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UNITED STATES BANKRUPTCY COURT

DISTRICT OF MAINE
In re: )
)
MONTREAL MAINE & ) Chapter 11
ATLANTIC RAILWAY, LTD., ) Case No.: 13-10670
)
Debtor. )

ORDER SUSTAINING IN PART AND OVERRULING IN PART TRUSTEE’S
OBJECTION TO PROOFS OF CLAIM FILED BY NEW BRUNSWICK SOUTHERN
RAILWAY COMPANY LIMITED AND MAINE NORTHERN RAILWAY COMPANY
LIMITED ON THE BASIS THAT CERTAIN OF SUCH CLAIMS ARE DUPLICATIVE
OF OTHERS, AND SUCH OTHERS ARE IMPROPERLY ASSERTED AS
ADMINISTRATIVE AND/OR PRIORITY CLAIMS

This matter came before the Court on the Trustee’s Objection to Proofs of Claim Filed by
New Brunswick Southern Railway Company Limited and Maine Northern Railway Company
Limited on the Basis that Certain of Such Claims Are Duplicative of Others, and Such Others
Are Improperly Asserted as Secured and/or Priority Claims (the “Objection”) (Docket Entry
“DE” 1826) filed by Robert J. Keach, the chapter 11 trustee (the “Trustee”) of Montreal Maine &

Atlantic Railway, Ltd. (the “Debtor” or “MMA”), in relation to (a) Proofs of Claim No. No. 242-

1 (the “MN Duplicate Claim”) and 257-1 (“Claim 257”) filed by Maine Northern Railway

Company Limited (“MN Railway”) and (b) Proofs of Claim No. 243-1 (“NB Duplicate Claim,”

and together with the MN Duplicate Claim, the “Duplicate Claims™) and 259-1 (“Claim 259,”

and together with Claim 257, the “Asserted 1171(b) Claims”) filed by New Brunswick Southern

Railway Company Limited (“NB_Railway”, and together with MN Railway, the “Claimant
Railways”). After such notice and opportunity for hearing as was required by the United States

Bankruptcy Code (the “Code”), the Federal Rules of Bankruptcy Procedure, and the Local
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Bankruptcy Rules for the District of Maine, and after due consideration of, among other things,
the Objection, the Response of the Claimant Railways to the Objection (DE 1855), the Trustee’s
Reply (DE 1878), the Stipulations of the parties (the “Stipulations™) (DE 1877), the admissions
and other filings of the parties, and the testimony and documentary evidence presented at the
November 20, 2015 evidentiary hearing held in this matter (the “Hearing”); and for the reasons
set forth on the record by the Court on February 5, 2016', the Court made certain findings of fact
and conclusions of law in accordance with Fed. R. Bankr. P. 7002. Several of those factual
findings and conclusions of law are as follows™:

A. Pursuant to 28 U.S.C. §§ 157(a) and 1334(b), and Rule 83.6 of the Local Rules of
the United States District Court for the District of Maine, this Court has jurisdiction over the
Objection, including but not limited to, the Asserted 1171(b) Claims and the Duplicate Claims.

B. This is a core proceeding pursuant to 28 U.S.C. § 157(b)(2), and the Court has
constitutional authority to enter judgment in this matter.

C. Pursuant to the Stipulations, the only issue addressed at the Hearing was whether
the Asserted 1171(b) Claims claims qualify as “six-month” claims entitled to priority under 11
U.S.C. §1171(b) of the Code. If so, the amount of such claims would be determined at a
subsequent hearing, if required.

D. Based upon the unique facts of this matter and the Court’s analysis of the equities
asserted by MMA, on the one hand, and the Claimant Railways, on the other, the Claimant
Railways met their burden of establishing that the Asserted 1171(b) Claims qualify as claims that

are entitled to priority under §1171(b) of the Code because:

" A transcript of the hearing is set forth at DE 1955.

