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UNITED STATES BANKRUPTCY COURT 
DISTRICT OF MAINE 

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

DEBTOR’S SUPPLEMENT TO MOTION FOR ORDER PURSUANT TO 
11 U.S.C. §§ 361, 362, AND 363: (I) AUTHORIZING DEBTOR TO USE OF CASH 
COLLATERAL ON INTERIM BASIS; AND (II) SCHEDULING A HEARING TO 

CONSIDER THE USE OF CASH COLLATERAL ON A FINAL BASIS  
 

Montreal, Maine & Atlantic Railway Ltd. (“MMA” or the “Debtor”), debtor-in-

possession, through its undersigned proposed counsel, hereby supplements its Motion for Order 

Pursuant to 11 U.S.C. §§ 361, 362, and 363: (I) Authorizing Debtor to Use of Cash Collateral on 

Interim Basis; and (II) Scheduling a Hearing to Consider the Use of Cash Collateral on a Final 

Basis (the “Cash Collateral Motion”) [Dkt. No. 5] by attaching a Budget that is slightly revised 

from the Budget that was attached to Cash Collateral Motion.  The revised form of Budget (the 

“Revised Budget”) is attached hereto as Exhibit A. 

The Revised Budget reflects the following changes: 

• The inclusion of disbursements for “Transportation Revenue 
Offsets,” for the weeks ending August 16 and August 23, 2013, in 
the amounts of $25,000 and $22,000, respectively.  In the original 
Budget, there were no scheduled disbursements for this item 
during those weeks. 
 

• An upward adjustment of approximately $101,000 in the projected 
beginning cash for the week ending August 16, 2013.  This upward 
revision is made based on the Debtor’s actual cash as of the 
August 9, 2013. 
 

• Changes to ending cash that correspond with the changes described 
above. 
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Counsel for the Debtor has discussed these changes with counsel for the Wheeling & 

Lake Erie Railroad (“W&LER”), whose cash collateral the Debtor proposed to use.  Counsel for 

W&LER has agreed to these changes and consents to entry of an order that incorporates the 

Revised Budget.  Counsel to the Debtor has also conferred with counsel for the New Brunswick 

Southern Railway Company, the Maine Northern Railway Company, and the Eastern Maine 

Railway Company (the “JDI Railroads”), who will be the recipients of the new proposed 

disbursements, and counsel for the JDI Railroads, of course, consents to the Revised Budget.   

In light of: (i) the relatively minor changes described above; (ii) the consent of the party 

who claims an interest in the Debtor’s Cash Collateral; and (iii) the Debtor’s projected ending 

cash balance at the end of the two week cash collateral period of approximately $357,000, the 

Debtor respectfully requests that this Court enter the revised form of Order (which has also been 

consented to by the foregoing parties) with the Revised Budget attached, without the need for 

further notice or hearing.  If the Court desires to conduct a hearing on the matters described 

herein, however, counsel would be happy to provide notice to appropriate parties. 

Dated:  August 12, 2013   Respectfully submitted, 
 
      MONTREAL MAINE & ATLANTIC 
      RAILWAY, LTD. 
       

/s/ Roger A. Clement, Jr.  
VERRILL DANA LLP   Roger A. Clement, Jr., Esq. 
One Portland Square    Nathaniel R. Hull, Esq. 
P.O. Box 586 
Portland, ME  04112-0586 
207-774-4000 - Phone 
207-774-7499 - Fax 
rclement@verrilldana.com 
nhull@verrilldana.com 
bankr@verrilldana.com 
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UNITED STATES BANKRUPTCY COURT 
DISTRICT OF MAINE 

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

 
INTERIM ORDER AUTHORIZING DEBTOR 

TO USE CASH COLLATERAL AND GRANTING ADEQUATE PROTECTION 
 
 On the Motion of Montreal, Maine & Atlantic Railway Ltd. (“MMA” or “Debtor”) for 

Order Pursuant to 11 U.S.C. §§ 361, 362, and 363: (I) Authorizing Debtor to Use Cash Collateral 

on Interim Basis; and (II) Scheduling a Hearing to Consider the Use of Cash Collateral on a 

