due hereunder from Granfee fo7C Grantor or to pursue any other remedy until the
conclusion of the arbitration or the parties othelww?agnee If the arbitration decision is that
Grantee is entitled to reimbursement of its costs such amount together with interest thereon from
the date of the Reimbursement Request to the date of the arbitrator’s decision at the Default
Interest Rate shall be paid by Grantor to Glantee within-ten (10) days after such arbitiation
'y Ny
decision is delivered to the parties. If not paid w1thm such 10- day period, such amount, together
with interest thereon from the date of the Reimbursement Reqhest to the date of the arbitrator’s
decision at the Default Interest Rate, may thereafter De. offset by,Glantec against any funds due
hereunder from Grantee to Grantor, or otherwise recover ﬁom Gxanto\[f Grantor fails to object
to the Reimbursement Request and demand arbitration wnthm the 45- day period specified above,
Grantor shall be deemed to have accepted the costs set forth in t\fm?(/mrﬂbmsemcnt Request.

(d) Grantor will otherwise comply in all material respects-with its obligations under

this Exhibit C. v

Section 10. [intentionally omitted] /

Section 11. This Easement may be terminated by Grantor or Grantee if any/mc/h%mge in
law, regulations or ordinances or any taking or other condemnation takes place thatrwould make
it legally or physically impracticable on a permanent basis for Grantor to comply }Mthr\xts
obligations under this Easement; provided that in such event, Grantor shall comply/thh this
Easement for so long as, and to the extent, legally permitted to do so or is physxcallyfable to do
s, as applicable. If any such law, regulation or ordinance, or if any condemnation causes a non?
permanent disruption of Grantor’s ability to comply with its obligations hereunder, t&oéc:::l
obligations of Grantor rendered illegal or physically impractical shall be suspended dirifg
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d1s1 uption, but Grantor shall comply with those obligations hereunder that are not so interrupted
e\md shall use its good faith efforts to minimize any disruption and to commence any interrupted
obilgatlons as soon as legally able or physically practicable to do so, provided that in no event
sh/all “Gfantor be obligated to expend any funds in such effort or commence a lawsuit. Grantee

<}hall have _the right to challenge any such change in law, regulation or ordinances or
condemnatloﬁ within ninety (90) days; within which period, and for so long as Grantee is
d111gcn‘cly/and in good faith pursuing such challenge, Grantor shall have no right to terminate this
Easeme\ntrpulsuantvto this Section 11.

S¢etionf12. Lender Protection Provisions for Grantee.

(a) NotWLthstandmg anything to the contrary in this Easement, Grantee, and its
permitted suctessors’and aSSI\gnS shall have the right to mortgage, pledge or collaterally assign
its interests in the Easements' lunder one or more instruments, upon the condition that all rights
acquired under such instr umcnts shall be subject to each and all of the covenants, conditions and
restrictions set forth i-this Easem&ﬁ and provided further that the holder of any such mortgage
also has a mortgage on the/Whole Oceans Parcel, or portion thereof. The term “Mortgage” as
used in this Section shall mclude/ fee mortgages, deeds of trust, collateral or conditional
assignments of Grantee’s mte‘l_e_gt/m the-basements and like instruments and all modifications,
extensions, renewals and 1eplacemcnts “thereto, The term “Mor tgagee” shall mean the holder of
a Mortgage.

(b) If Grantee and/or its permitted. suc/c>essms and assigns shall grant a Mortgage with
respect to the Easements, and if Mmtgage/e shall;sir_l_g to Grantor and Whole Oceans written
notice of such Mortgage specifying the” nanie¢’ and address of the Mortgagee (an “Eligible
Mortgagee”), Grantor agrees that so long aé any such Mortgage shall remain unsatisfied of
record or until written notice of satisfaction i 1s~g1ven by the.holder to Grantor and Whole Oceans,
the following provisions shall apply:

@) There shall be no termination of the Easements under Section 11 above
and no modification of the Easements that 1mpacthth/e,;1ghts or obligations of Grantee
without the prior written consent of such Eligible Mortgagee.

