
UNITED STATES BANKRUPTCY COURT
DISTRICT OF MAINE

In re:

MONTREAL MAINE & ATLANTIC 
RAILWAY, LTD. 

Debtor.

Bk. No. 13-10670

Chapter 11

ORDER (I) APPROVING BID PROCEDURES RELATING TO THE PROPOSED 
SALE OF THE DEBTOR’S ASSETS, INCLUDING BREAK-UP FEE AND 

EXPENSE REIMBURSEMENT, (II) APPROVING PROCEDURES RELATING TO 
THE ASSUMPTION AND ASSIGNMENT OF CERTAIN EXECUTORY 

CONTRACTS AND UNEXPIRED LEASES, INCLUDING FORM OF NOTICES OF 
ASSUMPTION AND ASSIGNMENT, (III) SCHEDULING A HEARING TO 

CONSIDER THE SALE AND APPROVING THE FORM AND MANNER OF
NOTICE THEREOF, AND (IV) GRANTING RELATED RELIEF 

This matter having come before the Court on the Motion for Order: (A) Approving Bid 

Procedures for the Sale of the Debtor’s Assets; (B) Scheduling an Auction; (C) Approving 

Assumption and Assignment Procedures for Certain Executory Contracts and Unexpired Leases; 

(D) Approving a Break-Up Fee, Expense Reimbursement, and Overbid Protections; and (E) 

Approving a Form of Notice of Sale (the “Bid Procedures Motion”),1 filed by Robert J. Keach, 

the chapter 11 trustee (the “Trustee”) of Montreal Maine & Atlantic Railway, Ltd. (the 

“Debtor”), seeking an order pursuant to sections 105, 363 and 365 of title 11 of the United States 

Code (the “Bankruptcy Code”) and Rules 2002, 6004, 6006, 9008 and 9014 of the Federal Rules 

of Bankruptcy Procedure (the “Bankruptcy Rules”) (a) approving certain bidding procedures (the 

“Bid Procedures”) by which the Debtor, Montreal Maine & Atlantic Canada Co. (“MMA 

Canada”) and, collectively with the Debtor and MMA Canada, the “Sellers”) may sell 

1 Capitalized terms used but not defined herein shall have the meaning ascribed to such terms in the Bid Procedures 
Motion, Bid Procedures, or Assumption and Assignment Procedures, as applicable.
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substantially all of their assets, (b) approving a break-up fee and expense reimbursement in favor 

of Railroad Acquisition Holdings LLC (the “Stalking Horse”), (c) approving certain procedures 

relating to the assumption, assignment and cure of certain executory contracts and unexpired 

leases, including the form of notices of assumption and assignment and any applicable cure 

amounts (the “Assumption and Assignment Procedures”), (d) scheduling a hearing to consider 

the Sale and approving the form and manner of notice thereof, and (e) granting related relief; and 

after a hearing on the Bid Procedures Motion and after considering any objections thereto; and it 

appearing that due notice of the Bid Procedures Motion has been given and that no other or 

further notice need be given; and it appearing that the Bid Procedures Motion, the Bid 

Procedures, the Assumption and Assignment Procedures, and this Order comply with all 

applicable provisions of the Bankruptcy Code, the Bankruptcy Rules, and the Local Rules for the 

United States Bankruptcy Court for the District of Maine; and it appearing that the relief 

requested in the Bid Procedures Motion is fair, reasonable, in the best interest of the Debtor and 

its estate, and in the public interest; and based upon the foregoing and the entire record of the 

hearing on the Bid Procedures Motion; and after due deliberation thereon, and good cause 

appearing therefore, it is hereby

ORDERED, that the Bid Procedures Motion is granted and approved, and any and all 

objections to the Bid Procedures Motion are overruled; and it is further

ORDERED, that the Bid Procedures attached hereto as Exhibit A are approved, and shall 

govern all bids and sale procedures relating to the Assets; and it is further 

ORDERED, that the Trustee and the Debtor are authorized to take any and all actions 

necessary or appropriate to implement the Bid Procedures; and it is further
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ORDERED, that the Stalking Horse shall constitute a Qualified Bidder and the Stalking 

Horse APA shall constitute a Qualified Bid for all purposes and in all respects in connection with 

the Bid Procedures; and it is further 

ORDERED, that, subject to the terms and conditions of the Bid Procedures, the Stalking 

Horse APA is hereby approved, and the Trustee and the Debtor are authorized to take any and all 

actions necessary to fulfill their obligations under the Stalking Horse APA, subject to the terms 

and conditions of the Bid Procedures; and it is further

ORDERED, that the Break-Up Fee and the Expense Reimbursement are hereby 

approved; and it is further

ORDERED, that the Trustee and the Debtor are authorized and directed to pay the 

Stalking Horse, in accordance with and as provided in the Stalking Horse APA, without the need 

for any application, motion, or further order of this Court, (i) the Break-Up Fee of $498,750 as 

set forth in the Stalking Horse APA and (ii) the Expense Reimbursement in an amount not to 

exceed $500,000; and it is further

ORDERED, that the obligation of the Trustee and the Debtor to pay the Break-Up Fee 

and the Expense Reimbursement in accordance with the terms of the Stalking Horse APA shall 

survive termination of the Stalking Horse APA, shall constitute allowed administrative expense 

claims against the Debtor’s estate, shall be entitled to priority under sections 503(b)(1)(A) and 

507(a)(2) of the Bankruptcy Code, and shall be (i) fully payable from the proceeds of any 

Successful Bid or Successful Bids upon closing of the Sale or (ii) payable from the proceeds of 

any deposit forfeited to the Debtor and/or any other funds of the Sellers in the event that the 

Successful Bid or Successful Bids does not close; provided that, in the case of multiple sale 

transactions, the Break-Up Fee and Expense Reimbursement shall be payable within three (3) 
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Business Days after the closing of the first such sale transaction from the proceeds of such sale 

transaction and, if necessary, the balance of the Break-Up Fee and Expense Reimbursement shall 

be payable within three (3) Business Days of the closing of each subsequent sale transaction, 

from the proceeds of each such sale transaction;  and it is further

ORDERED, that any person seeking to submit a bid for the Assets shall comply with the 

Bid Procedures and shall submit such bid by hand, facsimile, e-mail or overnight mail to the 

Trustee: Bernstein, Shur, Sawyer & Nelson, P.A., c/o Robert J. Keach, Esq., 100 Middle Street, 

P.O. Box 9729, Portland, ME 04104, counsel for MMA Canada: Gowling Lafleur Henderson 

LLP, c/o Patrice Benoit, 3700-1 Place Ville Marie, Montreal, Québec H3B 3P4, Canada, the 

Monitor: Andrew Adessky, Richter Consulting, 1981 McGill College Avenue, 12th Floor, 

Montreal, Québec, H3A 0G6, Canada, and counsel to the Monitor: Woods LLP, c/o Sylvain 

Vauclair, 2000 McGill College Avenue, Suite 1700, Montreal Québec H3A 3H3, Canada, no 

later than 5:00 p.m. (Eastern Standard Time) on January 17, 2014 (the “Bid Deadline”); and 

it is further

ORDERED, that, to constitute a Qualified Bid, a bid must comply with the terms and 

conditions of the Bid Procedures, unless any such term or condition is waived, or modified by 

the Trustee, MMA Canada, and the Monitor (collectively, the “Sellers”) under the Bid 

Procedures; provided, however, that the Sellers shall not have the right to (i) modify or alter any

provision in any executed agreement with the Stalking Horse, including the Stalking Horse APA, 

except as set forth in and in accordance with such agreement, (ii) modify or alter any right of the 

Stalking Horse to receive the Break-Up Fee, the Expense Reimbursement or a refund of the good 

faith deposit in accordance with, and subject to, the terms of the Stalking Horse APA or (iii)
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waive or modify the minimum initial bid amount set forth in the Bid Procedures for the All Asset 

Lot (as defined in the Bid Procedures); and it is further

ORDERED, that, in the event the Sellers receive, on or before the Bid Deadline, one or 

more Qualified Bids pursuant to the Bid Procedures in addition to the bid of the Stalking Horse, 

an Auction will be held on January 21, 2014 at Bernstein, Shur, Sawyer & Nelson, P.A., 100 

Middle Street, Portland, Maine 04101 at 10:00 a.m. prevailing Eastern Time; provided that such 

Auction may be adjourned or rescheduled by announcement at the Auction without further 

notice; and it is further

ORDERED, that only Qualified Bidders (as determined pursuant to the Bid Procedures), 

including the Stalking Horse, shall be entitled to submit further bids at the Auction in accordance 

with the provisions of the Bid Procedures and such other procedures which may be announced at 

the time of the Auction; and it is further

ORDERED, that if no Qualified Bid, other than the bid of the Stalking Horse, is received 

by the Sellers by the Bid Deadline, the Sellers shall not conduct the Auction, the Stalking Horse 

shall be deemed to be the Successful Bidder, and the Sellers shall promptly seek approval of the 

Sale pursuant to the provisions of the Stalking Horse APA at the Sale Hearing (as defined 

below); and it is further

ORDERED, that the form and content of the Sale Notice attached hereto as Exhibit B is 

hereby approved, and the Sellers are hereby authorized and directed to serve the Sale Notice on: 

(i) the United States Trustee; (ii) counsel to the Official Committee of Derailment Victims 

appointed in this case; (iii) all parties known to the Sellers to have, or assert, any liens, claims 

and encumbrances or other interests in or on the Assets, including all state and local taxing 

authorities in jurisdictions in which sales or transfers of the Assets would occur; (iv) all known 
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creditors of the Debtor’s estate, including all counsel in any and all lawsuits or other actions 

arising out of or related to the Derailment; (v) all counterparties to any Contract or Lease; (vi) 

other parties that have expressed an interest in purchasing the Sellers’ assets; (vii) counsel to the 

Federal Railroad Administration; (viii) counsel to the Maine Department of Transportation; (ix) 

the Ministry of Sustainable Development, Environment, Wildlife and Parks; (x) Transport 

Canada; (xi) Town of Lac Megantic; (xii) the United States Environmental Protection Agency; 

and (xiii) all other parties who have, as of the date of the Bid Procedures Motion, entered an 

appearance and requested service of papers in the chapter 11 case, within three (3) Business 

Days of the entry of this Order; and it is further

ORDERED, that the form and content of the Publication Notice attached hereto as 

Exhibit C is hereby approved, and the Sellers are hereby authorized and directed to publish the 

Publication Notice once in: (a) the national edition of The Wall Street Journal; (b) the Portland 

Press Herald; (c) the Journal of Commerce; (d) the Globe & Mail; and (e) the Montreal Gazette,

subject to publication deadlines, on or before five (5) days prior to the Sale Hearing; and it is 

further

ORDERED, that service of the Sale Notice and the publishing of the Publication Notice 

as set forth herein is hereby deemed to constitute sufficient notice of the Sale of the Assets under 

the Bankruptcy Code, the Bankruptcy Rules and the Local Rules, and no other or further notice 

shall be required; and it is further 

ORDERED, that a joint hearing on the sale of the Assets (the “Sale Hearing”) will be 

held on January 23, 2014 at 10:00 a.m. before the Honorable Louis H. Kornreich, Chief United 

States Bankruptcy Judge, at the United States Bankruptcy Court for the District of Maine, 202 
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Harlow Street, 3rd Floor, Bangor, Maine, ME 04401 and before Justice Gaetan Dumas, at the 

Québec Superior Court, 375 King Street West, Sherbrooke, Québec J1H 6B9; and it is further

ORDERED, that any objections to the sale of Assets must set forth the legal and factual 

basis of such objection and be in writing, filed with the Court on or before January 22, 2014

(the “Sale Objection Deadline”) and served so as to be actually received by the Sale Objection 

Deadline upon (i) Robert J. Keach, Esq., c/o Bernstein, Shur, Sawyer & Nelson, P.A., 100 

Middle Street, Portland, ME 04104-5029, the Trustee; (ii) Terence M. Hynes, Esq., Sidley 

Austin LLP, 1501 K Street, N.W., Washington DC, 20005, Fax: (202) 736-8711 and Jeffrey C. 