Final Basis (the “Motion”), after a hearing conducted on August 8, 2013, upon finding by the 

Court that that: (i) the Debtor requires the use of Cash Collateral (as defined herein) for ordinary 

course operations; (ii) the Debtor’s ability to protect and preserve its going concern operations 

will be seriously undermined in the absence of the use of Cash Collateral; (iii) the Wheeling & 

Lake Erie Railway Company (“W&LER”) claims an interest in the Debtor’s Cash Collateral; 

(iv) the Debtor’s offer of adequate protection to W&LER having been accepted by W&LER 

subject to and upon the terms and conditions of this Order; and (v) the Debtor has given 

sufficient notice under the circumstances of the hearing on the Motion, the Court hereby finds as 

follows: 

 A. This Court has jurisdiction over these proceedings and the parties and property 

affected hereby pursuant to 28 U.S.C. §§ 157(b) and 1334.  The subject matter of the Motion is a 

core proceeding within the meaning of 28 U.S.C. § 157(b)(2) upon which the Court has the 

Constitutional authority to enter this Order. 
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 B. On August 7, 2013, (the “Petition Date”), the Debtor filed with this Court a 

voluntary petition for relief under chapter 11 of the United States Bankruptcy Code (the 

“Bankruptcy Code”).  The Debtor is continuing in possession of its property, and operating and 

managing its business as a debtor-in-possession pursuant to this Court’s Order Authorizing the 

Debtor’s Continued Business Operations Pending Appointment of a Chapter 11 Railroad 

Trustee.  [Dkt. No. 34].  Accordingly, it is hereby 

ORDERED, ADJUDGED AND DECREED 

 1. The Debtor is authorized, effective as of August 7, 2013, to use Cash Collateral1, 

including cash on hand and cash from collection of its pre-petition accounts receivables on an 

interim basis for ordinary course business purposes through close of business on August 23, 

2013 (the “Expiration Date”), pursuant to the interim budget attached hereto as Exhibit A (the 

“Revised Budget”)2

 2. Notwithstanding section 552(a) of the Bankruptcy Code, as and for adequate 

protection for the post-petition use by the Debtor of Cash Collateral in which W&LER claims an 

interest, including accounts and inventory of the Debtor and proceeds thereof, the Debtor is 

hereby authorized and by entry of this Order does grant to W&LER a valid, perfected, and 

enforceable security interest in all accounts, inventory, and proceeds of accounts acquired by the 

Debtor on or after the Petition Date to the same extent that W&LER had a valid, perfected, and 

enforceable security interest in all accounts, inventory, and proceeds of accounts acquired by the 

 and incorporated herein by reference; and 

                                                           
1 Capitalized terms not otherwise defined herein shall have the same meaning as set forth in the 
Cash Collateral Motion. 
 
2 The Revised Budget differs slightly from the Budget that was submitted with the Motion [Dkt. 
No. 5, Exhibit A].  The changes are described in the Debtor’s Supplement to Motion for Order 
Pursuant to 11 U.S.C. §§ 361, 362, and 363: (I) Authorizing Debtor to Use Cash Collateral on 
Interim Basis; and (II) Scheduling a Hearing to Consider the Use of Cash Collateral on a Final 
Basis filed contemporaneously herewith.   
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Debtor prior to the Petition Date  (the “Replacement Lien”); provided, however, that the 

Replacement Lien shall not attach to funds collected by the Debtor on behalf of other carriers to 

the extent such funds are subsequently determined by the Court to be held by the Debtor in an 

express or implied trust for such other carriers.  The Replacement Lien shall (i) secure all 

obligations of the Debtor to the W&LER; (ii) be limited in amount to the amount of Cash 

Collateral actually utilized by the Debtor on or after the Petition Date; (iii) in any event be 

limited to the amount of Cash Collateral that the Debtor had on hand as of the Petition Date; and 

(iv) shall have the same validity, enforceability, and priority as the security interests of W&LER 

had with respect to Cash Collateral as of the Petition Date.  The Replacement Lien has the 

validity, enforceability, and priority as is set forth in the preceding sentence without the need for 

any public filing or other action.   