% This Order does not enumerate all of the factual findings and conclusions of law set forth at the Hearing and no
special significance is intended by that fact.
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(1) the Asserted 1171(b) Claims represent current operating expenses that were
necessarily incurred by MMA in connection with its on-going operations;

(2) the Asserted 1171(b) Claims were incurred within six months prior to the
commencement of this case; and

(3) the services that are the subject of the Asserted 1171(b) Claims were provided
to MMA with the expectation that they would be paid for out of the current operating
revenues of MMA, and not in reliance on its general creditworthiness.

For these reasons, as well as those set forth on the record at the Hearing, it is hereby
ORDERED, ADJUDGED, and DECREED that:

1. The Objection is sustained in part and overruled in part, as set forth herein.

2. The Duplicate Claims shall be disallowed in their entireties and expunged from the
Debtor’s claims register.

3. The Asserted 1171(b) Claims, to the extent allowed, are afforded priority status under
§ 1171(b). The amount of the Asserted 1171(b) Claims is not determined by this Order, and thus
those Asserted 1171(b) Claims are not allowed in any amount at this time. The Trustee’s rights
to object to the amount of the Asserted 1171(b) Claims are fully reserved.

4. Notwithstanding the minute entry at DE 1947, this Order constitutes the Court’s
ruling and judgment on the matters read into the record on February 5, 2016. The time period
within which parties must appeal this Order in accordance with the Bankruptcy Rules thus runs
from the date hereof.

Dated: February 26, 2016 _/s/Peter G. Cary
Peter G. Cary

Chief Judge, United States Bankruptcy Court
District of Maine
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Notice by first class mail was sent to the follow ng persons/entities by the Bankruptcy Noticing Center on
Feb 28, 2016.