(i)  Grantor shall, upon serving Grantee Wﬂil any, n/otlce of default, also serve
a copy of such notice upon the Eligible Mortgagee, and-no such notice of default to
Grantee shall be effective unless and until a copy of such notlce is dellveled to each such
Eligible Mortgagee. The EthbIe Mortgagee shall theleupon have/ thefsame period as
Grantee, after notice is given to such Eligible Mortgagee, toitelnedy/m cause to be
remedied the defaults complained of, and Grantor shall accept such perfmmance by or at
the instigation of such Eligible Mortgagee as if the same had been done by Grantee.

(iii)  Anything herein contained notwithstanding, while such M\gﬂgage 1emams
unsatisfied of record, if any default shall occur which, pursuant to any provision- .¢Fthis
Easement, entitles Grantor to terminate the Easements, and if before the expn ation of ten
(10) days from the date of service of notice of termination upon such hhglble M01tgagee7
such Eligible Mortgagee shall have notified Grantor of its desire to nullify such notice
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and shall have paid to Grantor all fees and other payments herein provided for, and then
in default, and shall have complied or shall commence the work of complymg with all of
the other requirements of this Easement, if any, that are then in default, and shall

éprosecute the same to completion with reasonable diligence and cure such default within
30,days (or if such default cannot reasonably be cured within 30 days, within such longer
perlod/of time as is reasonable under the circumstances so long as such Eligible
<Mortgagee/commences such cure within such 30-day period and continues diligently and
mﬁood falth to’complete such cure, but in no event shall the period be extended beyond
180 days) théri in such event Grantor shall not be entitled to terminate the Easements and
any notlce of/termmatlon theretofore given shall be void and of no effect and the
Easeménts shall be réinstated.

@iv) Grantee shall g1ve the Eligible Mortgagee notice of any arbitration proceedings by
the parties heréto and Suck Ehgnble Mortgagee shall have the right to intervene therein
and be made a party fo such proceedmgs and the parties hereto do hereby consent to such
intervention. In thé event that the Eligible Mortgagee shall not elect to intervene or
become a party to stich: proceé/dmgs,ﬁrantee will send the Eligible Mortgagee notice of,
and a copy of any award or décision made in said arbitration proceedings.

(v)  Each Ethble\Mortgagee shall be a thxrd-party beneﬁcxary of the
provisions of this Section and shall bé.entitled to enforce the provisions of this Section.
Notwithstanding the foregoing, Grantor [shaTupon request, execute, acknowledge and
deliver to each Eligible Mortgagee, an g’greement prepared at the sole cost and expense of
Grantee in form satisfactory to such Eligible Mortgagee, Grantee and Grantor, agreeing
to all of the provisions of this Section.

(vi)  Any notice to be given to an Eligible/ Mortgagee shall be given in
accordance with the notice procedures set forth in, Section_15(b) hereof, at the address
specified in the notice referenced in Section 12(b) or subsequent notice from an Eligible
Mortgagee.

(¢)  Notwithstanding anything to the contrary m\th_ls;Sectlon'3 if any Mortgagee
forecloses on its Mortgage or takes an assignment of the Easements i in- lleu of foreclosure, it, and
its successors and assigns, shall be only be entitled to withdraw Water<only if it, it,.or its successors
or assigns, also own a portion of the Whole Oceans Parcels and have/assumed’ in writing
reasonably satisfactory to Grantor all of Grantee’s obligations undet-this-Easerient and have
agreed to be bound by the prov151ons of this Easement. In any event /the/rlghts of such
Mortgagee, or its successors and assign, shall be subjcct to terms and conditions $et forfh’in this
Easement, including without limitation, the provisions of Section 3 and 4 above.

