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UNITED STATES BANKRUPTCY COURT
DISTRICT OF MAINE

Inre:
Chapter 11
Montreal Maine & Atlantic Railway Ltd., Case No. 13-10670

Debtor.

S N N N N N

WHEELING & LAKE ERIE RAILWAY COMPANY’S OBJECTION TO
(1) CHAPTER 11 TRUSTEE’S MOTION FOR ORDER APPROVING COMPROMISE
AND SETTLEMENT WITH TRAVELERS PROPERTY CASUALTY COMPANY OF
AMERICA; AND (2) MOTION TO EXPEDITE

Now comes the Wheeling & Lake Erie Railway Company (“Wheeling”) and objects to
the above-referenced motion to compromise (the “Motion”) [D.E. 473] and the related motion to

expedite hearing on the Motion (the “Motion to Expedite”) [D.E. 474], filed by Robert J. Keach,

the chapter 11 trustee in this case (the “Trustee”), for the reasons set forth herein.

OBJECTIONS TO MOTION TO EXPEDITE AND MOTION

1. Wheeling claims a valid, perfected first-priority security interest in the Debtor’s,
and its affiliates’, accounts, payment intangibles, rights to payment and inventory, as well as
proceeds thereof, pursuant to that certain Security Agreement dated June 15, 2009, by and
between, inter alia, the Debtor, certain of the Debtor’s affiliates, and Wheeling (the “Security
Agreement”). The Security Agreement and related UCC-1 financing statements are attached
hereto as Exhibits A and B. The Security Agreement defines Wheeling’s collateral (the
“Collateral”) in § 112 The Collateral includes all rights to payment that the Debtor and its

affiliates may have with respect to the Policy issued by Travelers, which is the subject of the

1

Capitalized terms not defined herein shall have the meaning set forth in the Trustee’s Motion [D.E. 473].
2

Terms used in the Security Agreement but not defined therein have the meaning of such terms as defined
by the Maine Uniform Commercial Code (the “Maine UCC”), as amended from time to time, and codified in Title
11 of the Maine Revised Statutes Annotated. See Exhibit A, § I.C. This includes, in relevant part, terms such as
“account,” “inventory,” “payment intangible,” and “proceeds.”
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Motion. Such payment rights are either “accounts” or “payment intangibles” within the meaning
of the Security Agreement. As such, Wheeling’s Collateral includes the rights to payment of the
Debtor and its affiliates under the proposed settlement with Travelers (the “Settlement”), as set
forth in the Motion.

2. Wheeling has asserted its claim of a valid, perfected and enforceable first-priority
security interest in all rights to payment under the Policy in the adversary proceeding now-

pending before this Court under docket number of 13-1033 (the “Adversary Proceeding”). That

Policy is the same Policy that is the subject of the Settlement set forth in the Motion.® The
defendants in the Adversary Proceeding include Travelers, the Trustee, the Debtor, and certain of
the Debtor’s affiliates, including LMS Acquisition Corp. (“LMS”) and Montreal Maine &
Atlantic Corp. (“MMA Corp.”). Wheeling restates and confirms its claim, as set forth in the
Adversary Proceeding, that all rights to payment that arise under the Policy, including the rights
to payment that are the subject of the Settlement and the Motion, are Collateral of Wheeling,
pursuant to the Security Agreement.

3. After consulting with counsel for the Trustee and Travelers, Wheeling
understands that at this time, other than the Motion, there are no documents describing the terms
of the proposed Settlement, whether in draft or final form (with the exception of a draft
agreement related to the release of claims of non-debtor insureds under the Policy). The Motion
states that “[t]he parties shall enter into any documents reasonably necessary to effectuate the
terms of the settlement described herein[,]” but does not state what further conditions, if any, will
be required, whether they are material, or what effect, if any, they will have on Wheeling or the

rights of other creditors of the Debtor.

3 Wheeling notes that the last two digits of the Policy in the Motion and a similar motion in the related

Canadian proceedings are -12, but counsel for Travelers confirmed that the correct policy number ends in -13.