3. If, notwithstanding the grant of adequate protection provided in this Order, 

W&LER has a claim allowable under Sections 503(b), and 507(a)(2) of the Bankruptcy Code 

arising from the use of Cash Collateral pursuant to this Order, then, such claim shall have 

priority over all other claims allowable under Section 507(a)(2). 

4. From the date of this Order and until the Expiration Date, the Debtor shall provide 

W&LER, the United States Trustee (“UST”), and each of the twenty largest unsecured creditors 

of the Debtor making a written request of the Debtor for such reporting, the following regular 

reports on its financial condition and cash flow no later than each Wednesday by 10:00 A.M. of 

each week, commencing the week of August 19, 2013, and for the one week period ending on 

the preceding Saturday: (a) a report comparing the Debtor’s actual performance during the week 

to the Budget; (b) a report on the balances, as of the end of each weekly period, in each of the 

Debtor’s debtor-in-possession banking accounts, the balance of the Debtor’s accounts receivable, 
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and an aging report of all outstanding accounts receivable, and the balances of all inventory; and 

(c) a rolling forward projection of sources and uses of cash, and balance sheet accounts for cash, 

accounts receivable and inventory for the ensuing thirteen (13) week period. W&LER and the 

UST shall also have the right to request and to promptly receive further information and reports 

necessary to evaluate the Debtor’s profitability and cash flow.  The foregoing is without 

prejudice to, and shall not be deemed a waiver of any parties’ right to seek examination of the 

Debtor pursuant to Fed. R. Bankr. P. 2004. 

5. For so long as the Debtor is authorized under the terms of this Order to use Cash 

Collateral, the Debtor shall not seek authority for, or otherwise allow, any other liens to be 

granted which are superior or in any way prime W&LER’s pre-petition liens or the Replacement 

Lien, without the express written consent of W&LER. 

6. Unless cured within five (5) business days after W&LER provides written notice 

of default by electronic mail to the Debtor (rclement@verrilldana.com), and the UST 

(jennifer.h.pincus@usdoj.gov), each of the following shall constitute an “Event of Default” for 

purposes of this Order:  

(a) the Debtor’s chapter 11 case is either dismissed or converted to a case under 
chapter 7 pursuant to an Order of this Court, the effect of which has not been 
stayed;  

(b) the occurrence of the Expiration Date, without the express written consent of 
W&LER or an Order of the Court authorizing the continued use of cash collateral 
beyond the Expiration Date;  

(c) the Debtor expends Cash Collateral in an amount that exceeds one hundred and 
ten percent (110%) of the amount shown on the row entitled "Total 
Disbursements" on the Budget; or (ii) fails to provide the requisite financial 
reports within 5 business days of receipt of notice of any failure of reporting, 

(d) this Court enters an Order terminating the Debtor’s authority to use Cash 
Collateral; 
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(e) the Debtor ceases the operation of substantially all of its present businesses or 
takes any material action for the purpose of effecting the foregoing without the 
prior written consent of W&LER, provided, however, that filing of a motion for 
sale of all or substantially all of the Debtor's assets shall not constitute an Event of 
Default; 

 (f) the Debtor expends any funds or monies for any purpose other than as set forth in 
the Budget or as otherwise authorized by the Court after notice and a hearing; 

(g) any material and/or intentional misrepresentation by the Debtor in the financial 
reporting or certifications required to be provided by the Debtor under this Order; 
and 

(h) non-compliance or default by the Debtor with any of the other terms, provisions, 
and conditions of this Order. 