Section 13.  Arbitration,

(@)  All disputes (each, a “Dispute”) under this Easement will be resolved by7

arbitration in accordance with the provisions of this Section. f—_—:
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_(b)  Either party may commence an arbitration proceeding by serving a written notice
(an, “/Arbitration Notice”) on the American Arbitration Association and on the other party or
parties involved not more than ninety (90) days after the expiration of the time period provided
for.theﬁles to resolve such Dispute (or any extension thereof that may be mutually agreed by
the partles/mvolved) The Arbitration Notice shall contain a reasonably detailed description of
the Dlspute and- the remedy sought and shall set forth the name of the arbitrator selected by the
party glvmg/the Arbitration Notice. The parties receiving the Arbitration Notice shall, within
fifteen (15) days after» receipt thereof, serve a notice (the “Reply Notice”) on the party
commencing the’ arbitfation, Each Reply Notice shall contain a reasonably detailed response to
the claim (mc\!}xdlﬁg any-co\unterclalms and remedies sought) by the parties giving the Reply
Notice. If none of/the partleS\submlttmg Reply Notices include an objectlon to the arbitrator
designated in the Arbltratlon Notice or if no Reply Notice is timely given, then the arbitrator
named in the Arbltratlon Notlce shall serve as a sole arbitrator under this Section. If the arbitrator
designated in the Arbxtratxon’Notlce is objected to in any Reply Notice, as promptly as
practicable, and no later than twenty (20) days after the date of the Reply Notice, the American
Arbitration Association shall select/ a single arbitrator. Except as otherwise provided in this
section, any arbitration hereunder “shéll-be-administered (and if necessary an arbitrator selected)
by American Arbitration Assocxatlon m/a(—:a)rdance with its Commercial Arbitration Rules, or if
the Dispute involves a matter related to the constructlon reconstruction, maintenance or repair,
in accordance with the Construction Industry Arbitration Rules of the American Arbitration
Association,

(¢)  The arbitration pxoceedmg@ take place in Portland, Maine, or in such other
location as the Parties involved may agree in thmg The arbitrator shall:

) promptly fix a time and place forgi—ei\ving information from the parties in
connection with the Dispute at hand; and

(ii) make his or her decision only inrelation-tG-matters expressly referred to
such arbitrator in accordance with this Section.

All decisions of the arbitrator or by a majority of the arbitrators_shall’be final and binding upon
the parties involved, ~—

D
(@  During the continuation of the resolution of any Dispute arlsmg under this

Easement and except as an arbitrator or a court having Jurlsdlctlon\s@order otherwise, the
parties shall continue to perform their obligations under this Easement. /

()  Anything to the contrary in this Section notwithstanding, if any Dlspute valves
the rights and obhga’cmns of one or more third parties and any such third parties ¢  do'Tiot agiee to
the arbitration provisions set forth in this Section, either Grantor or Grantee will have the rlght to\>
resolve any such Dispute in a court of competent jurisdiction located in the State of M@.}ne &

t

Section 14.  Force Majeure, Grantor shall not be liable to Grantee or be in defaul
under this Easement to the extent that any failure or delay by Grantor in perfonmngxlts
obligations under this Easement is due to any Force Majeure (as defined below). As soor as

A
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practlcable but in no event later than five (5) Business Days after it becomes aware of the
conmericement of an occurrence that is a Force Majeure, Grantor will provide Grantee with
AT

notice in the form of a letter 1dent1fy1ng the occurrence as a Force Majeure and describing in
detail-thiep par ticulars of the occurrence giving rise to the Force Majeure mcludmg the expected
durﬁc\m\and effect of such Force Majeure and the steps that Grantor is taking to resume
performance under this Easement. Failure to provide timely notice shall not constitute a waiver
ofa clarm of 4] Force Majeure. The suspension of performance due to a claim of a Force Majeure
will be of, 16 greatepscope and of no longer duration than is required by the Force Majeure.

Grantor will take /oréause to be taken, such action as is commercially reasonable to void, or
nullify, or otherwrse to mmgate in all material respects, the effects of such Force Majeure, in
taking such actrons it bemg understood that under no circumstances shall Grantor be obligated
to spend any of its own funds in taking any such action. Grantor shall take commercially
reasonable action to\resume the normal performance of its obligations under this Easement after
the cessation of any F 61:_06\ Majeﬁre\mcludmg any repairs to the Fresh Water Supply System that
may be required as a result of any su\ch Force Majeure event, it being understood that under no
circumstances shall Grantor'be obhgated to spend any of its own funds in taking any such action.