Steen, Esq., Sidley Austin LLP, One South Dearborn, Chicago, IL 60603, Fax: (312) 853-7036,

counsel to the Stalking Horse Bidder; (iii) the Office of the United States Trustee for the District 

of Maine, 537 Congress Street, Portland, ME 04101; (iv) the counsel to the Official Committee 

of Derailment Victims; and (v) all parties entitled to receive notice pursuant to Bankruptcy Rule 

2002 (collectively, the “Notice Parties”); and it is further 

ORDERED, that failure to object to the sale of Assets shall be deemed to be “consent” 

for purposes of section 363(f) of the Bankruptcy Code and shall be a bar to the assertion, at the 

Sale Hearing or thereafter, of any objection to the sale of the Assets (including the transfer free 

and clear of any liens, claims, encumbrances, rights, remedies or interests, except as specifically 

permitted in any agreement with the Successful Bidder); and it is further

ORDERED, that the Assumption and Assignment Procedures, attached hereto as Exhibit 

D, are approved and the service to be provided under the Assumption and Assignment 

Procedures, including of the Contract & Cure Schedule and/or the Supplemental Notice, is 

hereby deemed to constitute sufficient notice to the counterparties to the Assigned Contracts and 
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Leases of the Cure Amounts alleged to be owed by the Debtor under the Bankruptcy Code and 

the Bankruptcy Rules; and it is further 

ORDERED, that unless the non-debtor counterparty to an Assigned Contract or Lease 

files an objection to (a) the proposed adequate assurance of future performance or to the Cure 

Amount set forth in the Contract & Cure Schedule, and/or (b) the proposed assumption, 

assignment and/or transfer of such Assigned Contract or Lease (including the transfer of any 

related rights or benefits thereunder) to the Successful Bidder by the applicable Assignment 

Objection Deadline and serves a copy of its objection so as to be received no later than the 

applicable Assignment Objection Deadline by the Notice Parties, then such non-debtor 

counterparty to the Assigned Contract or Lease shall be deemed to have consented to the 

assumption, assignment and/or transfer of such Assigned Contract or Lease and shall be forever 

barred from: (i) objecting to the Cure Amount set forth on the Contract & Cure Schedule with 

respect to its Assigned Contract and Lease; (ii) seeking additional amounts arising under its 

Assigned Contract and Lease prior to the Closing from the Trustee, the Debtor or the Successful 

Bidder; and (iii) objecting to the assumption and assignment of its Assigned Contract and Lease 

to the Successful Bidder; and it is further

ORDERED, that any timely objection to a Cure Amount set forth in the Contract & Cure 

Schedule, as applicable, shall not constitute an objection to the assumption, assignment and/or 

transfer of any Assigned Contract and Lease, but only as a reservation of the party’s rights with 

respect to the correct cure amount; and it is further

ORDERED, that any objection to a Cure Amount set forth in the Contract & Cure 

Schedule and any objection to the assumption and assignment of an Assigned Contract and Lease 

must be filed with the Court and served upon the Notice Parties on or before 4:00 p.m. prevailing 
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Eastern Time on the later of the date (the "Assignment Objection Deadline") that is (a) five (5) 

Business Days before the Sale Hearing and (b) ten (10) calendar days after the date of service of 

the applicable Supplemental Notice with regard to any Assigned Contract and Lease listed on 

such Supplemental Notice; provided that, in the event the Stalking Horse is not the Successful 

Bidder, counterparties to Assigned Contracts and Leases shall have until the later of (a) one (1) 

Business Day before the Sale Hearing and (b) ten (10) calendar days after the date of service of 

the applicable Supplemental Notice with regard to any Assigned Contract and Lease listed on 

such Supplemental Notice to object to the adequate assurance of future performance by the 

Successful Bidder or Successful Bidders; and it is further

ORDERED, that in the event there is a conflict between this Order and the Bid 

Procedures Motion or the Bid Procedures, this Order shall control and govern; and it is further

ORDERED, that, notwithstanding any possible applicability of Bankruptcy Rules 6004 or 

6006, or otherwise, this Order shall become effective and enforceable immediately upon its 

entry, provided, however, that the efficacy of this Order is expressly conditioned on the grant of 

similar and consistent relief by the Canadian Court in connection with the Motion for an Order 

(a) Approving Bid Procedures for the Sale of the Debtor’s Assets, (b) Approving a Stalking 

Horse Bid (c) Approving a Break-Up Fee and Expense Reimbursement (d) Scheduling an 

Auction (e) Approving Procedures for the Assumption and Assignment of Certain Executory 

Contracts and Unexpired Leases and (f) Approving a Form of Notices of Sale filed in the 

Canadian Case; and it is further

ORDERED, that this Court shall retain jurisdiction over any matter or dispute arising 

from or relating to the implementation of this Order.
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Dated: ___________, 2013

___________________________________
The Honorable Louis H. Kornreich
United States Bankruptcy Judge 

December 19, 2013 
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BID PROCEDURES

The following procedures (the “Bid Procedures”) shall govern the Sale (the “Sale”),

including at a possible auction (the “Auction”), of all or substantially all of the assets of 

Montreal Maine & Atlantic Railway, Ltd. (“MMA”) and Montreal Maine & Atlantic Canada 

Co. (“MMA Canada” and, together with MMA, the “Debtors”), or some portion thereof, as 

approved by the United States Bankruptcy Court for the District of Maine (the “Bankruptcy 

Court”), pursuant to the order (the “Sale Order”) granting the Motion for Authority to Sell 

Substantially All of the Debtor’s Assets and to Assume and Assign Certain Executory Contracts 

and Unexpired Leases, filed by Robert J. Keach, the chapter 11 trustee (the “Trustee”) in the 

Debtor’s chapter 11 bankruptcy case, and pursuant to a corresponding vesting order (the 

“Vesting Order,” and, collectively with the Sale Order, the “Approval Orders”) entered by the 

Québec Superior Court (the “Canadian Court”) in MMA Canada’s CCAA proceeding (the 

“Canadian Case”) regarding the Sale.  The Bid Procedures1 contemplate that substantially all of 

the assets (the “Assets”) of MMA and MMA Canada, or certain “Lots” thereof (as defined 

below), shall be sold at the Auction, jointly by the Trustee and MMA Canada, and that the 

Trustee, MMA Canada, and the monitor appointed by the Canadian Court in the Canadian Case

(the “Monitor”) shall consult with each other, as well as the Federal Railroad Administration 

(the “FRA”), regarding the Sale. Absent the receipt of a higher and better offer for the Assets,

as collectively determined by the Trustee, MMA Canada, and the Monitor, and after 

consultation with the FRA, the Assets will be acquired by Railroad Acquisition Holdings LLC

(the “Stalking Horse”) pursuant to the terms of that certain Asset Purchase Agreement dated as 

of December 12, 2013 (the “Stalking Horse APA”). In the event that one or more Qualified 

Bids (as such term is defined below) are received, the Auction shall be held in accordance with 

1 Approval of the same Bid Procedures will also be obtained from the Canadian Court.

A
Case 13-10670    Doc 535    Filed 12/19/13    Entered 12/19/13 15:25:04    Desc Main

 Document      Page 11 of 52



2

these Bid Procedures, and the Trustee, MMA Canada, and the Monitor shall determine, after 

consultation with the FRA, the highest and best bid, taking into account their fiduciary duties 

and the Public Interest (as defined below), as set forth below.

The Bid Procedures for the Auction and the Sale of the Assets are as follows:

I. BID QUALIFICATIONS

1. The Bidding Process. The Trustee, the Monitor, and MMA Canada, in conjunction 

with their respective advisors and using reasonable discretion taking into account their fiduciary 

duties, shall, after consultation with the FRA, collectively: (i) determine whether any person is a 

Potential Bidder (hereinafter defined); (ii) coordinate the efforts of Potential Bidders in 

conducting their respective due diligence investigations regarding the Assets; (iii) receive offers 

from Qualified Bidders (hereinafter defined); and (iv) negotiate any offer made to acquire the 

Assets, together or separately (collectively, the "Bidding Process"). Neither the Trustee, the 

Monitor, MMA Canada, nor their respective representatives shall be obligated to furnish any 

information of any kind whatsoever relating to the Assets to any person who is not a Potential 

Bidder.

2. Participation Requirements. Unless otherwise ordered by the Bankruptcy Court 

or the Canadian Court, for cause shown, or as otherwise determined by the Trustee, the Monitor, 

and MMA Canada, in their reasonable discretion, taking into account their fiduciary duties, in 

order to participate in the Bidding Process, each person (a "Qualified Bidder") must submit a 

bid that adheres to the following requirements (a "Qualified Bid"):

a. All Qualified Bids must be submitted to the Trustee: Bernstein, Shur, 
Sawyer & Nelson, P.A., c/o Robert J. Keach, Esq., 100 Middle Street, 
P.O. Box 9729, Portland, ME 04104, counsel for MMA Canada:
Gowling Lafleur Henderson LLP, c/o Patrice Benoit, 3700-1 Place Ville 
Marie, Montreal, Québec H3B 3P4, Canada, the Monitor: Andrew 
Adessky, Richter Consulting, 1981 McGill College Avenue, 12th Floor, 
Montreal, Québec, H3A 0G6, Canada, and counsel to the Monitor:
Woods LLP, c/o Sylvain Vauclair, 2000 McGill College Avenue, Suite 
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1700, Montreal Québec H3A 3H3, Canada, not later than 5:00 p.m.
(prevailing Eastern Time) on January 17, 2014 (the "Bid Deadline").  
Upon determination that any Bid is not a Qualified Bid, the Trustee 
and/or MMA Canada, or their respective counsel, shall notify such bidder 
of such determination forthwith, but in any event not later than 5:00 p.m.
(prevailing Eastern Time) on January 20, 2014, and shall provide such 
bidder with the basis for such determination.

b. All Qualified Bids shall be in the form of an offer letter from a person or 
persons that the Trustee, the Monitor, and MMA Canada, in their reasonable 
discretion, taking into account their fiduciary duties, collectively deem 
financially able to consummate the Sale of the Assets or Lot(s) on which 
that person or persons bid, which letter states:

i. that such Qualified Bidder offers to purchase the Assets (or a 
“Lot,” as defined below) upon the terms and conditions set 
forth in an attached clean executed asset purchase agreement 
(an electronic version in Word format) as well as an attached 
version of such asset purchase agreement blacklined against 
the Stalking Horse APA (also an electronic version in Word 
format) received on or before the Bid Deadline, with hard 
copies to follow, together with all exhibits and schedules, 
including terms relating to price and the time of closing (the 
"Proposed Agreement");

ii. that such Qualified Bidder is prepared to consummate the 
transaction, following entry of an order of this Court and the 
Canadian Court, as applicable, approving the Sale to the 
Successful Bidder(s) (as defined above, the "Approval 
Orders");

iii. that in the event such Qualified Bidder becomes the 
Successful Bidder or a holder of a Back-Up Bid (both are 
defined below), such Qualified Bidder's offer is irrevocable 
until five (5) Business Days after the closing of the Sale of the 
Assets;

iv. the actual value of such Qualified Bidder's bid to the Debtors’ 
respective estates (the “Purchase Price”), which Purchase 
Price must be greater than or equal to the minimum initial bid 
price for the applicable Lot or the aggregate of the minimum 
initial bid prices for all Lots which are the subject of the Bid,
as set forth below;

v. which of the Debtors’ respective leases and executory 
contracts are to be assumed in connection with the 
consummation of the Qualified Bidder's bid; 
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vi. that the Qualified Bidder consents to the jurisdiction of both 
the Bankruptcy Court and the Canadian Court as to all matters 
relating to the Auction or the Sale of the Assets;

vii. that the Qualified Bidder is not entitled to any break-up fee, 
termination fee or similar type of payment or reimbursement 
and, by submitting its bid, the Qualified Bidder waives the 
right to pursue a substantial contribution claim under 11 
U.S.C. § 503 related in any way to the submission of its bid or 
the Bidding Process;

viii. (a) that the Qualified Bidder commits to operate a railroad 
over the Assets upon which the Qualified Bidder is bidding as 
a going concern in the Public Interest; (b) the minimum 
period for which the Qualified Bidder makes such 
commitment to operate a railroad; and (c) any portions of the
track to be acquired by the Qualified Bidder that such bidder 
intends to abandon, discontinue or limit operations with 
respect to such portion of track; and

ix. that such Qualified Bidder has all requisite corporate or other 
authority to make the bid and, if the Successful Bidder, to 
close on the Proposed Agreement and the Sale; the Trustee 
and MMA Canada reserve the right, in their discretion and 
consistent with their fiduciary duties and the Public Interest to 
require additional evidence of authorization and approval 
from the Qualified Bidder’s shareholders, board of directors 
or any other necessary approval with respect to the 
submission, execution, delivery and closing of all transactions 
contemplated by the Proposed Agreement.

c. All Qualified Bids shall be accompanied by a deposit into escrow with 
the Trustee of an amount equal to five percent (5%) of the Purchase Price 
(the "Good Faith Deposit").

d. All Qualified Bids shall be accompanied by satisfactory evidence, in the 
reasonable opinion of the Trustee, the Monitor, and MMA Canada, in their 
reasonable discretion, taking into account their fiduciary duties, of 
committed financing or other ability to perform all transactions 
contemplated by the Proposed Agreement. 

e. Qualified Bids shall not contain any financing conditions or other 
contingencies not contained in the Stalking Horse APA.  

f. All Qualified Bids must provide adequate assurance of future 
performance to counterparties to any executory contracts and unexpired
leases to be assumed by the Potential Bidder.
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The documents referred to in subparagraphs (a) through (f) are referred to herein as the required 

bid documents (the “Required Bid Documents”). The Trustee shall immediately provide copies 

of all Required Bid Documents to the FRA upon receipt thereof.

3. Due Diligence. The Trustee and MMA Canada shall afford each Potential Bidder 

(hereinafter defined) due diligence access to the Assets. Due diligence access may include 

management presentations as may be scheduled by the Trustee, MMA Canada, and the 

Monitor, access to data rooms, onsite inspections and such other matters which a Potential 

Bidder may request and as to which the Trustee, MMA Canada, and the Monitor may agree, in 

their reasonable discretion, taking into account their fiduciary duties, provided that all such 

information shall be made available to each Potential Bidder on an equal basis. Neither the 

Trustee, nor the Monitor, nor the Debtors or any of their affiliates (nor any of their respective 

representatives), is obligated to furnish any information relating to the Assets to any person 

except to Potential Bidders and Qualified Bidders. Potential Bidders are advised to exercise 

their own discretion before relying on any information regarding the Assets provided by anyone 

other than the Trustee, the Monitor, the Debtors, or their respective representatives.  To be a 

"Potential Bidder," each bidder must have delivered an executed confidentiality agreement in a 

form satisfactory to the Trustee, the Monitor, and MMA Canada, in their reasonable discretion, 

taking into account their fiduciary duties.  