 

Upon the occurrence of an Event of Default, and provided that such default remains uncured 

after 5 business days after notification thereof by W&LER, the Debtor’s authority to use Cash 

Collateral pursuant to this Order shall immediately cease and terminate.  Nothing in this Order 

shall prohibit the Debtor from filing motions with the Court seeking emergency and/or expedited 

hearing, and continued and/or renewed authority to use cash collateral.  

 7. The terms and conditions of this Order shall be in effect and immediately 

enforceable upon its entirety by the Clerk of the Court and shall be binding against the Debtor, 

the estate and/or any trustee subsequently appointed in this case, whether under Chapter 7 or 

Chapter 11 of the Bankruptcy code, and notwithstanding any potential application of Bankruptcy 

Rule 6004(g), 7062 or 9014; and not be stayed absent (a) an application by a party-in-interest for 

such stay in conformance with Bankruptcy Rule 8005, and (b) a hearing upon notice to the 

Debtor, W&LER and the United States Trustee; 

 8. A further and final hearing on Debtor’s request to use Cash Collateral shall be 

held on the Motion on August 22, 2013 at 11:00 a.m. at the Kennebec County Superior Court, 

Augusta, Maine.  Debtor shall promptly provide notice of such further hearing in accordance 
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with the applicable Bankruptcy Rules and Local Bankruptcy Rules.  Objections, if any, to the 

proposed final order shall be filed and served on or before August 20, 2013 at 4:00 p.m. 

 

Dated:  August__ , 2013 

      ______________________________________ 
      Hon. Louis H. Kornreich 

United States Bankruptcy Judge 
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UNITED STATES BANKRUPTCY COURT 
DISTRICT OF MAINE 

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

CERTIFICATE OF SERVICE 
 

 I hereby certify that on the 12th day of August 2013, I caused to be served on the parties 
set forth below by first class U.S. mail, postage prepaid, Federal Express or electronic mail, a 
true and correct copy of the Debtor’s Supplement to Motion for Order Pursuant to 11 U.S.C. 
§§ 361, 362, and 363: (I) Authorizing Debtor to Use of Cash Collateral on Interim Basis; 
and (II) Scheduling a Hearing to Consider the Use of Cash Collateral on a Final Basis, 
together with a proposed Order with Exhibit A thereto. 

 All parties listed on the Electronic Mail Notice List have been served electronically 
through the Court’s ECF system. 
 
Dated:  August 12, 2013 
       _/s/ Marilyn J. Henderson______________ 
       Marilyn J. Henderson 
VERRILL DANA LLP 
One Portland Square 
P.O. Box 586 
Portland, ME  04112-0586 
207-774-4000 
207-774-7499 
bankr@verrilldana.com 
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Service List 
 
First Class U.S. Mail: 
AC Electric Corp. 
120 Merrow Road 
P.O. Box 1508 
Auburn, ME  04211-1508 
 
Canadian Pacific Railway Co. 
Lockbox M101979 
P.O. Box 2078, Station B 
Montreal, PQ  H3B 4H4 
CANADA 
 
Canadian Pacific Railway Co. 
P.O. Box 2078 
Station B 
Montreal, QC  H3B 4H4 
CANADA 
 
Cattron Theimeg 
Box 200477 
Pittsburgh, PA  15251-0477 
 
Debroussailleurs GSL Inc 
5646 Chemin Saint-Remi 
St-Adien-De-Ham, PQ  J0A 1C0 
CANADA 
 
Flex Leasing I, LLC 
SDS 12-2315 
P.O. Box 86 
Minneapolis, MN  55486-0086 
 
Gowling Lafleur Henderson LLP 
1400, 700 – 2nd Street S.W. 
Calgary, AB  T2P 4V5 
CANADA 
 
Helm Financial Corporation 
Lockbox 13499 
13499 Collections Center Drive 
Chicago, IL  60693 
 