Without limiting the foregom\g,'m thé event.qf .of such Force Majeure, Grantee shall have the right,

at its sole cost and expense, to take,such actxon as it determines as needed to void, or nullify, or
otherwise to mitigate, in all material respects’ the effects of such Force Majeure. For purposes
hereof, “Force Majeure” means ‘an_event \véhxch (i) is not within the reasonable control of
Grantor, (ii) was not caused by the act?\omlssmns neglxgence fault or delays of the Grantor,
and (iii) by the prompt exercise of due dlhgence ~Grantor is unable to overcome or avoid or
cause to be avoided. Force Majeure may mclude to the extent the conditions set forth in the
preceding sentence are satisfied, any of the followmg acts of God; acts of the public enemy,
war, hostilities, invasion, insurrection, riot, civil drsturbance Or order of any competent civil or
military government; volcanoes, earthquakes, tidal wgves and\srmllar geologic events and the
effects thereof, abnormally severe weather events and resultmg)condltrons (hurricanes, flooding,
ice and snow, wind storms and drought); explosion or fire; malicious acts, terrorism, vandalism
or sabotage; action or restraint by court order of any~pubhc’or~gox<ernmental authority not
requested by Grantor or any affiliate of Grantor; the adoptlon enactment or application to
Grantor or its assets of any law or regulation or ordmance’ not ex1st1ng or not apphcable to
Grantor or its assets on the date of this Easement (the “Bfféctive Date”),/or)any change in any
law or regulation or ordinance or the application thereof by a) goverfrmental authority after the
Effective Date; and any taking or condemnation. Nothing in this Sectlon ‘14 modrﬁes diminishes
or otherwise affects Grantor’s right to otherwise terminate the Easemeénts in acdordance with the
terms set forth herein. S

Section 15. Miscellaneous.

(a)  The rights and oblrgatlons under the Easements touch and concem,the lanfl\\and
shall constitute covenants running with the Easement Areas and Grantee Parcel and shall i mure to
the benefit of and be binding upon Grantor, and any successor to or assignee of/grantor
interests in the Easement Areas (Grantor and such successors and assigns, the “Easemént Areas
Owner”) and Grantee and its successors and assigns, provided that, except as provided herem
Grantee will not assign any of its rights under the Easements in whole or in part or delegate any
of its duties under this Easement to any third party without the prior written consent of the(thien
current Easement Areas Owner, which consent shall not be unreasonably withheld, conditioned
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or\\del/ayed and provided further that Grantor may. not assign or otherwise convey to any other
party, other than to any party controlling, controlled by or under common control with Grantor in
zgry manner any of its rlghts and/or obligations in the Easement Areas or under this Easement
without” “first offering to assign such rights and obligations to Grantor in consideration of one
dollzTr\Upon any ¢ change of control of Grantor, Grantee shall have the right to require Grantor to
assign all Sfits rrghts and interest under this Easement to Grantee in consideration of one dollar,
Any sch assrgnment from Grantor to Grantee shall be in form and substance reasonably
satrsfactor§ ‘to Grantee *and shall expressly include an assumption by Grantee of all of Grantor’s
obligations hereunder and under the Whole Oceans Water Supply Easement and shall not alter
Whole Ocean’ ’s rrghts and: oblrgatrons thereunder. Any assignment or delegation in violation of
this Section Will bé /vord and\of no force and effect. Notwithstanding the foregoing, Grantee
shall have the rrght ithout the consent of the then current Easement Areas Owner, but with not
less than ten (10) days pr1or wrltten notice to such Easement Areas Owner, to assign its rights
under this Easement and’ together wrth such assignment delegate to the same party Grantee’s
duties hereunder, (i) to any party controlhng, controlled by or under common control with
Grantee provided that Grantee will not be relieved of its obligations hereunder upon any such

