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UNITED STATES BANKRUPTCY COURT
DISTRICT OF MAINE

In re:
Bk. No. 13-10670
MONTREAL MAINE & ATLANTIC Chapter 11

RAILWAY, LTD.

Debtor.

AMENDED ORDER GRANTING APPLICATION FOR ORDER, PURSUANT TO SECTIONS
327 AND 328 OF THE BANKRUPTCY CODE, AUTHORIZING THE EMPLOYMENT
OF COVINGTON & BURLING LLP, AS SPECIAL REGULATORY
COUNSEL FOR THE TRUSTEE NUNC PRO TUNC TO AUGUST 21, 2013

Upon consideration of Robert J. Keach’s (the “Trustee”) Application for Order, Pursuant
to Sections 327 and 328 of the Bankruptcy Code, Authorizing the Employment of Covington &
Burling LLP, as Special Regulatory Counsel for the Trustee Nunc Pro Tunc to August 21, 2013
(the “Application”), and upon consideration of the Declaration of Michael St. Patrick Baxter,
Esquire in Support of the Application for Order, Pursuant to Sections 327 and 328 of the
Bankruptcy Code, Authorizing the Employment of Covington & Burling LLP as Special
Regulatory Counsel for the Trustee Nunc Pro Tunc to August 21, 2013 (the “Baxter
Declaration”), and it satisfactorily appearing that attorney Michael St. Patrick Baxter and the
firm of Covington & Burling LLP (“Covington™) do not represent or hold any interest adverse to
the Debtor or the estate in the regulatory matters upon which Covington is to be engaged, and it
satisfactorily appearing that the employment of Covington will be in the best interest of the

Debtor’s estate, it is hereby ORDERED, ADJUDGED and DECREED as follows:

1. The Application is granted.
2. The Trustee be and hereby is authorized to employ Covington as his attorneys in

all matters which require the services of such counsel on the terms set forth in the Application,
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and to execute and deliver Covington’s engagement letter.
3. Service of the Application, the Baxter Declaration and proposed order was
sufficient notice to parties under the circumstances of the Case.'
4. The legal services rendered or to be rendered by Covington may include the
following:
(a) Providing consulting and legal services necessary to obtain authorizations
from the Surface Transportation Board (“STB”), the Federal Railroad
Administration (“FRA”), and/or the United States Department of
Transportation (“DOT”) required in connection with the Case or the

Canadian Case;

(b) Assisting the Trustee in any investigations, proceedings, litigation,
negotiations, and transactions before the STB, FRA, and/or DOT;

(c) Preparing and filing any and all necessary or desirable STB, FRA, and/or
DOT pleadings;

(d) Appearing at any and all necessary or desirable administrative
proceedings that may be brought before the STB, FRA, and/or DOT;

(e) Providing regulatory legal services and advice to the Trustee in connection
with the Canadian Case; and

(f) Providing regulatory legal services and advice to the Trustee in
connection with the Case.

5. Covington shall apply to the Court for compensation for professional services
rendered and reimbursement of expenses incurred in connection with the Case in accordance with the
applicable provisions of the Bankruptcy Code, the Fed. R. Bankr. P., the Local Rules, the United
States Trustee Guidelines for Reviewing Applications for Compensation and Reimbursement of

Expenses Filed under 11 U.S.C. § 330, and any applicable orders of the Court.

! Capitalized terms not specifically defined herein shall have the meaning ascribed to such terms in the Application.

2
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6. In determining the amount of reasonable compensation to be awarded to
Covington, the Court shall consider the nature, the extent, and the value of such services, taking

into account all relevant factors including those enumerated in 11 U.S.C. § 330.

_ o
Dated: September 3, 2013 (@r\.n/\ /_( {<m L

The Honorable Louis H. Kornreich
U. S. Bankruptcy Judge, District of Maine

SEEN AND AGREED TO:
William K. Harrington, United States Trustee

By: /s/ Stephen G. Morrell
Stephen G. Morrell, Assistant U.S. Trustee

Robert J. Keach, Trustee

By: /s/ Michael A. Fagone
Michael A. Fagone
Attorney for the Chapter 11 Trustee, Robert Keach
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Notice by first class mail was sent to the follow ng persons/entities by the Bankruptcy Noticing Center on

Sep 05, 2013.