2
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4, Wheeling submits that there is no basis to grant the Motion to Expedite at this
time. There is no evidence of any condition, actual or implied, that requires approval of the
Motion on an expedited basis. Further, there are substantial unanswered questions as to the
prudence of the Settlement amount ($3,800,000), and even more questions as to the allocation of
the Settlement among the various insured entities under the Policy. The proper determination of
these issues is material and will have a significant impact on Wheeling, as well as estates of the
bankrupt entities. Given the importance of the matter, and the lack of any demonstrable need to
obtain Court approval on December 18, 2013, or any other named date, the Court should deny
the Motion to Expedite and defer decision on the Motion itself pending an adequate opportunity
for discovery and evaluation of both the amount of the Settlement and the allocation of
Settlement proceeds.

5. Thus, for these reasons, and as set forth below, Wheeling objects to the Motion to
Expedite and the Motion.

l. There Is No Basis To Expedite The Motion.

6. The sole purported basis for expedited relief is that “[u]nder the terms of the
settlement, the Settlement Payment is required to be made on or before December 31, 2013
(assuming the order approving the settlement is final).” Motion to Expedite, 9 (parenthesis in
original). Wheeling submits that this purported justification for expedited relief is both circular
and insufficient to support expedited treatment of the Motion. First, it appears that the
Settlement Payment is required to be made on or before December 31, 2013—but only
“assuming” that the order approving the Settlement is final. Presumably, if that assumption fails,
the Settlement Payment is not required to be made by December 31, 2013. Further, there

appears to be no adverse consequence to the Settlement if the Court exercises its sound
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discretion to decline to buy into the “assumption” of approval prior to December 31, 2013, and
instead permits a reasonable opportunity for parties in interest to review the merits of the
Settlement in all respects.

7. Second, based on inquiry made by Wheeling to counsel for the Trustee, there are
apparently no written documents or agreements that evidence the Settlement. Not only is there
no document that states a condition precedent of approval by December 31, 2013, the Motion
acknowledges the absence of complete settlement documentation and contemplates that there
will be further documentation entered into with respect to the Settlement. This documentation
includes consents to the Settlement by non-debtor entities such as LMS and MMA Corp. Both
of these entities are borrowers of and debtors of Wheeling pursuant to the Security Agreement.
Their consent to the Settlement is subject to Wheeling’s approval. Wheeling has not been
consulted regarding the terms upon which such approval will be given. As such, the Settlement
is at best incomplete. It should be submitted to the Court and creditors only upon completion
and with adequate notice.

8. In light of the foregoing, Wheeling submits that the Motion to Expedite should be
denied and that a hearing on the merits of the Motion should be scheduled in the ordinary course,
after the Settlement is properly documented, and an appropriate time for discovery has been
afforded to the parties.

I1. Wheeling Objects To the Settlement Because It is Not Clearly Defined And Insofar
As Defined, It Is Not “Fair And Equitable” as to Wheeling.

9. Wheeling objects to the Settlement because the Settlement terms have not been
fully defined or articulated. Without limiting the generality of the foregoing, the Settlement
requires, as a condition precedent, that non-debtor entities MMA Corp. and LMS consent to the

Settlement but the terms and conditions of such consent have not been determined. Further, the
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Settlement contemplates the execution of further settlement documentation. No one knows what
IS going to be included in that documentation and therefore approval of the Settlement is
premature at this time.

10. Under the Security Agreement (see 8 VI of Exhibit A), “Secured party
(Wheeling), in the name of Debtor, may contest any claims made against Debtor wherein an
adverse decision would impair Secured Party’s security”. As such, if and to the extent that the
Settlement is motivated by potential “adverse claims” regarding the security in question—the
payment under the Policy— (which, according to the Motion appears to be the case), Wheeling
has the right to contest any such claims, and any recognition of such claims by way of
Settlement. In contravention of the Security Agreement, Wheeling has not been provided any
opportunity to contest any such adverse claims, and the Motion provides no adequate basis for
Wheeling to do so.