 
 

Maine Northern Railway 
P.O. Box 905, Station A 
71 Alison Boulevard 
Fredericton, NB  E3B 5B4 
CANADA 
 
Maine, State of 
Maine Revenue Services 
Attn: Stanley D. Campbell 
 Deputy Director 
P.O. Box 9107 
Augusta, ME  04332-9107 
New Brunswick Southern 
Petro Sud-Ouest Inc. 
619, Laurent 
Granby, PQ  J2G 8Y3 
CANADA 
 
Progress Rail Services 
24601 Network Place 
Chicago, IL  60673-1246 
 
RWC Inc. 
248 Lockhouse Road 
P.O. Box 876 
Westfield, MA  01086-0876 
 
Railway Company Limited 
P.O. Box 5777 
Saint John, NB  E2L 4M3 
CANADA 
 
Rail World, Inc. 
6400 Shafer Court, Suite 275 
Rosemont, IL  60018 
 
Rail World Locomotive Leasing 
6400 Shafer Court, Suite 275 
Des Plaines, IL  60018 
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St. Lawrence & Atlantic RR 
M2118, Case Postale 11500 
Succursale Centre-Ville 
Montreal, PQ  H3C 5N7 
CANADA 
 
Valero Marketing & Supply Co. 
One Valero Way 
San Antonio, TX  78249-1616 
 
Ville De Sherbrooke 
145 Rue Wellington Nord 
C P 610 
Sherbrooke, QC  J1H 5H9 
CANADA 
 
Internal Revenue Service 
P.O. Box 7346 
Philadelphia, PA  19101-7346 
 
EPA New England, Region 1 
5 Post Office Square, Suite 100 
Boston, MA  02109-3912 
 
Maine DEP 
17 State House Station 
Augusta, ME  04333-0017 
 
Daniel A. Edelman, Esq. 
for Multiple Litigation Claimants 
Edelman, Combs, Latturner & Goodwin, LLC 
120 S. LaSalle Street, 18th Floor 
Chicago, IL  60603 
 
Mitchell A. Toups, Esq. 
for Multiple Litigation Claimants 
Weller, Green, Toups & Terrell, L.L.P. 
Post Office Box 350 
Beaumont, TX  77704 
 
 
 
 

Peter J. Flowers, Esq. 
for Multiple Litigation Claimants 
Meyers & Flowers, LLC 
3 North Second Street, Suite 300 
St. Charles, IL  60174 
 
Jason C. Webster, Esq. 
for Multiple Litigation Claimants 
The Webster Law Firm 
6200 Savoy, Suite 515 
Houston, TX  77036 
 
By Federal Express: 
Attn:  Assistant Chief Counsel 
Federal Railroad Administration 
1200 New Jersey Avenue, S.E. 
Washington, DC  20590 
 
General Counsel 
Surface Transportation Board 
395 E Street SW 
Washington, DC  20024 
 
By Electronic Mail: 
John Stemplewicz, Esq. 
U.S. Department of Justice 
Civil Division 
1100 L Street, NW, Room 10052 
Washington, DC  20005 
John.Stemplewicz@usdoj.gov 
 
Phillip Seligman, Esq. 
U.S. Department of Justice 
Civil Division 
1100 L Street, NW, Room 10104 
Washington, DC  20005 
Phillip.Seligman@usdoj.gov 
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Alan S. Gilbert, Esq. 
Dentons US LLP 
for Rail World, Inc. 
233 South Wacker Drive, Suite 7800 
Chicago, IL  60606-6306 
alan.gilbert@dentons.com 
 
Jonathan P. Welch 
Office of Foreign Litigation 
Civil Division 
U.S. Department of Justice 
1100 L Street, NW, Room 11002 
Washington, DC  20005 
Jonathan.Welch@USDOJ.gov 
 