4. No Representations or Warranties. The Sale of the Assets shall be without 

representations or warranties of any kind, nature, or description by the Trustee, the Monitor, the 

Debtors, their respective agents or the Debtors’ respective estates, except to the extent set forth 

in the Proposed Agreement of the Successful Bidder and agreed to by the Sellers thereunder.

Except as otherwise provided in the Proposed Agreement, the Assets to be acquired shall be 

free and clear of all liens, claims, and encumbrances of any kind or nature thereon and there 
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against (collectively, the "Transferred Encumbrances"), with such Transferred Encumbrances to 

attach to the proceeds of the sale. Each Potential Bidder and Qualified Bidder shall be deemed 

to acknowledge and represent that it has relied solely upon its own independent review, 

investigation and/or inspection of any documents and information in making its bid, and that it 

did not rely upon any written or oral statements, representations, promises, warranties or 

guaranties whatsoever, whether express, implied, by operation of law or otherwise, regarding 

the Assets, or the completeness of any information provided in connection with the Assets, the 

Bidding Process or the Auction, except as expressly stated in these Bid Procedures or, as to the 

Successful Bidder, in the applicable Proposed Agreement.

5. The Stalking Horse. The Stalking Horse is a Qualified Bidder (and, for the 

avoidance of doubt, a Potential Bidder) and the Stalking Horse Bid is a Qualified Bid for all of 

the Assets.  Notwithstanding any other provision in these Bid Procedures, in the event that the 

Stalking Horse Bid is not selected as the Successful Bid, the Stalking Horse Bid shall not be a 

Back-Up Bid unless the Stalking Horse consents.  In the event that one or more Qualified Bids 

other than the Stalking Horse Bid is selected as the Successful Bid or Successful Bids and is 

approved as the Successful Bid or Successful Bids by the Bankruptcy Court and/or the 

Canadian Court, the Stalking Horse shall be entitled to the Break-Up Fee, the Expense 

Reimbursement and a refund of the Good Faith Deposit in accordance with, and subject to, the 

terms of the Stalking Horse APA.  For purposes of these Bid Procedures, the Stalking Horse’s 

Qualified Bid is currently valued at $14,250,000.00.

II. AUCTION

If the Trustee, MMA Canada, and the Monitor receive a Qualified Bid prior to the Bid 

Deadline, other than the Qualified Bid of the Stalking Horse, the Trustee, the Monitor, and 

MMA Canada, or their respective representatives, shall conduct a joint auction (the "Auction") 
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at Bernstein, Shur, Sawyer & Nelson, P.A., 100 Middle Street, Portland, Maine, 04101 on 

January 21, 2014, beginning at 10:00 a.m. (prevailing Eastern Time) or such later time or other 

place as the Trustee, the Monitor and/or MMA Canada shall notify all Qualified Bidders who 

have submitted Qualified Bids. Only representatives of the Stalking Horse, the Trustee, the 

Trustee’s representatives, the Debtors’ respective representatives, the Monitor, the Monitor’s 

representatives, the United States Trustee, representatives of the FRA, the Maine Department of 

Transportation, and the Province of Québec (or its agencies), and any Qualified Bidders who 

have submitted Qualified Bids shall be entitled to attend the Auction.  

The Trustee, the Monitor, and/or MMA Canada, in their reasonable discretion, taking into 

account their fiduciary duties, and after consultation with the FRA, may announce at the 

Auction additional procedural rules that are reasonable under the circumstances (e.g., the 

amount of time allotted to make subsequent overbids) for conducting the Auction. Based upon 

the terms of the Qualified Bids received, the number of Qualified Bidders participating in the 

Auction, and such other information as the Trustee, the Monitor, and MMA Canada, in their 

reasonable discretion, taking into account their fiduciary duties, determine is relevant, the 

Trustee, the Monitor, and MMA Canada, in their reasonable discretion, taking into account their 

fiduciary duties, and after consultation with the FRA, may conduct the Auction in the manner 

they collectively determine will achieve the maximum value for the Assets. 

At the Auction, the Assets will be offered in the following lots (the “Lots”) in such order 

as the Trustee, MMA Canada, and the Monitor shall determine in their discretion:

a. All of the assets to be transferred to the Purchaser in the 
Stalking Horse APA, consisting of substantially all of the 
assets of MMA and MMA Canada, with the exception of the 
Excluded Assets (as defined in the Stalking Horse APA) (the 
“All Asset Lot”);

b. All of the assets of MMA (other than the Excluded Assets 
owned by MMA) (the “MMA Lot”);
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c. All of the assets of MMA Canada (other than the Excluded 
Assets owed by MMA Canada) (the “MMA Canada Lot”);

d. All of the assets of the MMA Lot other than the Newport 
Subdivision (as shown on the map attached to these Bid 
Procedures) (the “Modified MMA Lot”); and

e. The Newport Subdivision, consisting of the track and related 
real estate and rights applicable only to the Newport 
Subdivision (the “Newport Subdivision Lot”).

The minimum initial bid for each of the Lots set forth above shall be as follows:

All Asset Lot: $15,748,750
MMA Lot: $10,551,662
MMA Canada Lot: $5,197,088
Modified MMA Lot: $9,801,662
Newport Subdivision: $750,000.00

At the commencement of the Auction and at the conclusion of each round of bidding at 

the Auction, the then highest or otherwise best offer for each Lot shall be announced by the 

Trustee, the Monitor, MMA Canada, and/or one or more of their respective representatives, 

along with the basis for such determination, including identification of any non-economic terms 

that form the basis for such determination. In comparing the proposed purchase price in any 

competing Qualified Bid to the bid of the Stalking Horse, the proposed purchase price of such 

competing Qualified Bid shall be reduced by the Break-Up Fee and the Expense 

Reimbursement.

Subsequent bids shall be made in minimum increments of not less than the following 

(unless such amount is increased or decreased as set forth below):

All Asset Lot: $500,000
MMA Lot: $400,000
MMA Canada Lot: $200,000
Modified MMA Lot: $350,000
Newport Subdivision: $50,000

Following the offering of all Lots and preliminary completion of rounds of bidding for 
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all Lots, the Trustee, MMA Canada, and the Monitor may compare the then highest and best 

offer for the All Asset Lot (the “Best All Asset Bid”) with any combination of offers for the 

Lots other than the All Asset Lot (the “Combined Lot Bids”) to determine, after consultation 

with the FRA, which of the two is the highest and best offer and the offer which best addresses 

the public interest (as that term is used in 11 U.S.C. § 1165, the “Public Interest”).  After 

announcement of that determination, additional rounds of bidding may be conducted with the 

bidder having made the Best All Asset Bid and each of the previous bidders making the highest 

and best bid for each of the other Lots being permitted to increase their bids.  Following such 

additional bidding, the then-increased Best All Asset Bid and the then-increased Combined Lot 

Bids shall again be compared.  This process may be repeated at the discretion of the Trustee, 

MMA Canada, and the Monitor until they conclude, at their discretion and after consultation 

with the FRA, that bidding has been completed, and subject to the right to conduct a round of 

sealed bidding, as set forth below.

Prior to concluding the Auction, the Trustee, the Monitor, and MMA Canada shall: (i) 

review each Qualified Bid on the basis of financial and contractual terms and the factors 

relevant to the Sale process, including those factors affecting the speed and certainty of 

consummating the Sale; and (ii) using the reasonable discretion of the Trustee, the Monitor, and 

MMA Canada, taking into account their fiduciary duties and the Public Interest, and after 

consultation with the FRA, identify and announce to all attending the Auction, the highest or 

otherwise best offer which is also in the Public Interest (the "Successful Bid") and shall rank the 

remaining Qualified Bids (each a “Back-up Bid”) and the basis for such determination. 

The Trustee, MMA Canada and the Monitor may reject at any time before announcing 

the Successful Bid(s) at the Auction, and after consultation with the FRA, any bid that, in the 

reasonable discretion of the Trustee, the Monitor, and MMA Canada, taking into account their 
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fiduciary duties and the Public Interest, is: (i) inadequate or insufficient; or (ii) not in 

conformity with the Bankruptcy Code, the CCAA, or the Bid Procedures.

The Trustee, MMA Canada, and the Successful Bidder(s) shall be required to execute 

the asset purchase agreement(s) for the Successful Bid(s) at the conclusion of the Auction or 

immediately thereafter. The bidder as to any Back-up Bid shall also execute an asset purchase 

agreement, contingent on the failure to close of any Successful Bid.

Absent irregularities in the conduct of the Auction, the Court will not consider bids 

made after the Auction has been closed.

III. ACCEPTANCE OF QUALIFIED BIDS

The Assets shall be sold to the Stalking Horse (in the absence of an Auction) or the 

Successful Bidder(s), as the case may be, submitting the highest or otherwise best Qualified 

Bid(s) at the Auction, which Qualified Bid(s) is/are also in the Public Interest, after approval by 

the Bankruptcy Court and the Canadian Court pursuant to the Approval Orders.  The Trustee’s 

presentation to the Bankruptcy Court for approval of a particular Qualified Bid does not 

constitute the Trustee’s acceptance of such Qualified Bid, and the Monitor’s or MMA Canada’s 

presentation to the Canadian Court for approval of a Qualified Bid does not constitute MMA 

Canada’s acceptance of such Qualified Bid.  The Trustee and MMA Canada shall have accepted 

a Qualified Bid only when that Qualified Bid has been approved pursuant to a Sale Order 

entered by the Bankruptcy Court and pursuant to the Vesting Order entered by the Canadian 

Court.

IV. APPROVAL HEARING

After the conclusion of the Auction, the Bankruptcy Court and the Canadian Court shall 

conduct a joint hearing or individual hearings (with rulings conditioned upon the ruling of the 

other Court) (together or each, the "Approval Hearing") to approve the Sale.  At the Approval 
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Hearing, the Trustee, MMA Canada, and the Monitor will seek entry of the Approval Orders,

among other things, authorizing and approving the Sale of the Assets to the Successful 

Bidder(s), as determined by the Trustee, MMA Canada, and the Monitor in accordance with the 

Bid Procedures, pursuant to the terms and conditions set forth in the Proposed Agreement(s) 

submitted by the Successful Bidder(s) (as such agreement may be modified prior to, during or 

after the Auction with the agreement of the Trustee, MMA Canada, and the Monitor and after 

consultation with the FRA).  The Approval Hearing may be adjourned or rescheduled without 

notice other than by an announcement of the adjourned date in open court. Following the entry 

of the Approval Orders approving the Sale, in the event that the Successful Bidder, as 

determined at the Auction, fails to close on the Sale through no fault of the Trustee, MMA 

Canada, and/or the Monitor, the Trustee and MMA Canada may (in their discretion and after 

consultation with the FRA) sell the Assets to the holder of the highest and best Back-Up Bid 

which is also in the Public Interest or, failing that, to the next highest and best Back-Up Bid 

(which is also in the Public Interest) as determined by the Trustee, MMA Canada, and the 

Monitor after consultation with the FRA, without further approval of the Bankruptcy Court or 

the Canadian Court (and with such sequence to continue until a closing occurs, should the 

Trustee, MMA Canada and the Monitor agree to pursue such a closing, in their discretion).  

V. MISCELLANEOUS

1. Return of Good Faith Deposit. The Good Faith Deposits of the Qualified 

Bidders submitting a Successful Bid or Back-Up Bid shall be retained by the Trustee and such 

Successful Bid or Back-Up Bids will remain open and irrevocable, notwithstanding Bankruptcy 

Court and Canadian Court approval of the Sale pursuant to the terms of a Successful Bid by a 

Qualified Bidder, until the closing on the Sale of the Assets; provided that the Good Faith 

Deposit of the Stalking Horse shall be returned in accordance with and subject to the terms of 
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the Stalking Horse APA. If a Successful Bidder fails to consummate an approved Sale because 

of a breach or failure to perform on the part of such Successful Bidder, the Trustee will not have 

any obligation to return the Good Faith Deposit deposited by such Successful Bidder, which 

shall be retained by the Trustee and MMA Canada as liquidated damages to the extent the 

Trustee or MMA Canada are entitled to such damages under the Proposed Agreement. Such 

deposit shall be allocated between the estates of the Debtors as agreed to by the Trustee, MMA 

Canada, the Monitor, and the FRA or, absent such agreement, a final order of the Bankruptcy 

Court and the Canadian Court.

2. Reservation of Rights. The Trustee, MMA Canada, and the Monitor may

after consultation with the FRA: (i) determine, in their reasonable business judgment and taking 

into account their fiduciary duties, which Qualified Bid, if any, is the highest or otherwise best 

offer and in the Public Interest; (ii) consult with any significant constituency in connection with 

the bidding process and Bid Procedures; and (iii) reject at any time before announcing the 

Successful Bid(s) at the Auction, any bid that, in the reasonable discretion of the Trustee, MMA 

Canada, and the Monitor, taking into account their fiduciary duties, and the Public Interest, is: 

(x) inadequate or insufficient; or (y) not in conformity with the Bankruptcy Code or the Bid 

Procedures.