db +Montreal Maine & Atlantic Railway Ltd., 15 Iron Road, Her mon, ME 04401- 1136

aty Bernstein, Shur, Sawyer & Nel son, 100 Mddle Street 6th Floor, PO Box 9729,
Portland, ME 04104-5029

aty +Craig D. Brown, Meyers & Flowers, LLC, 3 North Second Street, Suite 300,
St. Charles, IL 60174-1870

aty +Dani el C. Cohn, Esgq., Miurtha Cul l'i na LLP, 99 High Street, Bost on, MA 02110- 2327

aty +Eric M Hocky, Clark Hill Thorp Reed, 2005 Market Street, Sui te 1000,
Phi | adel phia, PA 19103-7031

aty +Luc A. Despins, Paul Hastings, LLP, 75 East 55th Street, New Yor k, NY 10022- 3404

aty +M chael S. Wlly, Esq., Zwerdl i ng, Paul, Kahn & Wlly, PC, 1025 Connecticut Ave., N W
Washi ngt on, DC 20036- 5405

aty +Peter J. Flowers, Meyers & Flowers, LLC, 3 North Second Street, Suite 300,
St. Charles, |IL 60174-1870

aty +St ephen Edward Gol dman, Robi nson & Col e LLP, 280 Trunbul | STreet, Hartford, CT 06103-3597

aty +Taruna Garg, Esq., Murtha Cul lina LLP, 177 Broad Street, Stanford, CT 06901-2048

aty +Virginia Strasser, Surface Transportation Board, 395 E Street, S.W,
Washi ngt on, DC 20423-0012

aty +Wstan M Acker nman, Robi nson & Col e LLP, 280 Trunbul I STreet, Hartford, CT 06103-3597

tr +Robert J. Keach, Bernstein Shur Sawyer & Nel son, 100 M ddl e Street, P. O Box 9729,
Portland, ME 04104-5029

sng +State of Mine, Bur eau of Revenue Servi ces, Conpl i ance Division Bankruptcy Unit,
P. O Box 1060, Augusta, ME 04332-1060

cr +East ern Mai ne Railway Conpany, c/o Al an Lepene, 3900 Key Center, 127 Public Square,
Cl evel and, OH 44114-1217

cr +Estates of Marie Alliance, et al, c/o Murtha Cullina LLP, 99 High Street,
Bost on, ME 02110-2320

cr +Est at es of Stephani e Bol duc, c/o Meyers & Flowers, LLC, 3 North Second Street, Suite 300,
St. Charles, IL 60174-1870

cr +Mai ne Department of Transportation, c/o Victoria Mrales, 16 State House Station,
Augusta, ME 04333-0016

cr +Mai ne Northern Railway Conpany, c/o Al an Lepene, 3900 Key Center, 127 Public Square,
Cl evel and, OH 44114-1217

cr +New Brunswi ck Sout hern Railway Conpany, c/o Alan R Lepene, 3900 Key Center,
127 Public Square, Cl evel and, OH 44114-1217

intp +Surface Transportation Board, 395 E Street, S.W, Washi ngt on, DC 20423-0012

cr +United States of Anerica, c/ o Departnent of Justice, Cvil Dvisio, 1100 L Street, N W,
Room 10052, Washi ngt on, DC 20005- 4035

crcm +Unof ficial Conmmittee of Victins, Paul Hastings LLP, c/o Luc A Despins, Esq.,

75 East 55th Street, New Yor k, NY 10022- 3404

Notice by electronic transm ssion was sent to the foll ow ng persons/entities by the Bankruptcy Noticing Center.
cr E-numi | / Text : bankrupt cy@angor.com Sep 03 2013 20: 33: 07 Bangor Savi ngs Bank, P. O Box 930,
Bangor, ME 04402-0930
TOTAL: 1

**%%% BYPASSED RECI Pl ENTS (undeliverable, * duplicate) *****
cr GATX Cor poration
TOTALS: 1, * 0, ## O

Addresses marked '+ were corrected by inserting the ZIP or replacing an incorrect ZIP.
USPS regul ations require that automati on-conpatible nmail display the correct ZIP.

I, Joseph Speetjens, declare under the penalty of perjury that | have sent the attached document to the above listed entitiesin the manner
snown, and prepared the Certificate of Notice and that it istrue and correct to the best of my information and belief.

Meeting of Creditor Notices only (Official Form g?: Pursuant to Fed. R. Bank. P. 2002(a)(1), a notice containiggthecomplete Social Security
Number (SSN) of the debtor (s) was furnished to all partieslisted. Thisofficial court copy containsthe redacted SSN asrequired by the
bankruptcy rulesand the Judiciary’s privacy policies.