assignment; (ii) to any successor ifi-interest. of any part of the Grantee Parcel who also acquires
the business and activities located on/ar_fd dlrectly related to and supporting operatron at, the
Grantee Parcel, which third party assumes contemporaneously with such assighment in a writing
reasonably acceptable to such Easement Area¥ Owner and Whole Oceans, all of Grantee’s rights
and obligations under this Easement;~and (111),to any lender of Grantee as collateral security
pursuant to Section 12 of this Exhibit C and to-an ‘any: third-party purchaser of such lender’s interest
in the Easements pursuant to any foreclosure /or secured party’s sale, or assignment in lieu
thereof, provrded that contemporaneously with such assignment such third party purchaser
assumes in a writing reasonably acceptable to/ Grantor and-Grantee, all of Grantee’s rights and
obligations under this Easement, Except as expressly set forth in this Easement, there are no
third-party beneficiaries to this Easement other than Whole Oce(a/ns

(b)  All notices, requests, demands and other- commumcatlons hereunder shall be in
writing and shall be deemed to have been given: (i) when delivered personally, (ii) one business
day after being sent by nationally recognized overnight delrver’y service, retum receipt requested,
or (iii) three business days after being deposited in the United: States marl certified and with
proper postage prepaid, return receipt requested, addressed as follows’

If to Grantor;

c/o American Iron & Metal Company, Inc.
9100 Henri-Bourassa E.

Montreal, QC HIE 254

Canada

Attn: General Counsel
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If to Grantee:

Bucksport Generation LLC
2 River Road
Bucksport ME 04416
/Attentxon Plant Manager & Legal Department

Any party may ’c/hange the address to which notices or other communications are to be directed
to it by giving }mtlc/e -of. such change to the other parties in the manner provided in this Section
and recording such. fiofice of X change of address in the Registry of Deeds.

(e) The‘terms,and conditions of the Water Transmission Easement, the Water Use
Easement and the Acess EaSerfienitare intended solely for the benefit of the partles hereto and
their respective successors/afid assxgns\ and nothing herein, express or implied, is intended to or
shall confer upon any other\person any legal or equitable right, benefit or remedy of any nature
whatsoever under or by reasoni:of such Easements.

§3] Nothing in this Easement creates or is intended to create an association, trust,
partnershlp, joint venture or other \entxty or\élrmlar legal relationship between the parties, or
impose a trust, partnership or ﬁducxary-duty, obhgatton or liability on or with respect to either
party. Neither party shall act as or be the agent -or-representative of the other party.

() EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY
CONTROVERSY OR WHICH MAY ARISE UNDER_THIS EASEMENT IS LIKELY TO
INVOLVE COMPLICATED AND DIFFICULT ISSUES AND THEREFORE EACH PARTY
HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT IT MAY
HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LEGAL ACTION ARISING OUT OF
OR RELATING TO THIS EASEMENT.

(k) EACHPARTY HEREBY WAIVE ANY RIGHT TO SEEK OR OBTAIN ANY
CONSEQUENTIAL, INCIDENTAL OR PUNITIVE DAMAGES FROM ANY OTHER
PARTY HERETO RESULTING FROM, OR ALLEGED TO BE- RESULTING FROM, ANY
VIOLATION OF, OR DEFAULT UNDER, THE TERMS AND CONDITIONS OF THIS
EASEMENT.

Section 16.  Purchase Rights.