In addition to the rights set forth above, the Trustee, MMA Canada, and the Monitor 

may, collectively, and after consultation with the FRA, modify these Bid Procedures or impose, 

at or prior to the Auction, additional terms and conditions on the proposed Sale of the Assets if, 

in their reasonable judgment, taking into account their fiduciary duties, such modifications 

would be in the best interests of the Debtors’ respective estates, maximize the value of the 

Assets, and/or promote an open and fair Auction process; provided, however, that the Trustee, 

MMA Canada, and the Monitor shall not have the right to (i) modify or alter any provision in 

Case 13-10670    Doc 535    Filed 12/19/13    Entered 12/19/13 15:25:04    Desc Main
 Document      Page 22 of 52



13

any executed agreement with the Stalking Horse, including the Stalking Horse APA, except as 

set forth in and in accordance with such agreements, (ii) modify or alter any right of the 

Stalking Horse to receive the Break-Up Fee, the Expense Reimbursement or a refund of the 

Good Faith Deposit in accordance with, and subject to, the terms of the Stalking Horse APA, or 

(iii) waive or modify the minimum initial bid amount set forth in these Bid Procedures for the 

All Asset Lot.  Without limitation, at any point during the Auction, the Trustee, MMA Canada 

and the Monitor shall have, after consultation with the FRA, the absolute right to convert the 

bidding process from an open auction to a “sealed bid auction,” in which case all Qualified 

Bidders shall have one opportunity to make a final, sealed bid.  If this option is exercised, then 

the Trustee, MMA Canada, and the Monitor shall collect all sealed bids, analyze them, and 

determine, after consultation with the FRA, the highest and best bid or combination of bids 

which is/are in the Public Interest, select the Successful Bidders, and rank all of the Back-Up 

Bids as set forth above. 
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UNITED STATES BANKRUPTCY COURT
DISTRICT OF MAINE

In re:

MONTREAL MAINE & ATLANTIC
RAILWAY, LTD.

Debtor.

Bk. No. 13-10670
Chapter 11

NOTICE OF (A) SALE OF SUBSTANTIALLY ALL OF THE ASSETS OF 
MONTREAL, MAINE & ATLANTIC RAILWAY, LTD. AND MONTREAL, MAINE & 

ATLANTIC CANADA, CO.; (B) THE ASSUMPTION AND ASSIGNMENT OF 
CERTAIN EXECUTORY CONTRACTS AND UNEXPIRED LEASES; AND (C) 

PROCEDURE FOR DETERMINING CURE AMOUNTS

To Creditors and Parties in Interest:

Notice is hereby given that Robert J. Keach, the chapter 11 trustee (the “Trustee”) in the 
chapter 11 case of Montreal Maine & Atlantic Railway, Ltd. (“MMA”), and Montreal, Maine & 
Atlantic Canada, Co. (“MMA Canada” and, collectively with MMA, the “Debtors”), intend to 
sell substantially all of the Debtors’ assets (the “Assets”) and potentially assume and assign 
certain executory contracts and unexpired leases related thereto (the “Assigned Contracts and 
Leases”).1

The Trustee and MMA Canada have entered into an asset purchase agreement (the 
“Stalking Horse Agreement”) with Railroad Acquisition Holdings LLC (the “Stalking Horse”), 
by which agreement the Stalking Horse intends to purchase the Assets and take an assignment 
of any contracts and leases that are designated as Assigned Contracts and Leases.  Pursuant to 
the Motion for Authority to Sell Substantially All of the Debtor’s Assets and to Assume and 
Assign Certain Executory Contracts and Unexpired Leases (the “Sale Motion”), and a 
corresponding motion (the “Canadian Sale Motion”) filed by MMA Canada and the monitor
appointed in MMA Canada’s insolvency proceeding (the “Monitor”) in Québec Superior Court 
(the “Canadian Court”), the Trustee, MMA Canada, and the Monitor seek final approval of the 
Stalking Horse Agreement with the Stalking Horse or a higher and better bidder, if any.

Under the Stalking Horse Agreement, the Stalking Horse proposes to provide aggregate 
consideration of $14,250,000.00 for the Assets from the Stalking Horse. The Stalking Horse 
Agreement is subject to higher and better offers, including offers respecting one or more “lots” 
of the Assets (the “Lots”), as more fully described in the Bid Procedures attached hereto as 
Exhibit A (the “Bid Procedures”).  The Trustee, MMA Canada, and the Monitor are soliciting 
higher and better offers by means of an Auction (as defined in Exhibit A) which shall be 
governed by the terms and conditions of the Bid Procedures.  The Bid Procedures have been 

1 The term “Assets” shall include and refer to the “Assigned Contracts and Leases.”
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approved by the Bankruptcy Court (as defined below).  The same bid procedures have been 
approved by the Canadian Court.  The Assets are more fully described in the Stalking Horse 
Agreement.

The Assets will be sold and transferred free and clear of all liens, claims, encumbrances 
and interests.  Any perfected, enforceable and valid liens shall attach to the proceeds of the sale 
according to priorities established under applicable law or the orders of the Bankruptcy Court 
and/or the Canadian Court.

The Sale Motion and the Stalking Horse Agreement are on file with the United States 
Bankruptcy Court for the District of Maine, 202 Harlow Street, 3rd Floor, Bangor, ME 04401 
(the “Bankruptcy Court”), and are available for review during regular business hours.  Copies 
of the Sale Motion and the Stalking Horse Agreement are also available (free of charge), upon 
written request, from Angela Stewart, Bankruptcy Paralegal, Bernstein, Shur, Sawyer & 
Nelson, P.A., 100 Middle Street, P.O. Box 9729, Portland, ME 04104-5029 (Tel: 207-228-
7374; email: astewart@bernsteinshur.com). 

The Canadian Sale Motion is on file with the Canadian Court, and is available for 
review during regular business hours.  Copies of the Canadian Sale Motion are also available 
(free of charge), at http://www.richter.ca/en/insolvency-cases/m/montreal-maine-and-atlantic-
canada-co.

OBJECTIONS, if any, to the relief requested in the Sale Motion or to final approval of 
the Stalking Horse Agreement must be filed with the Clerk of the Bankruptcy Court or with the 
Canadian Court on or before January 22, 2014 (the “Objection Deadline”).  A copy of any 
objection must also be served by hand, facsimile, e-mail or overnight mail upon:

(i) Trustee’s counsel, c/o Michael A. Fagone, Esq., Bernstein, Shur, Sawyer 
& Nelson, P.A., 100 Middle Street, P.O. Box 9729, Portland, ME (Fax: 
207-774-1127; email: mfagone@bernsteinshur.com); 

(ii) the Monitor, c/o Andrew Adessky, Richter Consulting, 1981 McGill 
College Avenue, 12th Floor, Montreal, Québec, H3A 0G6, Canada (Fax: 
514-934-3504; email: aadessky@richter.ca); 

(iii) counsel to the Monitor, c/o Sylvain Vauclair, Woods LLP, 2000 McGill 
College Avenue, Suite 1700, Montreal, Québec, H3A 3H3, Canada (Fax: 
514-284-2046; email: svauclair@woods.qc.ca); 

(iv) MMA Canada, c/o Patrice Benoit, Gowling Lafleur Henderson LLP, 
3700-1 Place Ville Marie, Montreal, Québec H3B 3P4, Canada (Fax: 
514-876-9550; email: patrice.benoit@gowlings.com); 

(v) Stephen Morrell, Assistant U.S. Trustee, 537 Congress Street, Suite 303, 
Portland, ME 04101 (Fax: 207-780-3568; email: 
Stephen.G.Morrell@usdoj.gov); and
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(vi) Counsel to the Stalking Horse, c/o Terence M. Hynes, Esq., Sidley 
Austin LLP, 1501 K Street, N.W., Washington DC, 20005 (Fax: 202-
736-8711; email: thynes@sidley.com) and Jeffrey C. Steen, Esq., Sidley 
Austin LLP, 1 S. Dearborn, Chicago, IL 60603 (Fax: 312-853-7036; 
email: jsteen@sidley.com).

(collectively, the “Interested Parties”) so as to be received on or before the Objection Deadline.  
Failure to file a timely objection to the sale of Assets shall be deemed to be “consent” for the 
purposes of section 363(f) of the Bankruptcy Code and shall be a bar to the assertion, at the Sale 
Hearing or thereafter, of any objection to the sale of the Assets (including the transfer free and 
clear of any liens, claims, encumbrances, rights, remedies or interests).

Through this notice, HIGHER AND BETTER OFFERS to purchase the Assets, one or 
more Lots, and/or for such other assets, executory contracts, or unexpired leases as a purchaser 
desires to acquire, are hereby solicited.  To be considered a qualified counteroffer, a 
counteroffer shall comply with the Bid Procedures, including the service of such counteroffer 
by hand, facsimile, email or overnight mail upon: counsel for the Trustee: Bernstein, Shur, 
Sawyer & Nelson, P.A., c/o Michael A. Fagone, Esq., 100 Middle Street, P.O. Box 9729, 
Portland, ME 04104 (Fax: 207-774-1127; email: mfagone@bernsteinshur.com); counsel for 
MMA Canada: Gowling Lafleur Henderson LLP, c/o Patrice Benoit, 3700-1 Place Ville 
Marie, Montreal, Québec H3B 3P4, Canada (Fax: 514-876-9550; email: 
patrice.benoit@gowlings.com); the Monitor: Andrew Adessky, Richter Consulting, 1981 
McGill College Avenue, 12th Floor, Montreal, Québec, H3A 0G6, Canada, (Fax: 514-934-3504; 
email: aadessky@richter.ca); and counsel to the Monitor: Woods LLP, c/o Sylvain Vauclair, 
2000 McGill College Avenue, Suite 1700, Montreal Québec H3A 3H3, Canada, (Fax: 514-284-
2046; email: svauclair@woods.qc.ca), not later than 5:00 p.m. (prevailing Eastern Time) so as 
to be received on or before 5:00 p.m. on January 17, 2014.  If a qualified bid is timely 
received, the Trustee will hold an open auction at Bernstein, Shur, Sawyer & Nelson, P.A., 100 
Middle Street, Portland, Maine, 04101 commencing at 10:00 a.m. on January 21, 2014 (the 
“Auction”).

A FINAL HEARING on the Sale Motion is scheduled to take place at the Bankruptcy 
Court before the Honorable Louis H. Kornreich, United States Bankruptcy Judge, on January 
23, 2014 at 10:00 a.m. Such hearing may be conducted jointly with the Canadian Court or, 
alternatively, the Canadian Court may conduct an individual hearing regarding the Canadian 
Sale Motion, with rulings being conditioned upon the ruling of the other Court.  In the event 
that an individual hearing is conducted by the Canadian Court, creditors and parties in interest 
shall be notified of the date and time of such hearing by MMA Canada and the Monitor.

Notice is further given to each counter-party (a “Counter-Party”) listed on Attachment 1
to the Assumption and Assignment Procedures attached hereto as Exhibit B (the “Assumption 
and Assignment Procedures”) of the potential assumption and assignment of the Assigned 
Contracts and Leases and the cure amounts listed on such Attachment 1 (the “Cure Amounts”), 
if any, that the Trustee and MMA Canada believe are owing on each of the Assigned Contracts 
and Leases which may be designated by any potential buyer as an executory contract or 
unexpired lease to be assumed and assigned.
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OBJECTIONS, if any, of any Counter-Party to the stated Cure Amounts or the 
assumption, assignment and/or transfer of an Assigned Contract or Lease must be filed with the 
Clerk of the Bankruptcy Court or the Canadian Court on or before the Objection Deadline in 
accordance with the Assumption and Assignment Procedures.  A copy of any objection must 
also be served upon Interested Parties so as to be received on or before the Objection Deadline 
in accordance with the Assumption and Assignment Procedures. An objection should contain 
the Cure Amount such Counter-Party believes is due and any other basis for the objection.  The 
failure of a Counter-Party to submit an objection shall be deemed to be consent to the 
assumption, assignment and/or transfer of its Assigned Contract or Lease and will forever bar 
such Counter-Party from (i) asserting any other Cure Amount or from otherwise disputing such 
amount(s) with respect to the contract(s) in question (ii) objecting to the proposed adequate 
assurance of future performance and/or (iii) objecting to the assumption, assignment and/or 
transfer of its Assigned Contract or Lease.  The filing of an objection to the Cure Amounts shall 
not constitute an objection to the assumption, assignment and sale of the executory contract but 
shall reserve the rights of such objecting party to a determination of a different Cure Amount.

Any party who has filed an objection or a Qualified Bid is expected to be present at the 
Auction, failing which the objection may be overruled or the Qualified Bid may be stricken.

The Trustee, MMA Canada, and the Monitor may, collectively, modify the Bid 
Procedures or impose, at or prior to the Auction, additional terms and conditions on the 
proposed Sale of the Assets if, in their reasonable judgment, taking into account their fiduciary 
duties, such modifications would be in the best interests of the Debtors’ respective estates and 
promote an open and fair Auction process.  

Dated:  ROBERT J. KEACH,
CHAPTER 11 TRUSTEE OF MONTREAL 
MAINE & ATLANTIC RAILWAY, LTD.