11. In addition, the Settlement, insofar as it has been described in the Motion, is
unclear. The Settlement fails to describe what payment is being made on account of property
damage, and what payment is being made on account of loss of business or extraordinary
expenses. It also fails to describe what payment rights of MMA Corp. and LMS, both of which
are insureds under the Policy, are being compromised and released, and what the consideration
for such release might be. The Motion is generally unclear as to these matters, although it does
imply that the Settlement Payment, at least that portion payable to the Debtor, is attributable to
loss of business and extraordinary expense. In any case, at this stage, in the absence of any
settlement documents that define and articulate these issues, the Motion must be denied.

12 Most importantly, the Settlement is not “fair and equitable” as to Wheeling. It is

well-settled law that a bankruptcy trustee cannot compromise or impair a lender’s security



Case 13-10670 Doc 514 Filed 12/17/13 Entered 12/17/13 14:57:06 Desc Main
Document  Page 6 of 14

interest in collateral through a 9019 Motion. “While a trustee technically represents all creditors,
secured as well as unsecured, a trustee primarily represents the unsecured creditors, and
represents the secured creditors only in his capacity as a custodian of the property upon which
they have a lien. As a custodian, the Trustee may not compromise the secured creditor’s lien,
unless of course the creditor consents.” In re Speir, 190 B.R. 657, 664 (Bankr. N.D. Ala. 1995)
(internal quotation and citations omitted) (denying request for approval of compromise and
affirming such order on motion for reconsideration).

13. In order for the Settlement to be deemed “fair and equitable” as to Wheeling, this
Court must consider whether the Settlement comports with the well-known “absolute priority”
rule, i.e. do junior interests (here, the Debtor and its affiliates, including MMAC) receive
distributions on account of the Settlement ahead of a senior secured party (Wheeling). U.S. v.
AWECO, Inc. (Matter of AWECO, Inc.), 725 F.2d 293, 298-99 (5" Cir. 1984) (adopting a per se
rule requiring adherence to the absolute priority rule for pre-plan compromises); Motorola, Inc.
v. Official Committee of Unsecured Creditors (In re Iridium Operating LLC), 478 F.3d 452, 463-
466 (2d Cir. 2007) (rejecting per se rule but holding that absolute priority rule is most important
factor in determining whether a compromise is “fair and equitable”). See also U.S. ex rel.
Rahman v. Oncology Assoc., P.C., 269 B.R. 139, 154 (D. Md. 2001) (“In determining whether a
settlement should be approved, the Bankruptcy Court has the duty to review and determine the
relative priorities of various creditors.” Creditor failed to meet its burden to prove its security
interest).

As the Second Circuit appropriately observed:

Thus, whether a particular settlement’s distribution scheme complies with the

Code’s priority scheme must be the most important factor for the bankruptcy

court to consider when determining whether a settlement is “fair and equitable”
under Rule 9019. The court must be certain that parties to a settlement have not
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employed a settlement as a means to avoid the priority strictures of the

Bankruptcy Code. In the Chapter 11 context, whether a settlement’s distribution

plan complies with the Bankruptcy Code’s priority scheme will often be the

dispositive factor. However, where the remaining factors weigh heavily in favor

of approving a settlement, the bankruptcy court, in its discretion, could endorse a

settlement that does not comply in some minor respects with the priority rule of

the parties to the settlement justify, and the reviewing court clearly articulates the

reasons for approving, a settlement that deviates from the priority rule.

Iridium, 478 F.3d at 464-65 (reversing and remanding order approving settlement for failure to
explain why residuum of settled funds was not distributed in accordance with the rule of
priorities).

14. In another railroad reorganization case, the First Circuit has acknowledged that
compromises must be “fair and equitable” within the meaning described above. The First Circuit
has cited with approval Protective Committee for Independent Stockholders of TMT Trailer
Ferry, Inc. v. Anderson, 390 U.S. 414, 424 (1968), wherein the U.S. Supreme Court held that
settlements in plans of reorganization must be “fair and equitable”. This rule has been extended
to pre-plan compromises by decisions such as AWECO and Iridium, supra.

A court approving a compromise in reorganization proceedings does not play the

same role as a court approving a compromise between individual litigants.