db #+Montreal Maine & Atlantic Railway Ltd., 15 Iron Road, Her non, ME 04401- 1179
aty +Alan S. Gl bert, Dentons US LLP, 233 South Wacker Drive, Suite 7800,
Chi cago, |L 60606- 6459
aty #+Al lison M Brown, Wei |, CGotshal & Manges LLP, 301 Carnegie Center, Suite 303,
Princeton, NJ 08540-6589
aty +Arvin Maskin, Weil, CGotshal & Manges LLP, 767 Fifth Avenue, New Yor k, NY 10153-0119
aty Bernstein, Shur, Sawyer & Nel son, 100 Mddle Street 6th Floor, PO Box 9729,
Portland, ME 04104-5029
aty +Bi || Kroger, Baker Botts, 910 Loui siana Street, Houst on, TX 77002- 4995
aty +Bl ai re Cahn, Weil, Gotshal & Manges, LLP, 767 Fifth Avenue, New York, Ny 10153-0119
aty +Chri st opher Fong, Esq., Paul Hastings LLP, 75 East 55th St., New Yor k, NY 10022- 3404
aty +Chri st opher J. Panos, Partri dge Snow & Hahn, 30 Federal Street, Bost on, MA 02110-2508
aty Covington & Burling LLP, One Gty Center, 850 Tenth Street, N W,
Washi ngton, DC 20001-4956
aty +Craig D. Brown, Meyers & Flowers, LLC, 3 North Second Street, Suite 300,
St. Charles, IL 60174-1870
aty +Deborah L. Thorne, Esgq., Bar nes & Thornburg LLP, 1 North Wacker Drive, Suite 4400,
Chi cago, |IL 60606-2841
aty Dennis M Ryan, Esq., Faegre Baker Daniels LLP, 90 South 7th St Ste 2200,
M nneapolis, MN 55402-3901
aty +Devon H. MacW Il iam Partridge Snow & Hahn, LLP, 30 Federal Street, Bost on, MA 02110-2508
aty #+Di ane P. Sullivan, Weil, CGotshal & Manges LLP, 301 Carnegie Center, Suite 303,
Princeton, NJ 08540-6589
aty +El i zabeth S. Waynan, Murtha Cullina LLP, 99 Hi gh Street, Bost on, MA 02110- 2327
aty +Eric M Hocky, Cark Hi Il Thorp Reed, 2005 Market Street, Sui te 1000,
Phi | adel phia, PA 19103-7031
aty +l sl ey Markman Costin, W | er Hal e, 1875 Pennsyl vani a Avenue, NW Washi ngt on, DC 20006- 3642
aty +James K. Robertson, Jr., Esq., Car nody Torrance Sandak & Hennessey, 50 Leavenworth Street,
Wat erbury, CT 06702-2112
aty +Jason R, Gagnon, Esgq,, Carnody Torrance Sandak & Hennessey, 50 Leavenworth Street,
Wat erbury, CT 06702-2112
aty +Jeffrey C. Steen, Esq., Sidley Austin LLP, One Sout h Dear born, Chi cago, IL 60603-2323
aty +Ji Eun Kim Paul Hastings, LLP, 75 East 55th Street, New Yor k, NY 10022- 3404
aty +John L. Scott, Reed Smith LLP, 599 Lexi ngton Avenue, New York, NY 10022-7684
aty Joseph M Bet hony, G oss, Mnsky & Mogul, P. A, 23 Water Street, Suite 400, PO Box 917,
Bangor, ME 04402-0917
aty +Joseph P. Rovira, Andrews Kurth LP, 600 Travis St., Suite 4200, Houst on, TX 77002-2929
aty +Julie Alleen Hardin, Reed Snmith LLP, 811 Main Street, Suite 1700, Houst on, TX 77002-6110
aty +Kyle J. Otiz, Esq., Paul Hastings LLP, 75 East 55th Street, New Yor k, NY 10022- 3404
aty +Luc A. Despins, Paul Hastings, LLP, 75 East 55th Street, New Yor k, NY 10022-3404
aty +Marcia L. Col dstein, Weil, CGotshal & Manges LLP, 767 Fifth Avenue,
New York, NY 10153-0119
aty +Mark F. Rosenberg, Sullivan & Cromel | LLP, 125 Broad Street, New Yor k, NY 10004-2498
aty +Mark W Zi nmer man, Clausen Mller PC, 10 South LaSalle Street, Chi cago, IL 60603-1098
aty +Maur een Daneby Cox, Esq., Carnody Torrance Sandak & Hennessey, 50 Leavenworth Street,
Wat erbury, CT 06702-2112
aty +M chael R Enright, Robi nson & Col e, LLP, 280 Trunbul |l Street, Hartford, CT 06103-3597
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 +M chael Si edband, Bernstein, Shur, Sawyer & Nel son, PA, 100 M ddl e Street, P. 0. Box 9729,
Portl and, ME 04104-5029
aty +Orar J. Al aniz, Baker Botts, 2001 Ross Avenue, Dal | as, TX 75201-2980
aty +Paul Hastings LLP, 75 East 55th St., New Yor k, NY 10022-3404
aty +Randy L. Fairless, Johanson & Fairless, LLC 1456 First Col ony Blvd.,
Sugar Land, TX 77479-4084
aty +Robert Jackst adt, Tuet h, Keeney, Cooper, Mhan & Jackstadt, 101 West Vandalia, Suite 210,
Edwardsville, IL 62025-1949
aty +Sarah R Borders, King & Spal ding LLP, 1180 Peachtree Street, NE, Atl anta, GA 30309-7525
aty +Shaw Fi shman G antz & Towbin LLC, 321 N. Cark Street, Sui te 800, Chi cago, |IL 60654-4766
aty +St ef ani e Wwehuck McDonal d, 233 South Wacker Drive, Suite 7800, Chi cago, IL 60606-6459
aty +St ephen Edward Gol dman, Robi nson & Col e LLP, 280 Trunbul | STreet, Hartford, CT 06103-3597
aty +St ephen Wl d, Partridge Snow & Hahn, LLP, 30 Federal Street, Bost on, MA 02110- 2508
aty +Steven J. Boyaji an, Robi nson & Col e LLP, One Financial Plaza, Suite 1430,
Provi dence, Rl 02903-2485
aty +Terence M Hynes, Esq., Sidley Austin LLP, 1501 K. Street N W, Washi ngt on, DC 20005- 1420
aty +Thomas A. Labuda, Jr., Sidl ey Austin, LLP, One Sout h Dear born, Chi cago, IL 60603-2323
aty +Ti ot hy A. Davi dson, Andrews Kurth LP, 600 Travis St., Suite 4200, Houst on, TX 77002-2929
aty +Victoria Mrales, Esq., Mai ne Departnent of Transportation, 16 State House Station,
Augusta, ME 04333-0016
aty +Victoria Vron, Wei |, CGotshal & Manges LLP, 767 Fifth Avenue, New York, Ny 10153-0119
aty +Virginia Strasser, Surface Transportation Board, 395 E Street, S.W,
Washi ngt on, DC 20423-0012
aty WIlliam K MKinley, Esqg., Tr oubh Hei sl er, 511 Congress Street, PO Box 9711,