Date: Sep 05, 2013 Signature: _/s/Joseph Spestjens

CM/ECF NOTICE OF ELECTRONIC FILING
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The followi ng persons/entities were sent notice through the court’s CMECF el ectronic mail (Email)
system on Septenber 3, 2013 at the address(es) |isted bel ow

Al an R Lepene, Esq. on behal f of Creditor Eastern Mai ne Railway Conpany
Al an. Lepene@honpsonHi ne. com  Cat hy. Hel dt @honpsonHi ne. com

Al an R Lepene, Esq. on behal f of Creditor New Brunswi ck Sout hern Railway Conpany
Al an. Lepene@honpsonHi ne. com  Cat hy. Hel dt @'honpsonHi ne. com

Al an R Lepene, Esq. on behal f of Creditor Mai ne Northern Railway Conpany
Al an. Lepene@honpsonHi ne. com  Cat hy. Hel dt @honpsonHi ne. com

Ant hony J. Manhart on behal f of Creditor Progress Rail Services Corporation
t manhar t @er ki nst honpson. com
rcreswel | @er ki nst honpson. com nal exander @er ki nst honpson. com sl eyden@er ki nst honpson. com dshi go@
er ki nst hompson. com

Benj amin E. Marcus, Esg. on behal f of Interested Party XL Insurance Conpany, Ltd.
brmar cus@wnl aw. com hwhi t e@wnl aw. cony dsoucy @wnr aw. com

Craig GColdblatt on behal f of Interested Party XL I nsurance Conpany, Ltd.
craig.goldblatt @l merhal e. com

David C. Johnson on behal f of Creditor Weel i ng & Lake Erie Railway Conpany
bankruptcy@tm | aw. com dj ohnson@rcm | aw. com

El i zabeth L. Sl aby on behalf of Creditor Mai ne Departnent of Transportation
bsl aby@l ar khi | | t hor preed. com

Frank J. Guadagni no on behal f of Creditor Mai ne Departnent of Transportation
f guadagni no@l ar khi I | t hor preed. com

Fred W Bopp I11,, Esq. on behal f of Creditor Progress Rail Services Corporation
f bopp@er ki nst honpson. com
I wel i ver @er ki nst honpson. com nal exander @er ki nst honpson. com t manhar t @er ki nst honpson. com dshi go@
er ki nst honpson. com

George J. Marcus, Esq. on behal f of Creditor Weel ing & Lake Erie Railway Conpany
bankrupt cy@tm | aw. com

George W Kurr, Jr. on behal f of Creditor Estates of David Lacroi x Beaudoin
gwkur r @r ossm nsky. com  tnseynour @r ossmi nsky. com

George W Kurr, Jr. on behal f of Creditor Est at es of Stephani e Bol duc gwkurr @rossm nsky. com
t neeynmour @r ossmi nsky. com

George W Kurr, Jr. on behal f of Creditor Estates of Marie Alliance, et al
gwkurr @r ossm nsky. com  tmseynour @r ossm nsky. com
Janes F. Mdlleur, Esq. on behal f of Creditor Br ot her hood of Loconotive Engi neers and Trai nnen