Bankruptcy proceedings, by definition, coerce the bankrupt’s creditors into a

compromise of their interests. Therefore, the trustee has a fiduciary obligation to

manage the reorganization for their protection, and the supervising court must

play a quasi-inquisitorial role, ensuring that all aspects of the reorganization are

‘fair and equitable.”” See Protective Committee for Independent Stockholders of

TMT Trailer Ferry, Inc. v. Anderson, 390 U.S. 414, 424, 88 S.Ct. 1157, 1163, 20

L.Ed.2d 1 (1968).

Matter of Boston & Providence R.R. Corp., 673 F.2d 11, 12 (1* Cir. 1982).

15. In sum, whatever deference bankruptcy trustees may get in settlements under Rule
9019, that deference does not apply to, nor warrant, the impairment of the liens of a secured
party, nor does it authorize payment of the proceeds of such liens to any party other than the

secured party. The Trustee can neither release nor compromise Wheeling’s security interest in
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the proceeds of the Policy at issue, nor can he unilaterally determine how they are to be
allocated.

16. In addition, Travelers has received authenticated notice of Wheeling’s security
interest and demand for payment of proceeds pursuant to Section 9-1406 of the Maine Uniform
Commercial Code. That section provides in relevant part:

Subject to subsections (2) through (9), an account debtor on an account, chattel

paper, or a payment intangible may discharge its obligation by paying the

assignor until, but not after, the account debtor receives a notification,

authenticated by the assignor or the assignee, that the amount due or to become

due has been assigned and that payment is to be made to the assignee. After

receipt of the notification, the account debtor may discharge its obligation by

paying the assignee and may not discharge the obligation by paying the assignor.

17. By service of the initial Complaint in the Adversary Proceeding on Travelers [see
D.E. 1 in the Adversary Proceeding], as well as this Objection, Travelers has received an
authenticated notice from Wheeling, as assignee, of its security interest in the proceeds of the
Policy and that, subject to the automatic stay in this case and the stay in the Canadian
proceedings, Wheeling claims the right to payment of the policy proceeds, undiminished by any
purported agreement of the insured debtors. Absent a court order to the contrary, and subject to
the stays, as appropriate, Travelers may discharge its payment obligation under the Policy only
by paying Wheeling, or obtaining Wheeling’s consent to payment of another person. Wheeling
declines to provide such consent at this time as to the Debtor, and as to non-debtor entities, LMS
and MMA Corp. Absent payment to Wheeling of the Policy proceeds, or its consent, the

Settlement cannot be approved or consummated.

REQUIREMENTS OF D. ME. LBR 9013-1(f)

18. In general, Wheeling is without knowledge or information concerning the facts

pertaining to the Policy, the Settlement, or the terms of any arrangements between the Trustee,
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Travelers, and parties insured under the Policy, and accordingly denies such allegations.
Wheeling reserves all of its rights in respect thereof. With a few limited exceptions (11 12-13 of
the Motion), in all other respects the Motion alleges jurisdictional facts that are not in dispute, or
makes conclusions of law, and Wheeling makes no response thereto. Paragraphs 12 and 13 of
the Motion reference court filings that speak for themselves.

CONCLUSION

For the reasons set forth herein, Wheeling requests entry of an order denying the Motion
to Expedite and the Motion. There are substantial rights at issue, and the Settlement should be
presented to the Court and creditors once it is documented in a final form, so that the Court and
creditors can fully apprise themselves of the issues to be determined thereby. Moreover, no
settlement with Travelers can be approved that would impair Wheeling’s security interest in the
proceeds of the Policy, without consent of Wheeling, and at this time, such consent is withheld.

Thus, at this time, Wheeling requests entry of an order denying the Motion to Expedite

and the Motion.

Dated: December 17, 2013 /sl George J. Marcus
George J. Marcus
David C. Johnson
Andrew C. Helman

Counsel for Wheeling & Lake Erie Railway
Company

MARCUS, CLEGG & MISTRETTA, P.A.
One Canal Plaza, Suite 600

Portland, ME 04101

207.828.8000
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CERTIFICATE OF SERVICE

I, Holly C. Pelkey, hereby certify that | am over eighteen years old and that | caused a
true and correct copy of the above document to be served upon the parties and at the addresses
set forth on the Service List attached hereto either electronically or via first class mail, postage
prepaid, on 17" day of December, 2013.