Denis St-Onge 
Gowlings Lafleur Henderson, LLP 
for Montreal, Maine & Atlantic Canada Co. 
1, Place Ville-Marie, 37th Floor 
Montreal, (Québec)  H3B 3P4 
CANADA 
denis.st-onge@gowlings.com  
 
Patrick C. Maxcy 
Dentons US LLP 
for Rail World, Inc. 
233 South Wacker Drive, Suite 7800 
Chicago, IL 60606-6306 
patrick.maxcy@dentons.com 
 
Derek Tay 
Gowling Lafleur Henderson LLP 
1 First Canadian Place 
100 King Street West, Suite 1600 
Toronto, Ontario  M5X 1G5 
CANADA 
Derrick.Tay@gowlings.com 
 
 
 
 

Casey Symington 
Office of Chief Counsel/FRA 
3935 11th Avenue 
Kearney, NE  68845 
Casey.Symington@dot.gov 
 
George J. Marcus, Esq. 
David C. Johnson, Esq. 
Marcus, Clegg & Mistretta, PA 
One Canal Plaza, Suite 600 
Portland, ME  04101-4035 
gmarcus@mcm-law.com 
djohnson@mcm-law.com 
 
Michael Barron, Esq. 
Fletcher & Sippel 
29 N. Wacker Drive, Suite 920 
Chicago, IL  60606-2832 
mbarron@fletcher-sippel.com 
 
M. Donald Gardner, Jr., CFO 
VP Finance & Administration 
Montreal, Maine & Atlantic Railway 
15 Iron Road 
Hermon, ME  04401 
mdgardner@mmarail.com 
 
James E. Howard 
James E. Howard LLC 
70 Rancho Road 
Carmel Valley, CA  93924 
jim@jehowardlaw.com 
 
Edward Burkhardt, President 
Rail World, Inc. 
8600 W. Bryn Mawr Avenue, Suite 500N 
Chicago, IL  60631 
eaburkhardt@railworld-inc.com 
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Robert C. Grindrod, President 
Montreal, Maine & Atlantic Railway, Ltd. 
15 Iron Road 
Hermon, ME  04401 
rcgrindrod@mmarail.com 
 

 
 
 
 
 

 
Electronic Mail Notice List 

• Roger A. Clement, Jr.     rclement@verrilldana.com, nhull@verrilldana.com; 
bankr@verrilldana.com  

• Keith J. Cunningham     kcunningham@pierceatwood.com, mpottle@pierceatwood.com  
• Jeremy R. Fischer     jfischer@dwmlaw.com, pfolsom@dwmlaw.com  
• Michael F. Hahn     mhahn@eatonpeabody.com, clavertu@eatonpeabody.com; 

dgerry@eatonpeabody.com;dcroizier@eatonpeabody.com;jmiller@eatonpeabody.com  
• Nathaniel R. Hull     nhull@verrilldana.com, bankr@verrilldana.com  
• Benjamin E. Marcus     bmarcus@dwmlaw.com, hwhite@dwmlaw.com; 

mkennedy@dwmlaw.com  
• Victoria Morales     Victoria.Morales@maine.gov, wprice@clarkhill.com, 

rhotaling@clarkhillthorpreed.com,Toni.Kemmerle@maine.gov, 
bslaby@clarkhillthorpreed.com,fguadagnino@clarkhillthorpreed.com, 
ehocky@clarkhill.com,Nathan.Moulton@maine.gov,Robert.Elder@maine.gov  

• Stephen G. Morrell     stephen.g.morrell@usdoj.gov  
• Office of U.S. Trustee     ustpregion01.po.ecf@usdoj.gov  
• Jeffrey T. Piampiano     jpiampiano@dwmlaw.com, aprince@dwmlaw.com; 

hwhite@dwmlaw.com;tking@dwmlaw.com;mkennedy@dwmlaw.com  
• Jennifer H. Pincus     Jennifer.H.Pincus@usdoj.gov  
• Pamela W. Waite     pam.waite@maine.gov 
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