By his attorneys:

/s/   
Michael A. Fagone, Esq.
D. Sam Anderson, Esq.
BERNSTEIN, SHUR, SAWYER & NELSON, P.A.
100 Middle Street
P.O. Box 9729
Portland, ME 04104
Telephone: (207) 774-1200
Facsimile: (207) 774-1127
E-mail: mfagone@bernsteinshur.com
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BID PROCEDURES

The following procedures (the “Bid Procedures”) shall govern the Sale (the “Sale”),

including at a possible auction (the “Auction”), of all or substantially all of the assets of 

Montreal Maine & Atlantic Railway, Ltd. (“MMA”) and Montreal Maine & Atlantic Canada 

Co. (“MMA Canada” and, together with MMA, the “Debtors”), or some portion thereof, as 

approved by the United States Bankruptcy Court for the District of Maine (the “Bankruptcy 

Court”), pursuant to the order (the “Sale Order”) granting the Motion for Authority to Sell 

Substantially All of the Debtor’s Assets and to Assume and Assign Certain Executory Contracts 

and Unexpired Leases, filed by Robert J. Keach, the chapter 11 trustee (the “Trustee”) in the 

Debtor’s chapter 11 bankruptcy case, and pursuant to a corresponding vesting order (the 

“Vesting Order,” and, collectively with the Sale Order, the “Approval Orders”) entered by the 

Québec Superior Court (the “Canadian Court”) in MMA Canada’s CCAA proceeding (the 

“Canadian Case”) regarding the Sale.  The Bid Procedures1 contemplate that substantially all of 

the assets (the “Assets”) of MMA and MMA Canada, or certain “Lots” thereof (as defined 

below), shall be sold at the Auction, jointly by the Trustee and MMA Canada, and that the 

Trustee, MMA Canada, and the monitor appointed by the Canadian Court in the Canadian Case

(the “Monitor”) shall consult with each other, as well as the Federal Railroad Administration 

(the “FRA”), regarding the Sale. Absent the receipt of a higher and better offer for the Assets,

as collectively determined by the Trustee, MMA Canada, and the Monitor, and after 

consultation with the FRA, the Assets will be acquired by Railroad Acquisition Holdings LLC

(the “Stalking Horse”) pursuant to the terms of that certain Asset Purchase Agreement dated as 

of December 12, 2013 (the “Stalking Horse APA”). In the event that one or more Qualified 

Bids (as such term is defined below) are received, the Auction shall be held in accordance with 

1 Approval of the same Bid Procedures will also be obtained from the Canadian Court.

A
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these Bid Procedures, and the Trustee, MMA Canada, and the Monitor shall determine, after 

consultation with the FRA, the highest and best bid, taking into account their fiduciary duties 

and the Public Interest (as defined below), as set forth below.

The Bid Procedures for the Auction and the Sale of the Assets are as follows:

I. BID QUALIFICATIONS

1. The Bidding Process. The Trustee, the Monitor, and MMA Canada, in conjunction 

with their respective advisors and using reasonable discretion taking into account their fiduciary 

duties, shall, after consultation with the FRA, collectively: (i) determine whether any person is a 

Potential Bidder (hereinafter defined); (ii) coordinate the efforts of Potential Bidders in 

conducting their respective due diligence investigations regarding the Assets; (iii) receive offers 

from Qualified Bidders (hereinafter defined); and (iv) negotiate any offer made to acquire the 

Assets, together or separately (collectively, the "Bidding Process"). Neither the Trustee, the 

Monitor, MMA Canada, nor their respective representatives shall be obligated to furnish any 

information of any kind whatsoever relating to the Assets to any person who is not a Potential 

Bidder.

2. Participation Requirements. Unless otherwise ordered by the Bankruptcy Court 

or the Canadian Court, for cause shown, or as otherwise determined by the Trustee, the Monitor, 

and MMA Canada, in their reasonable discretion, taking into account their fiduciary duties, in 

order to participate in the Bidding Process, each person (a "Qualified Bidder") must submit a 

bid that adheres to the following requirements (a "Qualified Bid"):

a. All Qualified Bids must be submitted to the Trustee: Bernstein, Shur, 
Sawyer & Nelson, P.A., c/o Robert J. Keach, Esq., 100 Middle Street, 
P.O. Box 9729, Portland, ME 04104, counsel for MMA Canada:
Gowling Lafleur Henderson LLP, c/o Patrice Benoit, 3700-1 Place Ville 
Marie, Montreal, Québec H3B 3P4, Canada, the Monitor: Andrew 
Adessky, Richter Consulting, 1981 McGill College Avenue, 12th Floor, 
Montreal, Québec, H3A 0G6, Canada, and counsel to the Monitor:
Woods LLP, c/o Sylvain Vauclair, 2000 McGill College Avenue, Suite 
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1700, Montreal Québec H3A 3H3, Canada, not later than 5:00 p.m.
(prevailing Eastern Time) on January 17, 2014 (the "Bid Deadline").  
Upon determination that any Bid is not a Qualified Bid, the Trustee 
and/or MMA Canada, or their respective counsel, shall notify such bidder 
of such determination forthwith, but in any event not later than 5:00 p.m.
(prevailing Eastern Time) on January 20, 2014, and shall provide such 
bidder with the basis for such determination.

b. All Qualified Bids shall be in the form of an offer letter from a person or 
persons that the Trustee, the Monitor, and MMA Canada, in their reasonable 
discretion, taking into account their fiduciary duties, collectively deem 
financially able to consummate the Sale of the Assets or Lot(s) on which 
that person or persons bid, which letter states:

i. that such Qualified Bidder offers to purchase the Assets (or a 
“Lot,” as defined below) upon the terms and conditions set 
forth in an attached clean executed asset purchase agreement 
(an electronic version in Word format) as well as an attached 
version of such asset purchase agreement blacklined against 
the Stalking Horse APA (also an electronic version in Word 
format) received on or before the Bid Deadline, with hard 
copies to follow, together with all exhibits and schedules, 
including terms relating to price and the time of closing (the 
"Proposed Agreement");

ii. that such Qualified Bidder is prepared to consummate the 
transaction, following entry of an order of this Court and the 
Canadian Court, as applicable, approving the Sale to the 
Successful Bidder(s) (as defined above, the "Approval 
Orders");

iii. that in the event such Qualified Bidder becomes the 
Successful Bidder or a holder of a Back-Up Bid (both are 
defined below), such Qualified Bidder's offer is irrevocable 
until five (5) Business Days after the closing of the Sale of the 
Assets;

iv. the actual value of such Qualified Bidder's bid to the Debtors’ 
respective estates (the “Purchase Price”), which Purchase 
Price must be greater than or equal to the minimum initial bid 
price for the applicable Lot or the aggregate of the minimum 
initial bid prices for all Lots which are the subject of the Bid,
as set forth below;

v. which of the Debtors’ respective leases and executory 
contracts are to be assumed in connection with the 
consummation of the Qualified Bidder's bid; 
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vi. that the Qualified Bidder consents to the jurisdiction of both 
the Bankruptcy Court and the Canadian Court as to all matters 
relating to the Auction or the Sale of the Assets;

vii. that the Qualified Bidder is not entitled to any break-up fee, 
termination fee or similar type of payment or reimbursement 
and, by submitting its bid, the Qualified Bidder waives the 
right to pursue a substantial contribution claim under 11 
U.S.C. § 503 related in any way to the submission of its bid or 
the Bidding Process;

viii. (a) that the Qualified Bidder commits to operate a railroad 
over the Assets upon which the Qualified Bidder is bidding as 
a going concern in the Public Interest; (b) the minimum 
period for which the Qualified Bidder makes such 
commitment to operate a railroad; and (c) any portions of the
track to be acquired by the Qualified Bidder that such bidder 
intends to abandon, discontinue or limit operations with 
respect to such portion of track; and

ix. that such Qualified Bidder has all requisite corporate or other 
authority to make the bid and, if the Successful Bidder, to 
close on the Proposed Agreement and the Sale; the Trustee 
and MMA Canada reserve the right, in their discretion and 
consistent with their fiduciary duties and the Public Interest to 
require additional evidence of authorization and approval 
from the Qualified Bidder’s shareholders, board of directors 
or any other necessary approval with respect to the 
submission, execution, delivery and closing of all transactions 
contemplated by the Proposed Agreement.

c. All Qualified Bids shall be accompanied by a deposit into escrow with 
the Trustee of an amount equal to five percent (5%) of the Purchase Price 
(the "Good Faith Deposit").

d. All Qualified Bids shall be accompanied by satisfactory evidence, in the 
reasonable opinion of the Trustee, the Monitor, and MMA Canada, in their 
reasonable discretion, taking into account their fiduciary duties, of 
committed financing or other ability to perform all transactions 
contemplated by the Proposed Agreement. 

e. Qualified Bids shall not contain any financing conditions or other 
contingencies not contained in the Stalking Horse APA.  

f. All Qualified Bids must provide adequate assurance of future 
performance to counterparties to any executory contracts and unexpired
leases to be assumed by the Potential Bidder.
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The documents referred to in subparagraphs (a) through (f) are referred to herein as the required 

bid documents (the “Required Bid Documents”). The Trustee shall immediately provide copies 

of all Required Bid Documents to the FRA upon receipt thereof.

3. Due Diligence. The Trustee and MMA Canada shall afford each Potential Bidder 

(hereinafter defined) due diligence access to the Assets. Due diligence access may include 

management presentations as may be scheduled by the Trustee, MMA Canada, and the 

Monitor, access to data rooms, onsite inspections and such other matters which a Potential 

Bidder may request and as to which the Trustee, MMA Canada, and the Monitor may agree, in 

their reasonable discretion, taking into account their fiduciary duties, provided that all such 

information shall be made available to each Potential Bidder on an equal basis. Neither the 

Trustee, nor the Monitor, nor the Debtors or any of their affiliates (nor any of their respective 

representatives), is obligated to furnish any information relating to the Assets to any person 

except to Potential Bidders and Qualified Bidders. Potential Bidders are advised to exercise 

their own discretion before relying on any information regarding the Assets provided by anyone 

other than the Trustee, the Monitor, the Debtors, or their respective representatives.  To be a 

"Potential Bidder," each bidder must have delivered an executed confidentiality agreement in a 

form satisfactory to the Trustee, the Monitor, and MMA Canada, in their reasonable discretion, 

taking into account their fiduciary duties.  

4. No Representations or Warranties. The Sale of the Assets shall be without 

representations or warranties of any kind, nature, or description by the Trustee, the Monitor, the 

Debtors, their respective agents or the Debtors’ respective estates, except to the extent set forth 

in the Proposed Agreement of the Successful Bidder and agreed to by the Sellers thereunder.

Except as otherwise provided in the Proposed Agreement, the Assets to be acquired shall be 

free and clear of all liens, claims, and encumbrances of any kind or nature thereon and there 
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against (collectively, the "Transferred Encumbrances"), with such Transferred Encumbrances to 

attach to the proceeds of the sale. Each Potential Bidder and Qualified Bidder shall be deemed 

to acknowledge and represent that it has relied solely upon its own independent review, 

investigation and/or inspection of any documents and information in making its bid, and that it 

did not rely upon any written or oral statements, representations, promises, warranties or 

guaranties whatsoever, whether express, implied, by operation of law or otherwise, regarding 

the Assets, or the completeness of any information provided in connection with the Assets, the 

Bidding Process or the Auction, except as expressly stated in these Bid Procedures or, as to the 

Successful Bidder, in the applicable Proposed Agreement.

5. The Stalking Horse. The Stalking Horse is a Qualified Bidder (and, for the 

avoidance of doubt, a Potential Bidder) and the Stalking Horse Bid is a Qualified Bid for all of 

the Assets.  Notwithstanding any other provision in these Bid Procedures, in the event that the 

Stalking Horse Bid is not selected as the Successful Bid, the Stalking Horse Bid shall not be a 

Back-Up Bid unless the Stalking Horse consents.  In the event that one or more Qualified Bids 

other than the Stalking Horse Bid is selected as the Successful Bid or Successful Bids and is 

approved as the Successful Bid or Successful Bids by the Bankruptcy Court and/or the 

Canadian Court, the Stalking Horse shall be entitled to the Break-Up Fee, the Expense 

Reimbursement and a refund of the Good Faith Deposit in accordance with, and subject to, the 

terms of the Stalking Horse APA.  For purposes of these Bid Procedures, the Stalking Horse’s 

Qualified Bid is currently valued at $14,250,000.00.

II. AUCTION

If the Trustee, MMA Canada, and the Monitor receive a Qualified Bid prior to the Bid 

Deadline, other than the Qualified Bid of the Stalking Horse, the Trustee, the Monitor, and 

MMA Canada, or their respective representatives, shall conduct a joint auction (the "Auction") 
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at Bernstein, Shur, Sawyer & Nelson, P.A., 100 Middle Street, Portland, Maine, 04101 on 

January 21, 2014, beginning at 10:00 a.m. (prevailing Eastern Time) or such later time or other 

place as the Trustee, the Monitor and/or MMA Canada shall notify all Qualified Bidders who 

have submitted Qualified Bids. Only representatives of the Stalking Horse, the Trustee, the 

Trustee’s representatives, the Debtors’ respective representatives, the Monitor, the Monitor’s 

representatives, the United States Trustee, representatives of the FRA, the Maine Department of 

Transportation, and the Province of Québec (or its agencies), and any Qualified Bidders who 

have submitted Qualified Bids shall be entitled to attend the Auction.  