[s/ Holly C. Pelkey
Holly C. Pelkey
Legal Assistant

Mailing Information for Case 13-10670

Electronic Mail Notice List

The following is the list of parties who are currently on the list to receive email notice/service
for this case.

e D. Sam Anderson sanderson@bernsteinshur.com,
acummings@bernsteinshur.com;sspizuoco@bernsteinshur.com;astewart@bernsteinshur.
com

e AaronP.Burns aburns@pearcedow.com,
rpearce@pearcedow.com,lsmith@pearcedow.com

e Richard Paul Campbell rpcampbell@campbell-trial-lawyers.com,
mmichitson@campbell-trial-lawyers.com

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

e Daniel C. Cohn dcohn@murthalaw.com, njoyce@murthalaw.com

e Maire Bridin Corcoran Ragozzine mcorcoran@bernsteinshur.com,
sspizuoco@bernsteinshur.com;astewart@bernsteinshur.com;acummings@bernsteinshur.
com;kfox@bernsteinshur.com

o Keith J. Cunningham  kcunningham@pierceatwood.com,
mpottle@pierceatwood.com;rkelley@pierceatwood.com

o Debra A. Dandeneau , arvin.maskin@weil.com

e JoshuaR. Dow jdow@pearcedow.com,
rpearce@pearcedow.com;lsmith@pearcedow.com

e Michael A. Fagone mfagone@bernsteinshur.com,
acummings@bernsteinshur.com;astewart@bernsteinshur.com;sspizuoco@bernsteinshur.
com;kquirk@bernsteinshur.com;kfox@bernsteinshur.com

o Daniel R. Felkel dfelkel@troubhheisler.com

e Jeremy R. Fischer jfischer@dwmlaw.com, aprince@dwmlaw.com

e lIsaiah A. Fishman ifishman@krasnowsaunders.com,
ryant@krasnowsaunders.com;cvalente@krasnowsaunders.com

e Peter J. Flowers pjf@meyers-flowers.com

e Christopher Fong christopherfong@paulhastings.com

10
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Taruna Garg tgarg@murthalaw.com, cball@murthalaw.com;kpatten@murthalaw.com
Jay S. Geller  jgeller@maine.rr.com

Craig Goldblatt  craig.goldblatt@wilmerhale.com

Frank J. Guadagnino  fguadagnino@clarkhillthorpreed.com

Michael F. Hahn  mhahn@eatonpeabody.com,
clavertu@eatonpeabody.com;dcroizier@eatonpeabody.com;jmiller@eatonpeabody.com
Andrew Helman ahelman@mcm-law.com, bankruptcy@mcm-law.com

Paul Joseph Hemming phemming@briggs.com, pkringen@briggs.com

Seth S. Holbrook  holbrook_murphy@msn.com

Nathaniel R. Hull  nhull@verrilldana.com, bankr@verrilldana.com

David C. Johnson  bankruptcy@mcm-law.com, djohnson@mcm-law.com

Jordan M. Kaplan jkaplan@zwerdling.com, mwolly@zwerdling.com

Robert J. Keach  rkeach@bernsteinshur.com,
acummings@bernsteinshur.com;jlewis@bernsteinshur.com;astewart@bernsteinshur.com
;kquirk@bernsteinshur.com

Curtis E. Kimball  ckimball@rudman-winchell.com, jphair@rudman-
winchell.com;cderrah@rudmanwinchell.com

Andrew J. Kull  akull@mittelasen.com, ktrogner@mittelasen.com

George W. Kurr  gwkurr@grossminsky.com, tmseymour@grossminsky.com

Alan R. Lepene  Alan.Lepene@ThompsonHine.com,
Cathy.Heldt@ThompsonHine.com

Edward MacColl  emaccoll@thomport.com,
bbowman@thomport.com;jhuot@thomport.com;eakers@thomport.com