Portland, ME 04104-5011
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+Wlliam R Mor man, Partridge Snow & Hahn LLP, 30 Federal Street, Bost on, MA 02110- 2508
+Wstan M Acker man, Robi nson & Col e LLP, 280 Trunbul I STreet, Hartford, CT 06103-3597
+State of Mine, Bur eau of Revenue Servi ces, Conpl i ance Division Bankruptcy Unit,
P. 0. Box 1060, Augusta, ME 04332-1060
+Cl ean Harbors, 42 Lonwater Dr., Norwel I, MA 02061- 1612
Dani el Aube, 308 St-Lanbert Street, Sher br ooke, QU J1CON9, CANADA
+Devel opnent Speci alists, Inc., Fred Caruso, Sui te 2300, 70 West Madi son Street,

Chi cago, |L 60602-4250

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

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

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

+Fred’s Plunbing & Heating, Inc., 328 Main Street, Der by, VT 05829-9743
Frederick J. WIIians, 74 Bel |l evue Street, Conpton, QU JOB 1LO, CANADA

+G\P Mai ne Hol di ngs, LLC, 50 Main Street, East MIlinocket, ME 04430-1158

+CGeneral Electric Railcar Services Corporation, c/o Pierce Atwood LLP,
Attn: Keith J. Cunni ngham 254 Commercial Street, Portl and, ME 04101-1110

+lrving Paper Limted, c/o Pierce Atwood LLP, Attn: Keith J. Cunni ngham

254 Commercial Street, Portl and, ME 04101-1110
+lrving Pulp & Paper, Limted, c/o Pierce Atwood LLP, Attn: Keith J. Cunni ngham
254 Commercial Street, Portland, ME 04101-1110

+J.D. lrving, Limted, c/o Pierce Atwood LLP, 254 Commerci al Street,
Portland, ME 04101- 4664
+Jeffrey C. Durant, 1029 Main Rd., Brownville, M 04414-3208
Kugl er Kandestin LLP, c/o Gerald F. Kandestin, 1 Place Ville-Marie, Suite 2101,
Montreal, QB H3B 2Cs6, CANADA

+Lexi ngt on | nsurance Conpany, c/o Marcus A Helt, Esq., Gardere Wnne Sewel | LLP,
1601 Elm St Ste 3000, Dal | as, TX 75201-4761
+Mai ne Departnment of Transportation, c/o Victoria Mrales, 16 State House Station,