jim@ml | eurl aw. com
cw7431@nmai | . com al | @l | eurl aw. com t anya@rol | eur| aw. com j en@rol | eur| aw. com barry@rol | eur| aw. com
kati @ml | eurl aw. com marti ne@mwl | eurl aw. com jul i e@ml | eurl aw. com
Jason C. Webster, Esq. on behal f of Creditor Estates of David Lacroi x Beaudoin
j webst er @hewebsterl awfirm com dgarci a@hewebst erl awfirm com hvi cknai r @hewebsterl awfi rm com
Jeffrey T. Pianpiano, Esq. on behalf of Interested Party XL I nsurance Conpany, Ltd.
j pi anpi ano@wn aw. com  apri nce@wn aw. cony hwhi t e@wnl aw. com
Jenni fer H Pincus, Esq. on behalf of U S. Trustee Ofice of US. Trustee
Jenni fer. H Pi ncus@sdoj . gov
Jereny R Fischer on behal f of Interested Party I ndi an Har bor | nsurance Conpany
j fischer @wn aw. com  pf ol som@wm aw. com
Jereny R Fischer on behal f of Interested Party XL I nsurance Conpany, Ltd.
j fi scher @wr aw. com  pf ol som@wnr aw. com
John Thomas Stenpl ew cz on behal f of Creditor United States of Anerica
j ohn. stenpl ewi cz@sdoj . gov
Jordan M Kapl an, Esq. on behal f of Creditor Br ot her hood of Loconotive Engi neers and Trai nnen
j kapl an@werdl i ng.com mwol | y@werdl i ng. com
Joshua Aaron Randl ett on behal f of Interested Party Travel ers Property Casual ty Conpany of
Anerica jrandlett@w b.com knorris@w b. com
Keith J. Cunni ngham Esq. on behal f of Creditor Mai ne Northern Rail way Conpany
kcunni ngham@i er ceat wood. com  npottl e@i er ceat wood. com r kel | ey@i er ceat wood. com
Keith J. Cunni ngham Esq. on behal f of Creditor Eastern Mai ne Railway Conpany
kcunni ngham@i er ceat wood. com  npottl| e@i er ceat wood. com r kel | ey @i er ceat wood. com
Keith J. Cunni ngham Esq. on behal f of Creditor New Brunswi ck Southern Railway Conpany
kcunni ngham@i er ceat wood. com  npottl e@i er ceat wood. com rkel | ey @i er ceat wood. com
M chael A. Fagone, Esq. on behal f of Trustee Robert J. Keach nfagone@er nstei nshur.com
acunmi ngs@er nst ei nshur. com ast ewar t @er nst ei nshur. com sspi zuoco@er nst ei nshur. cony kqui r k@er nst e
i nshur. com kf ox@er nst ei nshur. com
M chael A. Fagone, Esq. on behal f of Attorney Bernstein, Shur, Sawyer & Nel son
nf agone@er nst ei nshur. com
acunmi ngs@er nst ei nshur. com ast ewart @er nst ei nshur. com sspi zuoco@er nst ei nshur. com kqui r k@er nst e
i nshur . com kf ox@er nst ei nshur. com
M chael F. Hahn, Esq. on behal f of Creditor Bangor Savi ngs Bank mhahn@at onpeabody. com
cl avert u@at onpeabody. com dger r y@at onpeabody. con dcr oi zi er @at onpeabody. com j mi | | er @at onpeabody
.com
Nat haniel R Hull, Esq. on behal f of Debtor Montreal Maine & Atlantic Railway Ltd.
nhul |l @errill dana.com bankr@errill dana. com
Ofice of U S Trustee ust pregi on01. po. ecf @isdoj . gov
Panela W Wiite, Esq. on behal f of Creditor Mai ne Revenue Services pam wai t e@rmi ne. gov
Patrick C. Mxcy, Esq. on behal f of Ot her Prof. Edward A. Burkhardt, Robert Gindrod, Gaynor
Ryan, Joseph McCGonigle, Donald M Gardner, Jr., Cathy Aldana, Rail World, Inc, Rail Wrld
Hol di ngs, LLC, Rail Wirld Loconotive Leasing, LLC and Earl ston As patrick. maxcy@entons. com
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The followi ng persons/entities were sent notice through the court’s CMECF el ectronic mail (Email)
system (conti nued)

Randy J. Creswell, Esq. on behal f of Creditor Progress Rail Services Corporation
rcreswel | @er ki nst honpson. com
mal exander @er ki nst honpson. com t manhart @er ki nst honpson. cony sl eyden@er ki nst honpson. com | wel i ver @
per ki nst honpson. con dshi go@er ki nst honpson. com

Richard P. d son, Esq. on behal f of Creditor Infornal Committee of Quebec O ainants
rol son@er ki nsol son. com j noran@er ki nsol son. com | kubi ak@er ki nsol son. com

Robert J. Keach, Esq. on behal f of Trustee Robert J. Keach rkeach@ernstei nshur.com
acunmi ngs@er nst ei nshur. com j | ew s@er nst ei nshur. com ast ewar t @er nst ei nshur. com

Roger A. Cenent, Jr., Esq. on behal f of Debtor Montreal Maine & Atlantic Railway Ltd.
rclement @errilldana.com nhull @errilldana. com bankr @errilldana. com

Ronal d St ephen Louis Ml teni, Esq. on behal f of Interested Party Surface Transportation Board
nmol t eni r @t b. dot . gov

Stephen G Mrrell, Esq. on behal f of U S. Trustee Ofice of U S Trustee
st ephen. g. norrel | @Quisdoj . gov

Victoria Morales on behal f of Creditor Mai ne Departnent of Transportation
Victoria. Mral es@mi ne. gov, rhotaling@larkhillthorpreed.com Toni.Kemrerl e@rai ne. gov,
ehocky@l arkhi || . com Nat han. Moul t on@rai ne. gov, Robert . El der @mai ne. gov

WlliamC. Price on behalf of Creditor Mai ne Departnent of Transportation

wprice@l arkhill.com rhotaling@l arkhillthorpreed.com
TOTAL: 41