Benjamin E. Marcus  bmarcus@dwmlaw.com,
hwhite@dwmlaw.com;dsoucy@dwmlaw.com

George J. Marcus  bankruptcy@mcm-law.com

Patrick C. Maxcy patrick.maxcy@dentons.com

John R McDonald  jmcdonald@briggs.com, mjacobson@briggs.com

Kelly McDonald  kmcdonald@mpmlaw.com, kwillette@mpmlaw.com

James F. Molleur  jim@molleurlaw.com,
all@molleurlaw.com;tanya@molleurlaw.com;jen@molleurlaw.com;barry@molleurlaw.c
om;kati@molleurlaw.com;martine@molleurlaw.com;julie@molleurlaw.com

Ronald Stephen Louis Molteni  moltenir@stb.dot.gov

Victoria Morales  Victoria.Morales@maine.gov,

rhotaling@clarkhillthorpreed.com, Toni.Kemmerle@maine.gov,ehocky@clarkhill.com,N
athan.Moulton@maine.gov,Robert.Elder@maine.gov

Stephen G. Morrell  stephen.g.morrell@usdoj.gov

Kameron W. Murphy  kmurphy@tuethkeeney.com, gcasey@tuethkeeney.com

Office of U.S. Trustee  ustpregion01.po.ecf@usdoj.gov

Richard P. Olson  rolson@perkinsolson.com,
jmoran@perkinsolson.com;lkubiak@perkinsolson.com

Jeffrey T. Piampiano  jpiampiano@dwmlaw.com,
aprince@dwmlaw.com;hwhite@dwmlaw.com

Jennifer H. Pincus  Jennifer.H.Pincus@usdoj.gov

William C. Price  wprice@clarkhill.com, rhotaling@clarkhillthorpreed.com

Joshua Aaron Randlett  jrandlett@rwlb.com, kmorris@rwlb.com
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Elizabeth L. Slaby  bslaby@clarkhillthorpreed.com

John Thomas Stemplewicz  john.stemplewicz@usdoj.gov

Deborah L. Thorne  deborah.thorne@btlaw.com

Timothy R. Thornton  pvolk@briggs.com

Mitchell A. Toups matoups@wagttlaw.com, jgordon@wgttlaw.com
Pamela W. Waite  pam.waite@maine.gov

Jason C. Webster  jwebster@thewebsterlawfirm.com,
dgarcia@thewebsterlawfirm.com;hvicknair@thewebsterlawfirm.com

e William H. Welte wwelte@weltelaw.com

e Elizabeth J. Wyman liz.wyman@maine.gov, liz.wyman@maine.gov

Manual Notice List

The following is the list of parties who are not on the list to receive email notice/service for this
case (who therefore require manual noticing/service). You may wish to use your mouse to select
and copy this list into your word processing program in order to create notices or labels for these
recipients.

Wystan M. Ackerman
Robinson & Cole LLP
280 Trumbull STreet
Hartford, CT 06103

Daniel Aube
308 St-Lambert Street
Sherbrooke, QU JLICON9

Steven J. Boyajian

Robinson & Cole LLP

One Financial Plaza, Suite 1430
Providence, Rl 02903

Allison M. Brown

Weil, Gotshal & Manges LLP
301 Carnegie Center, Suite 303
Princeton, NJ 08540

Craig D. Brown

Meyers & Flowers, LLC

3 North Second Street, Suite 300
St. Charles, IL 60174
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Luc A. Despins

Paul Hastings, LLP
75 East 55th Street
New York, NY 10022

Michael R. Enright
Robinson & Cole, LLP
280 Trumbull Street
Hartford, CT 06103

Alan S. Gilbert
233 South Wacker Drive, Suite 7800
Chicago, IL 60606

Stephen Edward Goldman
Robinson & Cole LLP
280 Trumbull STreet
Hartford, CT 06103

Marcia L. Goldstein

Weil, Gotshal & Manges LLP
767 Fifth Avenue

New York, NY 10153

Eric M. Hocky

Clark Hill Thorp Reed
2005 Market Street
Suite 1000
Philadelphia, PA 19103

Robert Jackstadt

Tueth, Keeney, Cooper, Mohan & Jackstadt
101 West Vandalia, Suite 210
Edwardsville, IL 62025