(a) In the event that Grantor elects to sell all or any portion of the Fresh/Water Suipply
System that is not an Excluded Transfer under Section 16(c), Grantor agrees tha/t it will prov1de
Grantee written notice of such election or proposed sale and (i) Grantee shall have a nmety (90)
day option to purchase the Fresh Water Supply System for one dollar, such nmety (90) day
period to commence upon receipt of such written notice, and (ii) if Grantee does nét exercxsey
such purchase option within such 90-day period, it shall have waived any right to purchase the L
Fresh Water Supply System under this Section 16(a) and the provisions of Section 16(b) shall
apply. If Grantee does acquire the Fresh Water Supply System as provided herein, Whole

46



Book: OR 6951 Page: 739 Instrument #: 2019005797

Ocean s nght to purchase the Fresh Water Supply System as provided in this Section 16(b) shall
contmue after such acquisition,

(bﬁlt Grantee does not timely exercise its right to purchase the Fresh Water Supply
System\as,prowded in subsection (a) above, prior to offering the Fresh Water Supply System for
sale to any other party or prior to such membership interest sale, as applicable, Grantor shall first
offer in wntmg to sell the Fresh Water Supply System, or such portion thereof that it intends to
sell, to Whole Oceans for such price and upon such terms as Grantor shall determine (the “Offer
Notice ©). Whole Oceans shall then have a period of fifteen (15) days after receipt of such Offer
Notice within which to] notlfy Grantor in writing that Whole Oceans desires to accept such offer
for the price and upor the terms stated in the Offer Notice. If Whole Oceans elects to purchase
the Fresh Water Supply System or such portion as is being offered for sale, it shall so notify
Grantor in writing (the “Acceptance Notice”) on or before the end of such 15-day period. If
Whole Oceans does Hiot 5o elect” to\purchase the Fresh Water Supply System, or such portion
thereof that is offered for sale w1th1n such 15-day period, Grantor shall be free to sell the Fresh
Water Supply System, or such portton theteof that was offered for sale, to a third party at a price
no less than and on terms no\more favorable to a buyer than those offered to Whole Oceans in
such Offer Notice, provided that s such sale ¢ closes within one-hundred eighty (180) days after the
giving of such Offer Notice to Whole Oceans If the sale does not take place within such 180-
day penod or if Grantor wishes to'sell the Frésh. Water Supply System, or such portion thereof,
at a price that is less than the price offered to/th{le Oceans in the Offer Notice or on terms and
conditions materially more favorable than'those ,offered to Whole Oceans in the Offer Notice,
Grantor shall then again offer to Grantes and Whole Oceans the right to purchase the Fresh
Water Supply System, or such portion thereof that is offered for sale, in accordance with the
provisions of this Section. If Grantee declines such purehase and Whole Oceans fails to give
such Acceptance Notice within such 15-day period, they,each sha[l be deemed to have waived its
rights with respect to that sale; provided, however, that any subsequent sale or conveyance shall
be subject to the terms of this right of first offer. Nelther Grantée n nor Whole Oceans shall have
the right to purchase less than all of that portion of<the-Fresh”Water Supply System that is
described in the Offer Notice.

(c) The right to purchase granted hereunder to Grantee shall'not-apply to the sale or
transfer (an "Excluded Transfer") to any entity that contrOIS‘ls/cont{olled by or is under
common control with Grantor, provided that such transfer is for no con51derat10n , other than for
receipt of stock or membershlp interests in such entity; prov1ded however athat the purchase
rights of Grantee granted in this Section 16 shall continue in effect\@_lh)wmg any Excluded
Transfer and shall bind any transferee in such Excluded Transfer,

(d)  If Grantee timely elects to purchase the Fresh Water Supply System <or’so much
. thereof as is being offered for sale, the parties shall be bound to close such txansactlon and‘the
closing of title shall take place on the business day that is at least 45 days affer the date th%
Acceptance Notice is given. The closing shall be held at such time or place as the partles may
mutually agree. At the closing, Grantor shall convey the Fresh Water Supply System’ fo Grantee i
in accordance with the terms and conditions set forth in the Offer Notice and Grantee shall pay to
Grantor the purchase price as set forth in the Offer Notice. F
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(d)  Any sale of the Fresh Water Supply System, whether to Grantee under this
qutioﬁ 16, to Whole Oceans or to a third party, shall be subject to documentation reasonably
sa/tisfactory to Grantee that its rights and obligations with respect to the Fresh Water Supply
System and-this Easement will continue uninterrupted as set forth herein.
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