The Trustee, the Monitor, and/or MMA Canada, in their reasonable discretion, taking into 

account their fiduciary duties, and after consultation with the FRA, may announce at the 

Auction additional procedural rules that are reasonable under the circumstances (e.g., the 

amount of time allotted to make subsequent overbids) for conducting the Auction. Based upon 

the terms of the Qualified Bids received, the number of Qualified Bidders participating in the 

Auction, and such other information as the Trustee, the Monitor, and MMA Canada, in their 

reasonable discretion, taking into account their fiduciary duties, determine is relevant, the 

Trustee, the Monitor, and MMA Canada, in their reasonable discretion, taking into account their 

fiduciary duties, and after consultation with the FRA, may conduct the Auction in the manner 

they collectively determine will achieve the maximum value for the Assets. 

At the Auction, the Assets will be offered in the following lots (the “Lots”) in such order 

as the Trustee, MMA Canada, and the Monitor shall determine in their discretion:

a. All of the assets to be transferred to the Purchaser in the 
Stalking Horse APA, consisting of substantially all of the 
assets of MMA and MMA Canada, with the exception of the 
Excluded Assets (as defined in the Stalking Horse APA) (the 
“All Asset Lot”);

b. All of the assets of MMA (other than the Excluded Assets 
owned by MMA) (the “MMA Lot”);
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c. All of the assets of MMA Canada (other than the Excluded 
Assets owed by MMA Canada) (the “MMA Canada Lot”);

d. All of the assets of the MMA Lot other than the Newport 
Subdivision (as shown on the map attached to these Bid 
Procedures) (the “Modified MMA Lot”); and

e. The Newport Subdivision, consisting of the track and related 
real estate and rights applicable only to the Newport 
Subdivision (the “Newport Subdivision Lot”).

The minimum initial bid for each of the Lots set forth above shall be as follows:

All Asset Lot: $15,748,750
MMA Lot: $10,551,662
MMA Canada Lot: $5,197,088
Modified MMA Lot: $9,801,662
Newport Subdivision: $750,000.00

At the commencement of the Auction and at the conclusion of each round of bidding at 

the Auction, the then highest or otherwise best offer for each Lot shall be announced by the 

Trustee, the Monitor, MMA Canada, and/or one or more of their respective representatives, 

along with the basis for such determination, including identification of any non-economic terms 

that form the basis for such determination. In comparing the proposed purchase price in any 

competing Qualified Bid to the bid of the Stalking Horse, the proposed purchase price of such 

competing Qualified Bid shall be reduced by the Break-Up Fee and the Expense 

Reimbursement.

Subsequent bids shall be made in minimum increments of not less than the following 

(unless such amount is increased or decreased as set forth below):

All Asset Lot: $500,000
MMA Lot: $400,000
MMA Canada Lot: $200,000
Modified MMA Lot: $350,000
Newport Subdivision: $50,000

Following the offering of all Lots and preliminary completion of rounds of bidding for 
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all Lots, the Trustee, MMA Canada, and the Monitor may compare the then highest and best 

offer for the All Asset Lot (the “Best All Asset Bid”) with any combination of offers for the 

Lots other than the All Asset Lot (the “Combined Lot Bids”) to determine, after consultation 

with the FRA, which of the two is the highest and best offer and the offer which best addresses 

the public interest (as that term is used in 11 U.S.C. § 1165, the “Public Interest”).  After 

announcement of that determination, additional rounds of bidding may be conducted with the 

bidder having made the Best All Asset Bid and each of the previous bidders making the highest 

and best bid for each of the other Lots being permitted to increase their bids.  Following such 

additional bidding, the then-increased Best All Asset Bid and the then-increased Combined Lot 

Bids shall again be compared.  This process may be repeated at the discretion of the Trustee, 

MMA Canada, and the Monitor until they conclude, at their discretion and after consultation 

with the FRA, that bidding has been completed, and subject to the right to conduct a round of 

sealed bidding, as set forth below.

Prior to concluding the Auction, the Trustee, the Monitor, and MMA Canada shall: (i) 

review each Qualified Bid on the basis of financial and contractual terms and the factors 

relevant to the Sale process, including those factors affecting the speed and certainty of 

consummating the Sale; and (ii) using the reasonable discretion of the Trustee, the Monitor, and 

MMA Canada, taking into account their fiduciary duties and the Public Interest, and after 

consultation with the FRA, identify and announce to all attending the Auction, the highest or 

otherwise best offer which is also in the Public Interest (the "Successful Bid") and shall rank the 

remaining Qualified Bids (each a “Back-up Bid”) and the basis for such determination. 

The Trustee, MMA Canada and the Monitor may reject at any time before announcing 

the Successful Bid(s) at the Auction, and after consultation with the FRA, any bid that, in the 

reasonable discretion of the Trustee, the Monitor, and MMA Canada, taking into account their 
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fiduciary duties and the Public Interest, is: (i) inadequate or insufficient; or (ii) not in 

conformity with the Bankruptcy Code, the CCAA, or the Bid Procedures.

The Trustee, MMA Canada, and the Successful Bidder(s) shall be required to execute 

the asset purchase agreement(s) for the Successful Bid(s) at the conclusion of the Auction or 

immediately thereafter. The bidder as to any Back-up Bid shall also execute an asset purchase 

agreement, contingent on the failure to close of any Successful Bid.

Absent irregularities in the conduct of the Auction, the Court will not consider bids 

made after the Auction has been closed.

III. ACCEPTANCE OF QUALIFIED BIDS

The Assets shall be sold to the Stalking Horse (in the absence of an Auction) or the 

Successful Bidder(s), as the case may be, submitting the highest or otherwise best Qualified 

Bid(s) at the Auction, which Qualified Bid(s) is/are also in the Public Interest, after approval by 

the Bankruptcy Court and the Canadian Court pursuant to the Approval Orders.  The Trustee’s 

presentation to the Bankruptcy Court for approval of a particular Qualified Bid does not 

constitute the Trustee’s acceptance of such Qualified Bid, and the Monitor’s or MMA Canada’s 

presentation to the Canadian Court for approval of a Qualified Bid does not constitute MMA 

Canada’s acceptance of such Qualified Bid.  The Trustee and MMA Canada shall have accepted 

a Qualified Bid only when that Qualified Bid has been approved pursuant to a Sale Order 

entered by the Bankruptcy Court and pursuant to the Vesting Order entered by the Canadian 

Court.

IV. APPROVAL HEARING

After the conclusion of the Auction, the Bankruptcy Court and the Canadian Court shall 

conduct a joint hearing or individual hearings (with rulings conditioned upon the ruling of the 

other Court) (together or each, the "Approval Hearing") to approve the Sale.  At the Approval 
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Hearing, the Trustee, MMA Canada, and the Monitor will seek entry of the Approval Orders,

among other things, authorizing and approving the Sale of the Assets to the Successful 

Bidder(s), as determined by the Trustee, MMA Canada, and the Monitor in accordance with the 

Bid Procedures, pursuant to the terms and conditions set forth in the Proposed Agreement(s) 

submitted by the Successful Bidder(s) (as such agreement may be modified prior to, during or 

after the Auction with the agreement of the Trustee, MMA Canada, and the Monitor and after 

consultation with the FRA).  The Approval Hearing may be adjourned or rescheduled without 

notice other than by an announcement of the adjourned date in open court. Following the entry 

of the Approval Orders approving the Sale, in the event that the Successful Bidder, as 

determined at the Auction, fails to close on the Sale through no fault of the Trustee, MMA 

Canada, and/or the Monitor, the Trustee and MMA Canada may (in their discretion and after 

consultation with the FRA) sell the Assets to the holder of the highest and best Back-Up Bid 

which is also in the Public Interest or, failing that, to the next highest and best Back-Up Bid 

(which is also in the Public Interest) as determined by the Trustee, MMA Canada, and the 

Monitor after consultation with the FRA, without further approval of the Bankruptcy Court or 

the Canadian Court (and with such sequence to continue until a closing occurs, should the 

Trustee, MMA Canada and the Monitor agree to pursue such a closing, in their discretion).  

V. MISCELLANEOUS

1. Return of Good Faith Deposit. The Good Faith Deposits of the Qualified 

Bidders submitting a Successful Bid or Back-Up Bid shall be retained by the Trustee and such 

Successful Bid or Back-Up Bids will remain open and irrevocable, notwithstanding Bankruptcy 

Court and Canadian Court approval of the Sale pursuant to the terms of a Successful Bid by a 

Qualified Bidder, until the closing on the Sale of the Assets; provided that the Good Faith 

Deposit of the Stalking Horse shall be returned in accordance with and subject to the terms of 

Case 13-10670    Doc 535    Filed 12/19/13    Entered 12/19/13 15:25:04    Desc Main
 Document      Page 39 of 52



12

the Stalking Horse APA. If a Successful Bidder fails to consummate an approved Sale because 

of a breach or failure to perform on the part of such Successful Bidder, the Trustee will not have 

any obligation to return the Good Faith Deposit deposited by such Successful Bidder, which 

shall be retained by the Trustee and MMA Canada as liquidated damages to the extent the 

Trustee or MMA Canada are entitled to such damages under the Proposed Agreement. Such 

deposit shall be allocated between the estates of the Debtors as agreed to by the Trustee, MMA 

Canada, the Monitor, and the FRA or, absent such agreement, a final order of the Bankruptcy 

Court and the Canadian Court.

2. Reservation of Rights. The Trustee, MMA Canada, and the Monitor may

after consultation with the FRA: (i) determine, in their reasonable business judgment and taking 

into account their fiduciary duties, which Qualified Bid, if any, is the highest or otherwise best 

offer and in the Public Interest; (ii) consult with any significant constituency in connection with 

the bidding process and Bid Procedures; and (iii) reject at any time before announcing the 

Successful Bid(s) at the Auction, any bid that, in the reasonable discretion of the Trustee, MMA 

Canada, and the Monitor, taking into account their fiduciary duties, and the Public Interest, is: 

(x) inadequate or insufficient; or (y) not in conformity with the Bankruptcy Code or the Bid 

Procedures.

In addition to the rights set forth above, the Trustee, MMA Canada, and the Monitor 

may, collectively, and after consultation with the FRA, modify these Bid Procedures or impose, 

at or prior to the Auction, additional terms and conditions on the proposed Sale of the Assets if, 

in their reasonable judgment, taking into account their fiduciary duties, such modifications 

would be in the best interests of the Debtors’ respective estates, maximize the value of the 

Assets, and/or promote an open and fair Auction process; provided, however, that the Trustee, 

MMA Canada, and the Monitor shall not have the right to (i) modify or alter any provision in 
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any executed agreement with the Stalking Horse, including the Stalking Horse APA, except as 

set forth in and in accordance with such agreements, (ii) modify or alter any right of the 

Stalking Horse to receive the Break-Up Fee, the Expense Reimbursement or a refund of the 

Good Faith Deposit in accordance with, and subject to, the terms of the Stalking Horse APA, or 

(iii) waive or modify the minimum initial bid amount set forth in these Bid Procedures for the 

All Asset Lot.  Without limitation, at any point during the Auction, the Trustee, MMA Canada 

and the Monitor shall have, after consultation with the FRA, the absolute right to convert the 

bidding process from an open auction to a “sealed bid auction,” in which case all Qualified 

Bidders shall have one opportunity to make a final, sealed bid.  If this option is exercised, then 

the Trustee, MMA Canada, and the Monitor shall collect all sealed bids, analyze them, and 

determine, after consultation with the FRA, the highest and best bid or combination of bids 

which is/are in the Public Interest, select the Successful Bidders, and rank all of the Back-Up 

Bids as set forth above. 
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ASSUMPTION AND ASSIGNMENT PROCEDURES 

Set forth below are the assumption and assignment procedures (the "Assumption & 

Assignment Procedures") to be employed with respect to the proposed sale contemplated by 

Robert J. Keach, the chapter 11 trustee (the “Trustee”) in the chapter 11 case of Montreal Maine 

& Atlantic Railway, Ltd. (the “Debtor”), as contained in the Trustee’s Motion for Order: (A)

Approving Bid Procedures for the Sale of the Debtor’s Assets; (B) Scheduling an Auction; (C) 

Approving Assumption and Assignment Procedures for Certain Executory Contracts and 

Unexpired Leases; (D) Approving a Break-Up Fee, Expense Reimbursements and Overbid 

Protections; and (E) Approving a Form of Notice of Sale (the "Motion").

a. Within five (5) calendar days of entry of an order approving the Motion,1 the 

Trustee shall file a schedule of cure obligations (the "Contract & Cure 

Schedule") listing all leases and executory contracts that the Stalking Horse 

intends to assume (the "Assigned Contracts and Leases") and the amount, if 

any, that the Trustee contends is the amount needed to cure any defaults with 

respect to such Assigned Contracts and Leases (the "Cure Amounts").

b. Upon filing, a copy of the Sale Notice, Contract & Cure Schedule and these 

Assumption & Assignment Procedures will be served on each of the 

counterparties to the Assigned Contracts and Leases listed on the Contract & 

Cure Schedule.

c. The Trustee shall amend the Contract & Cure Schedule promptly after the 

completion of the Auction to update the information contained therein with 

respect to the Successful Bid and Back-up Bid, including, but not limited to, 

1 All capitalized terms not defined herein shall have the same meaning as set forth in the Bid Procedures attached as 
Exhibit A to the Motion.