Matthew E. Linder
Sidney Austin LLP
One South Dearborn
Chicago, IL 60603

Arvin Maskin

Weil, Gotshal & Manges LLP
767 Fifth Avenue

New York, NY 10153
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Stefanie Wowchuck McDonald
233 South Wacker Drive, Suite 7800
Chicago, IL 60606

Dennis M. Ryan

Faegre Baker Daniels LLP

90 South 7th St Ste 2200
Minneapolis, MN 55402-3901

Jeffrey C. Steen
Sidney Austin LLP
One South Dearborn
Chicago, IL 60603

Virginia Strasser

Surface Transportation Board
395 E Street, S.W.
Washington, DC 20423

Diane P. Sullivan

Weil, Gotshal & Manges LLP
301 Carnegie Center, Suite 303
Princeton, NJ 08540

Robert D. Thomas
49 Park Street
Dexter, ME 04930

Victoria Vron

Weil, Gotshal & Manges LLP
767 Fifth Avenue

New York, NY 10153

Frederick J. Williams
74 Bellevue Street
Compton, QU JOB 1L0

Michael S. Wolly

Zwerdling, Paul, Kahn & Wolly, PC
1025 Connecticut Ave., N.W
Washington, DC 20036
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SECURITY AGREEMENT

AGREEMENT made this 15th day of June, 2009, by and between MONTREAL,
MAINE & ATLANTIC CORPORATION, a Delaware corporation with a place of business in
Hermon, Pepobscot County, Maine, MONTREAL, MAINE & ATLANTIC RAILWAY y
LTD., a Delaware corporation with a place of business in Hermon, Penobscot County, Maine,
and whose mailing address is 15 Iror Road, Hermon, ME (04401, MONTREAL, MAINE &
ATLANTIC CANADA CO., a Nova Scotia corporation with a place of business in Montreal,
Quebec, Capada, and LMS ACQUISITION CORPORATION, a Delaware corporation with a
place of business in Hermon, Penobscot County, Maine (hereinafier collectively called "Debtor™)
and WHEELING & LAKE ERIE RAILWAY COMPANY, 2 Delaware corporation with 3
place of business at Brewster, Ohio, and whose mailing address is 10 East First Street, Browster,
OH 44613 (hereinafter called "Secured Party™).

Section L Securrty Interest.

A, Debtor hereby grants to Secured Party a security interest in the Collateral
described in Section I of this Agreement to secure the payment and performance of the
Obligations defined in this Agreement. This Security Agreement is entered into with respect to
transactions involving basiness and commercial purposes.

B. This Security Agreement secures the following Obligations:

(1) il obligations of Debtor to Secured Party evidenced by a Line of Credit
Note of substantialty even date in the original principal amount of Six Million Dolfars
and No Cents ($6,000,000.00), as the same may be amended or extended (hereinafier
referred to as “the Note") and all instruments, documents or agresments referenced or
defined therein (such Note and other agreements being hereinafter collectively referred to
as the "Loan Documents”);

(2)  any and all other liabilities of Debtor to Secured Party of every kind and
description, direct or indirect, absolute or contingent, due or to become due, now existing
or hereafter arising, and whether arising out of or under the Note, Loan Documents
hereunder, or any other evidence of indebtedness of any kind or description;

(3)  all costs incurred by Secured Party, directly or indirectly, for maintenance
or preservation of the Collateral or to enforce any of Secured Party's rights under this
Agreement or with respect to the Obligations or any of Secured Party's rights or remedies
with respect to Debtor and/or any gnarantor or other person lable for any of the
Obligations, including, without limitation, reasonable attorneys fees and expenses
incurred by attorneys for Secured Party;
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{4 all obligations under any renewal, replacement, substitution, addition,
modification, or extension of any of the foregoing; and

(5)  any of the foregoing that arises after the filing of a petition by or against
Debtor under the Bankruptcy Code, even if the obligations do not accrue because of the
automatic stay under Bankruptcy Code § 362 or otherwise.