Augusta, ME 04333-0016
+Mai ne Northern Railway Conpany, c/o Al an Lepene, 3900 Key Center, 127 Public Square,
O evel and, OH 44114-1217
+New Brunswi ck Sout hern Railway Conpany, c/o Alan R Lepene, 3900 Key Center,
127 Public Square, Cl evel and, OH 44114-1217
+Casi s Petroleum Inc., c/o Timohy H Norton, Esq., P. O Box 597, Portland, ME 04112-0597
+Prime Cderk LLC, c/o Adam M Adl er, 830 Third Avenue, 9th Fl oor,
New Yor k, NY 10022-6569
+Real Custeau Clainmants et al, c/o Mtchell A Toups, Esq., PO Box 350,
Beaunont, TX 77704-0350
+Robert D. Thonas, 49 Park Street, Dexter, ME 04930-1439
+Robert J. Keach, Bernstein Shur Sawyer & Nel son, 100 M ddl e Street, P. O Box 9729,
Portl and, ME 04104-5029
+Shel | G| Conpany, c/o Jessica Lew s, Mol I eur Law Office, 95 Main Street,
Auburn, ME 04210- 5854
+Sierra Liquidity Fund, LLC, 19772 MacArthur Blvd. # 200, Irvine, CA 92612-2405
+St ephen C. Currie, 17 Dodlin Road, Enfield, ME 04493-4204
+Surface Transportation Board, 395 E Street, S.W, Washi ngt on, DC 20423-0012
Trinity Industries Leasing, Inc., c/o One City Center, Portland, ME 04101
Trinity Industries, Inc., c/o One City Center, Portland, ME 04101
Trinity Rail Leasing 2012 LLC, c/o One Cty Center, Portland, ME 04101
Trinity Tank Car, Inc., c/o One City Center, Portland, ME 04101
Uni on Tank Car Conpany, c/o Regan M Hai nes, PO Box 7320, Portland, ME 04112-7320
+United States of America, c/o Departnent of Justice, Cvil Divisio, 1100 L Street, N W,
Room 10052, Washi ngt on, DC 20005- 4035
+Wlliam R Morman, Jr., Partridge Snow & Hahn, LLP, 30 Federal Street,
Bost on, MA 02110- 2508

Notice by electronic transm ssion was sent to the followi ng persons/entities by the Bankruptcy Noticing Center.

aty
aty
acc
cr

cr

cr

E-mai | / Text: mhenderson@errill dana. com Feb 26 2016 20: 39: 00 Verrill & Dana, LLP,
One Portland Square, P. O Box 586, Portland, ME 04112-0586
E-nmi | / Text: nhenderson@errill dana.com Feb 26 2016 20: 39: 00 Verrill Dana LLP,
One Portland Square, P. 0. Box 586, Portland, ME 04112-0586
+E-mai | / Text: dbanks@nncpa. com Feb 26 2016 20: 39: 02 Baker Newran & Noyes, LLC
c/o Gregory Sanborn, 280 Fore Street, Portl and, ME 04101-4177
E-nui | / Text : bankrupt cy@angor.com Feb 26 2016 20: 39: 05 Bangor Savi ngs Bank, P. O Box 930,

Bangor, ME 04402-0930
+E-mai | / Text: cki nmbal | @udnmanwi nchell.com Feb 26 2016 20: 39:12

Center Beam Fl at Car Conpany, Inc., c/o Curtis Kinball, Esq., P. O. Box 1401,
Bangor, ME 04402-1401

+E-mai | / Text: cki nmbal | @udnmanwi nchell.com Feb 26 2016 20: 39: 12 First Union Rail,
c/o Curtis Kinball, Esqg., P. O Box 1401, Bangor, ME 04402-1401

TOTAL: 6
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**%xx BYPASSED RECI Pl ENTS (conti nued) *****

**x %% BYPASSED RECI Pl ENTS (undeliverable, * duplicate) *****

cr DPTS Marketing, LLC

cr Dakota Petrol eum Transport Sol utions, LLC

cr Estate of Jefferson Troester

intp Wongful Death, Personal Injury, Business, Propert

aty* +Shaw Fi shman @ antz & Towbin LLC, 321 N, Cark Street, Suite 800, Chi cago, |L 60654-4766

TOTALS: 4, * 1, ## 0

Addresses marked '+ were corrected by inserting the ZIP or replacing an incorrect ZIP.
USPS regul ati ons require that autonation-conpatible nail display the correct ZIP.

Addresses marked '# were identified by the USPS National Change of Address system as requiring an update.
Wi le the notice was still deliverable, the notice recipient was advised to update its address with the court
i medi atel y.

I, Joseph aoeetjens, declare under the penalty of perjury that | have sent the attached document to the above listed entitiesin the manner
shown, and prepar ed 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 containing the complete 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: Feb 28, 2016 Signature: _/s/Joseph Spestjens

CM/ECF NOTICE OF ELECTRONIC FILING

The followi ng persons/entities were sent notice through the court’s CMECF electronic mail (Email)
system on February 26, 2016 at the address(es) l|listed bel ow
NONE. TOTAL: O