B
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adding additional leases and executory contracts (which shall then be deemed 

Assigned Contracts and Leases) and corresponding cure amounts (which shall 

be deemed Cure Amounts) and shall serve an amended Contract & Cure 

Schedule on each of the counterparties to the Assigned Contracts and Leases 

listed thereon.

d. The bidder approved by the Bankruptcy Court as submitting the highest or 

otherwise best bid for purchase of the Debtor's assets (the "Successful 

Bidder"), at any time prior to closing on the sale of the Assets, may identify 

executory contracts and leases to be (a) added to the Contract & Cure Schedule 

(which contracts and leases shall then be deemed Assigned Contracts and 

Leases) and the corresponding cure amounts (which shall be deemed Cure 

Amounts) and (b) deleted from the list of Assigned Contracts and Leases 

(which shall then cease to be Assigned Contracts and Leases). The Trustee 

shall give notice (the "Supplemental Notice") to counterparties to executory 

contracts and leases added to or deleted from the Contract and Cure Schedule.

e. Any objections ("Assignment Objections") to the assumption and assignment 

of any Assigned Contract and Lease, including, but not limited to, objections 

relating to adequate assurance of future performance by the Stalking Horse or 

to the cure amount set forth in the Contract & Cure Schedule must be filed 

with the Bankruptcy Court and served upon the Notice Parties on or before 

4:00 p.m. prevailing Eastern Time on the later of the date (the "Assignment 

Objection Deadline") that is (a) five (5) Business Days before the Sale Hearing 

and (b) ten (10) calendar days after the date of service of the applicable 
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Supplemental Notice with regard to any Assigned Contract and Lease listed on 

such Supplemental Notice; provided that, in the event the Stalking Horse is not 

the Successful Bidder, counterparties to Assigned Contracts and Leases shall 

have until the later of (a) one (1) Business Day before the Sale Hearing and (b) 

ten (10) calendar days after the date of service of the applicable Supplemental 

Notice with regard to any Assigned Contract and Lease listed on such 

Supplemental Notice to object to the adequate assurance of future performance 

by the Successful Bidder.  Any counterparty failing to file an Assignment 

Objection by the Assignment Objection Deadline shall be deemed to consent to 

the assumption, assignment and/or transfer of such Assigned Contract or Lease 

and shall be forever barred from: (i) objecting to the Cure Amount set forth on 

the Contract & Cure Schedule with respect to its Assigned Contract and Lease; 

(ii) seeking additional amounts arising under its Assigned Contract and Lease 

prior to the Closing from the Trustee, the Debtor or the Successful Bidder; and 

(iii) objecting to the assumption and assignment of its Assigned Contract and 

Lease to the Successful Bidder.

f. Any Assignment Objections required to be filed prior to the date of the Sale 

Hearing and not consensually resolved prior to the Sale Hearing shall be heard 

at the Sale Hearing with any related Cure Amounts or adequate assurance of 

future performance being fixed by the Bankruptcy Court. All other objections 

to the proposed assumption and assignment of the Assigned Contracts and 

Leases will be heard at the Sale Hearing, provided, however that all 

Assignment Objections for which the Assignment Objection Deadline is after 
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the date of the Sale Hearing and which objection is not filed prior to the Sale 

Hearing shall be heard on a date to be determined jointly by the Trustee and 

the Successful Bidder, subject to the availability of the Bankruptcy Court.

g. Except as may otherwise be agreed to by all parties to an Assigned Contract 

and Lease, on or before the Closing, the cure of any defaults under Assigned 

Contracts and Leases necessary to permit assumption and assignment thereof 

shall be by (i) payment of the undisputed Cure Amount, and/or (ii) 

establishment of a reserve with respect to any disputed Cure Amount. The 

party responsible for paying Cure Amounts shall be as set forth in the Proposed 

Agreement between the Successful Bidder or Back-up Bidder and the Trustee.
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THE UNITED STATES BANKRUPTCY COURT 
DISTRICT OF MAINE 

In re: 

MONTREAL MAINE & ATLANTIC  
RAILWAY, LTD. 

 Debtor. 

Bk. No. 13-10670 

Chapter 11 

NOTICE OF (I) PROPOSED SALE OF ASSETS FREE AND
CLEAR OF ALL LIENS, CLAIMS AND ENCUMBRANCES,  

(II) BID PROCEDURES, (III) AUCTION, AND (IV) SALE HEARING 

PLEASE TAKE NOTICE that on December 12, 2013, Robert J. Keach, the Chapter 11 
trustee (the “Trustee”) appointed in the Chapter 11 case of Montreal Maine & Atlantic Railway, 
Ltd. (the “Debtor”), filed a motion (the “US Bid Procedures Motion”) with the United States 
Bankruptcy Court for the District of Maine (the “Bankruptcy Court”) seeking, among other 
things, Bankruptcy Court approval of certain procedures (the “Bid Procedures”) relating to the 
proposed sale of substantially all of the assets (the “Assets”) of the Debtor and Montreal Maine 
& Atlantic Canada Co. (“MMA Canada,” and together with the Debtor, the “Sellers”).  The 
Sellers filed a motion seeking similar relief in MMA Canada’s proceeding (the “Canadian 
Proceeding”) under Canada’s Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as 
amended (the “CCAA”) in the Superior Court for the Province of Québec (the “Canadian 
Court”).  The Initial Order in the Canadian Proceeding was entered on August 8, 2013 by the 
Canadian Court (and supervision of the Canadian Proceeding was subsequently transferred to the 
Superior Court for the Province of Québec, District of St-François).  The Bankruptcy Court 
entered an order approving the Bid Procedures on December __, 2013 (the “US Bid Procedures 
Order”), and the Canadian Court entered an order approving the Bid Procedures on December 
__, 2013 (the “Canadian Bid Procedures Order”). 

The US Bid Procedures Motion, the US Bid Procedures Order, the Bid Procedures and 
the Stalking Horse APA are available by (i) accessing the Bankruptcy Court’s website at 
https://ecf.meb.uscourts.gov (please note that a PACER password is needed to access documents 
on the Bankruptcy Court’s website), (ii) viewing the docket of these cases at the Clerk of the 
Court, United States Bankruptcy Court for the District of Maine, 202 Harlow Street, 3rd Floor, 
Bangor, ME 04401 or (iii) contacting counsel to the Trustee, Michael A. Fagone, Esq., c/o 
Bernstein, Shur, Sawyer & Nelson, P.A., 100 Middle Street, Portland, ME 04104. 

PLEASE TAKE FURTHER NOTICE that, in the event that the Sellers receive, on or 
before the Bid Deadline, one or more Qualified Bids in addition to the Qualified Bid of the 
Stalking Horse Bidder, an auction (the “Auction”) will be conducted at Bernstein, Shur, Sawyer 
& Nelson, P.A., 100 Middle Street, Portland, Maine 04101 on January 21, 2014 at 10:00 a.m. 
(Eastern Time) in accordance with the Bid Procedures to determine the highest and best 
Qualified Bid for the Assets.

C
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PLEASE TAKE FURTHER NOTICE that the hearing to approve the sale of the Assets 
(the “Sale Hearing”) will be held on January 23, 2014 at 10:00 a.m. before the Honorable Louis 
H. Kornreich, Chief United States Bankruptcy Judge, at the United States Bankruptcy Court for 
the District of Maine, 202 Harlow Street, Bangor, ME 04401.

PLEASE TAKE FURTHER NOTICE that any objection to the sale of the Assets must set 
forth the legal and factual basis of such objection and be in writing, filed with the Bankruptcy 
Court on or before on or before January 22, 2014 (the “Sale Objection Deadline”) and served by 
hand, facsimile, e-mail or overnight mail upon: (i) Trustee’s counsel, c/o Michael A. Fagone, 
Esq., Bernstein, Shur, Sawyer & Nelson, P.A., 100 Middle Street, P.O. Box 9729, Portland, ME 
(Fax: 207-774-1127; email: mfagone@bernsteinshur.com); (ii) the Monitor, c/o Andrew 
Adessky, Richter Consulting, 1981 McGill College Avenue, 12th Floor, Montreal, Québec, H3A 
0G6, Canada (Fax: 514-934-3504; email: aadessky@richter.ca); (iii) counsel to the Monitor, c/o 
Sylvain Vauclair, Woods LLP, 2000 McGill College Avenue, Suite 1700, Montreal, Québec, 
H3A 3H3, Canada (Fax: 514-284-2046; email: svauclair@woods.qc.ca); (iv) MMA Canada, c/o 
Patrice Benoit, Gowling Lafleur Henderson LLP, 3700-1 Place Ville Marie, Montreal, Québec 
H3B 3P4, Canada (Fax: 514-876-9550; email: patrice.benoit@gowlings.com); (v) Stephen 
Morrell, Assistant U.S. Trustee, 537 Congress Street, Suite 303, Portland, ME 04101 (Fax: 207-
780-3568; email: Stephen.G.Morrell@usdoj.gov); and (vi) Counsel to the Stalking Horse, c/o 
Terence M. Hynes, Esq., Sidley Austin LLP, 1501 K Street, N.W., Washington DC, 20005 (Fax: 
202-736-8711; email: thynes@sidley.com) and Jeffrey C. Steen, Esq., Sidley Austin LLP, 1 S. 
Dearborn, Chicago, IL 60603 (Fax: 312-853-7036; email: jsteen@sidley.com), so as to be 
actually received on or before the Sale Objection Deadline.  Failure to object to the sale of the 
Assets shall be deemed to be “consent” for purposes of section 363(f) of the Bankruptcy Code 
and shall be a bar to the assertion, at the Sale Hearing or thereafter, of any objection to the sale of 
the Assets pursuant to the terms of the Stalking Horse APA (including the transfer free and clear 
of all Liens, Claims encumbrances or interests as set forth in the Stalking Horse APA). 

This Notice is qualified in its entirety by the US Bid Procedures Order, the Bid 
Procedures and the US Bid Procedures Motion.  All persons and entities are urged to carefully 
read the US Bid Procedures Order, the Bid Procedures and the US Bid Procedures Motion.  To 
the extent that this Notice is inconsistent with the US Bid Procedures Order, the terms of the US 
Bid Procedures Order shall govern.

DATED:  December __, 2013 
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ASSUMPTION AND ASSIGNMENT PROCEDURES 

Set forth below are the assumption and assignment procedures (the "Assumption & 

Assignment Procedures") to be employed with respect to the proposed sale contemplated by 

Robert J. Keach, the chapter 11 trustee (the “Trustee”) in the chapter 11 case of Montreal Maine 

& Atlantic Railway, Ltd. (the “Debtor”), as contained in the Trustee’s Motion for Order: (A)

Approving Bid Procedures for the Sale of the Debtor’s Assets; (B) Scheduling an Auction; (C) 

Approving Assumption and Assignment Procedures for Certain Executory Contracts and 

Unexpired Leases; (D) Approving a Break-Up Fee, Expense Reimbursements and Overbid 

Protections; and (E) Approving a Form of Notice of Sale (the "Motion").

a. Within five (5) calendar days of entry of an order approving the Motion,1 the 

Trustee shall file a schedule of cure obligations (the "Contract & Cure 

Schedule") listing all leases and executory contracts that the Stalking Horse 

intends to assume (the "Assigned Contracts and Leases") and the amount, if 

any, that the Trustee contends is the amount needed to cure any defaults with 

respect to such Assigned Contracts and Leases (the "Cure Amounts").

b. Upon filing, a copy of the Sale Notice, Contract & Cure Schedule and these 

Assumption & Assignment Procedures will be served on each of the 

counterparties to the Assigned Contracts and Leases listed on the Contract & 

Cure Schedule.

c. The Trustee shall amend the Contract & Cure Schedule promptly after the 

completion of the Auction to update the information contained therein with 

respect to the Successful Bid and Back-up Bid, including, but not limited to, 

1 All capitalized terms not defined herein shall have the same meaning as set forth in the Bid Procedures attached as 
Exhibit A to the Motion.
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adding additional leases and executory contracts (which shall then be deemed 

Assigned Contracts and Leases) and corresponding cure amounts (which shall 

be deemed Cure Amounts) and shall serve an amended Contract & Cure 

Schedule on each of the counterparties to the Assigned Contracts and Leases 

listed thereon.

d. The bidder approved by the Bankruptcy Court as submitting the highest or 

otherwise best bid for purchase of the Debtor's assets (the "Successful 

Bidder"), at any time prior to closing on the sale of the Assets, may identify 

executory contracts and leases to be (a) added to the Contract & Cure Schedule 

(which contracts and leases shall then be deemed Assigned Contracts and 

Leases) and the corresponding cure amounts (which shall be deemed Cure 

Amounts) and (b) deleted from the list of Assigned Contracts and Leases 

(which shall then cease to be Assigned Contracts and Leases). The Trustee 

shall give notice (the "Supplemental Notice") to counterparties to executory 

contracts and leases added to or deleted from the Contract and Cure Schedule.

e. Any objections ("Assignment Objections") to the assumption and assignment 

of any Assigned Contract and Lease, including, but not limited to, objections 

relating to adequate assurance of future performance by the Stalking Horse or 

to the cure amount set forth in the Contract & Cure Schedule must be filed 

with the Bankruptcy Court and served upon the Notice Parties on or before 

4:00 p.m. prevailing Eastern Time on the later of the date (the "Assignment 

Objection Deadline") that is (a) five (5) Business Days before the Sale Hearing 

and (b) ten (10) calendar days after the date of service of the applicable 
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Supplemental Notice with regard to any Assigned Contract and Lease listed on 

such Supplemental Notice; provided that, in the event the Stalking Horse is not 

the Successful Bidder, counterparties to Assigned Contracts and Leases shall 

have until the later of (a) one (1) Business Day before the Sale Hearing and (b) 

ten (10) calendar days after the date of service of the applicable Supplemental 

Notice with regard to any Assigned Contract and Lease listed on such 

Supplemental Notice to object to the adequate assurance of future performance 

by the Successful Bidder.  Any counterparty failing to file an Assignment 

Objection by the Assignment Objection Deadline shall be deemed to consent to 

the assumption, assignment and/or transfer of such Assigned Contract or Lease 

and shall be forever barred from: (i) objecting to the Cure Amount set forth on 

the Contract & Cure Schedule with respect to its Assigned Contract and Lease; 

(ii) seeking additional amounts arising under its Assigned Contract and Lease 

prior to the Closing from the Trustee, the Debtor or the Successful Bidder; and 

(iii) objecting to the assumption and assignment of its Assigned Contract and 

Lease to the Successful Bidder.

f. Any Assignment Objections required to be filed prior to the date of the Sale 

Hearing and not consensually resolved prior to the Sale Hearing shall be heard 

at the Sale Hearing with any related Cure Amounts or adequate assurance of 

future performance being fixed by the Bankruptcy Court. All other objections 

to the proposed assumption and assignment of the Assigned Contracts and 

Leases will be heard at the Sale Hearing, provided, however that all 

Assignment Objections for which the Assignment Objection Deadline is after 
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the date of the Sale Hearing and which objection is not filed prior to the Sale 

Hearing shall be heard on a date to be determined jointly by the Trustee and 

the Successful Bidder, subject to the availability of the Bankruptcy Court.

g. Except as may otherwise be agreed to by all parties to an Assigned Contract 

and Lease, on or before the Closing, the cure of any defaults under Assigned 

Contracts and Leases necessary to permit assumption and assignment thereof 

shall be by (i) payment of the undisputed Cure Amount, and/or (ii) 

establishment of a reserve with respect to any disputed Cure Amount. The 

party responsible for paying Cure Amounts shall be as set forth in the Proposed 

Agreement between the Successful Bidder or Back-up Bidder and the Trustee.
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Notice Recipients

District/Off: 0100−1 User: kford Date Created: 12/19/2013

Case: 13−10670 Form ID: pdf900 Total: 108

Recipients submitted to the BNC (Bankruptcy Noticing Center) without an address:
intp Wrongful Death, Personal Injury, Business, Property and Environmental Clients as of 9/1/13

TOTAL: 1

Recipients of Notice of Electronic Filing:
ust Office of U.S. Trustee             ustpregion01.po.ecf@usdoj.gov
aty Aaron P. Burns             aburns@pearcedow.com
aty Alan R. Lepene, Esq.             Alan.Lepene@ThompsonHine.com
aty Andrew Helman, Esq.             ahelman@mcm−law.com
aty Andrew J. Kull, Esq.             akull@mittelasen.com
aty Benjamin E. Marcus, Esq.             bmarcus@dwmlaw.com
aty Christopher Fong, Esq.             christopherfong@paulhastings.com
aty Craig Goldblatt             craig.goldblatt@wilmerhale.com
aty Curtis E. Kimball, Esq.             ckimball@rudman−winchell.com
aty D. Sam Anderson, Esq.             sanderson@bernsteinshur.com
aty Daniel C. Cohn, Esq.             dcohn@murthalaw.com
aty Daniel R. Felkel, Esq.             dfelkel@troubhheisler.com
aty David C. Johnson             bankruptcy@mcm−law.com
aty Deborah L. Thorne, Esq.             deborah.thorne@btlaw.com
aty Debra A. Dandeneau            
aty Dennis L. Morgan             dmorgan@coopercargillchant.com
aty Edward MacColl, Esq.             emaccoll@thomport.com
aty Elizabeth J. Wyman, Esq.             liz.wyman@maine.gov
aty Elizabeth L. Slaby             bslaby@clarkhillthorpreed.com
aty Frank J. Guadagnino             fguadagnino@clarkhillthorpreed.com
aty George J. Marcus, Esq.             bankruptcy@mcm−law.com
aty George W. Kurr, Jr.             gwkurr@grossminsky.com
aty Isaiah A. Fishman             ifishman@krasnowsaunders.com
aty James F. Molleur, Esq.             jim@molleurlaw.com
aty Jason C. Webster, Esq.             jwebster@thewebsterlawfirm.com
aty Jay S. Geller             jgeller@maine.rr.com
aty Jeffrey T. Piampiano, Esq.             jpiampiano@dwmlaw.com
aty Jennifer H. Pincus, Esq.             Jennifer.H.Pincus@usdoj.gov
aty Jeremy R. Fischer             jfischer@dwmlaw.com
aty John R McDonald, Esq.             jmcdonald@briggs.com
aty John Thomas Stemplewicz             john.stemplewicz@usdoj.gov
aty Jordan M. Kaplan, Esq.             jkaplan@zwerdling.com
aty Joshua Aaron Randlett             jrandlett@rwlb.com
aty Joshua R. Dow, Esq.             jdow@pearcedow.com
aty Kameron W. Murphy, Esq.             kmurphy@tuethkeeney.com
aty Keith J. Cunningham, Esq.             kcunningham@pierceatwood.com
aty Kelly McDonald, Esq.             kmcdonald@mpmlaw.com
aty Maire Bridin Corcoran Ragozzine, Esq.             mcorcoran@bernsteinshur.com
aty Michael A. Fagone, Esq.             mfagone@bernsteinshur.com
aty Michael F. Hahn, Esq.             mhahn@eatonpeabody.com
aty Mitchell A. Toups             matoups@wgttlaw.com
aty Nathaniel R. Hull, Esq.             nhull@verrilldana.com
aty Pamela W. Waite, Esq.             pam.waite@maine.gov
aty Patrick C. Maxcy, Esq.             patrick.maxcy@dentons.com
aty Paul Joseph Hemming             phemming@briggs.com
aty Peter J. Flowers             pjf@meyers−flowers.com
aty Richard P. Olson, Esq.             rolson@perkinsolson.com
aty Richard Paul Campbell             rpcampbell@campbell−trial−lawyers.com
aty Robert J. Keach, Esq.             rkeach@bernsteinshur.com
aty Roger A. Clement, Jr., Esq.             rclement@verrilldana.com
aty Ronald Stephen Louis Molteni, Esq.             moltenir@stb.dot.gov
aty Seth S. Holbrook             holbrook_murphy@msn.com
aty Stephen G. Morrell, Esq.             stephen.g.morrell@usdoj.gov
aty Taruna Garg, Esq.             tgarg@murthalaw.com
aty Timothy R. Thornton             pvolk@briggs.com
aty Victoria Morales             Victoria.Morales@maine.gov
aty William C. Price             wprice@clarkhill.com
aty William H. Welte, Esq.             wwelte@weltelaw.com

TOTAL: 58

Recipients submitted to the BNC (Bankruptcy Noticing Center):
db Montreal Maine &Atlantic Railway Ltd.           15 Iron Road           Hermon, ME 04401
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cr Maine Department of Transportation           c/o Victoria Morales           16 State House Station           Augusta, ME
04333

cr Eastern Maine Railway Company           c/o Alan Lepene           3900 Key Center           127 Public
Square           Cleveland, OH 44114−1291

cr Maine Northern Railway Company           c/o Alan Lepene           3900 Key Center           127 Public
Square           Cleveland, OH 44114−1291

cr New Brunswick Southern Railway Company           c/o Alan R. Lepene           3900 Key Center           127 Public
Square           Cleveland, OH 44114−1291

cr Bangor Savings Bank           P.O.Box 930           Bangor, ME 04402−0930
cr United States of America           c/o Department of Justice, Civil Divisio           1100 L Street, N.W.           Room

10052           Washington, DC 20005
tr Robert J. Keach           Bernstein Shur Sawyer &Nelson           100 Middle Street           P.O. Box 9729           Portland,

ME 04104
cr Estates of Marie Alliance, et al           c/o Murtha Cullina LLP           99 High Street           Boston, ME 02110
cr Estates of Stephanie Bolduc           c/o Meyers &Flowers, LLC           3 North Second Street, Suite 300           St.

Charles, IL 60174
aty Bernstein, Shur, Sawyer &Nelson           100 Middle Street 6th Floor           PO Box 9729           Portland, ME

04104−5029
intp Surface Transportation Board           395 E Street, S.W.           Washington, DC 20423
intp J.D. Irving, Limited           c/o Pierce Atwood LLP           254 Commercial Street           Portland, ME 04101
intp Irving Pulp &Paper, Limited           c/o Pierce Atwood LLP           Attn: Keith J. Cunningham           254 Commercial

Street           Portland, ME 04101
intp Irving Paper Limited           c/o Pierce Atwood LLP           Attn: Keith J. Cunningham           254 Commercial

Street           Portland, ME 04101
cr First Union Rail           c/o Curtis Kimball, Esq.           P.O. Box 1401           Bangor, ME 04401
cr Center Beam Flat Car Company, Inc.           c/o Curtis Kimball, Esq.           P.O. Box 1401           Bangor, ME 04401
cr Real Custeau Claimants et al           c/o Mitchell A. Toups, Esq.           PO Box 350           Beaumont, TX 77704
cr Camden National Bank           2 Elm Street           Camden, ME 04843
aty Verrill Dana LLP           One Portland Square           P.O. Box 586           Portland, ME 04112−0586
cr Frederick J. Williams           74 Bellevue Street           Compton, QU J0B 1L0 CANADA
cr Daniel Aube           308 St−Lambert Street           Sherbrooke, QU J1C0N9 CANADA
cr Robert D. Thomas           49 Park Street           Dexter, ME 04930
cr Fred's Plumbing &Heating, Inc.           328 Main Street           Derby, VT 05829
aty            Shaw Fishman Glantz &Towbin LLC           
aty Verrill &Dana, LLP           One Portland Square           P.O. Box 586           Portland, ME 04112−0586
aty Alan S. Gilbert           233 South Wacker Drive, Suite 7800           Chicago, IL 60606
aty Allison M. Brown           Weil, Gotshal &Manges LLP           301 Carnegie Center, Suite 303           Princeton, NJ

08540
aty Arvin Maskin           Weil, Gotshal &Manges LLP           767 Fifth Avenue           New York, NY 10153
aty Craig D. Brown           Meyers &Flowers, LLC           3 North Second Street, Suite 300           St. Charles, IL 60174
aty Dennis M. Ryan, Esq.           Faegre Baker Daniels LLP           90 South 7th St Ste 2200           Minneapolis, MN

55402−3901
aty Diane P. Sullivan           Weil, Gotshal &Manges LLP           301 Carnegie Center, Suite 303           Princeton, NJ 08540
aty Eric M. Hocky           Clark Hill Thorp Reed           2005 Market Street           Suite 1000           Philadelphia, PA 19103
aty Jeffrey C. Steen, Esq.           Sidley Austin LLP           One South Dearborn           Chicago, IL 60603
aty Luc A. Despins           Paul Hastings, LLP           75 East 55th Street           New York, NY 10022
aty Marcia L. Goldstein           Weil, Gotshal &Manges LLP           767 Fifth Avenue           New York, NY 10153
aty Matthew E. Linder, Esq.           Sidley Austin LLP           One South Dearborn           Chicago, IL 60603
aty Michael R. Enright           Robinson &Cole, LLP           280 Trumbull Street           Hartford, CT 06103
aty Michael S. Wolly, Esq.           Zwerdling, Paul, Kahn &Wolly, PC           1025 Connecticut Ave.,

N.W           Washington, DC 20036
aty Robert Jackstadt           Tueth, Keeney, Cooper, Mohan &Jackstadt           101 West Vandalia, Suite

210           Edwardsville, IL 62025
aty Stefanie Wowchuck McDonald           233 South Wacker Drive, Suite 7800           Chicago, IL 60606
aty Stephen Edward Goldman           Robinson &Cole LLP           280 Trumbull STreet           Hartford, CT 06103
aty Steven J. Boyajian           Robinson &Cole LLP           One Financial Plaza, Suite 1430           Providence, RI 02903
aty Terence M. Hynes, Esq.           Sidley Austin LLP           1501 K. Street N.W.           Washington, DC 20005
aty Thomas A. Labuda, Jr.           Sidley Austin, LLP           One South Dearborn           Chicago, IL 60603
aty Victoria Vron           Weil, Gotshal &Manges LLP           767 Fifth Avenue           New York, NY 10153
aty Virginia Strasser           Surface Transportation Board           395 E Street, S.W.           Washington, DC 20423
aty Wystan M. Ackerman           Robinson &Cole LLP           280 Trumbull STreet           Hartford, CT 06103
smg State of Maine           Bureau of Revenue Services           Compliance Division Bankruptcy Unit           P.O. Box

1060           Augusta, ME 04332

TOTAL: 49
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