"Obligations” include obligations to perform acts and refrain from taking action as well as
obligations fo pay money.

C. Any term used in the Maine Uniform Commercial Code (Title 11, Maine Revised
Statutes Annotated) as amended from time to time ("UCC") and not defined in this Agreemnent
shall have the meaning given to the term in the UCC.

D. To the extent Debtor uses proceeds of a loan from Secured Party to purchase
Collateral, Debtor's repayment of the loan shall apply on a “first-in-first-out" basis so that
payment will be made in the chronological order that Debtor purchased such Collateral.

Section [1. Collateral,

The Collateral of this Security Agreement is the following personal property of Debtor,
wherever located, and inuring to the benefit of or owned by the Debtor now, or arising at any
time in the future and wherever located as follows:

A, All Accounts and other rights to payiment (including Payment Intangibles),
whether or not earned by performiance, including but not limited io, payment for property or
services sold, leased, rented, licensed, or assigned. This includes any rights and interests
(including all liens) that Debtor may have by law or agreement against any account debtor or
obligor of Debtor.

B. All Inventory

C. All additions, accessions, substitutions, replacements, products to or for, and all
cash or non-cash proceeds of any of the foregoing, including insarance proceeds.

Section I,  Debtor's Representations and Warranties.
Debtor represents and warrants as follows:

A Debtor has rights in or the power to transfer the Collateral, and Debtor has good
and marketable title to the Collateral, free from any adverse claims, liens, security interests,
encurnbrances, or restrictions on pledge or transfer, except as created by this Agreement.

B. All information furnished by Debtor to Secured Party concerning the Collateral is,
or will be at the time the same is furnished, accurate and compiete in all material respects.
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C. The office where Debtor keeps its records concerning Accounts is Hermon,
Maine. Debtor will not remove any such records from Hermon, Maine, without the written

consent of Secured Party.

D. Al Collateral is located solely in the State of Maine, and shall not be removed
from that location without the prior consent of Secured Party.

E. Debtor’s exact legal name, place of residence (if Debtor is an individual), chief
executive office, and state of incorporation or registration (if applicable) are as set forth in the
first paragraph of this Security Agreement.

F. Until the Obligations are satisfied in full, Debtor agrees that it wili not merge into
or consolidate with any other entity or otherwise change Debtor's business structure, or sell all or
substantially all of Debior's assets, or change the state where Debtor is located, or change *
Debtor's name, without prior written notice to and consent of Secured Party,

Section IV.  Accounts.

A, So long as Secured Party does not request that the account debtors be notified of
the assignment of Accounts to Secured Party, Debtor shall recetve all amounts due for services
rendered or goods sold and shall make collections of all Accounts, and Debtor shall have full
dominion and control over such proceeds and Accoumts. Debtor will use all reasonable and
diligent effort to collect Accounts when due.

B. At any time before or after default by Debtor hereunder, Debtor, when requested
in writing by Secured Party, shall assign or endorse the Accounts, and all amounts due to Debtor
for services rendered or goods sold, to Secured Party; shall notify account debtors that the
Accounts have been assigned and should be paid to the Secured Party; and shall deliver to
Secured Party, promptly upon receipt, all amounts due for services rendered or goods sold
received by Debtor. Debtor, shall upon request of Secured Party, account for and pay over or
deliver to Secured Party all such sums received from account collections and, pending such
payment or delivery to Secured Party, Debtor will hoid all such money and other proceeds in
trust for Secured Party separate and apazt fiom, and without in any manner commingling the
same with, Debtor's funds, and Debtor will not use the same in the conduct of Debtor's business

or for any other purpose.

C. At the time any Account becomes subject {o a security interest in favor of Secured
Party, Debtor warrants that such Account shall be valid and undisputed and that there shall be no
setoffs or counterclaims against such Account except for disputes that may arise in the ordinary
course of business have no material effect (financial or otherwise) in the aggregate upon Debtor.

Section V. Taxes, Assessments and Governmental Charpes.
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Debtor will pay promptly when due all taxes, assessments and goveramental charges
imposed upon Debtor or Debtor's Collateral, including without limitation, income, excise, sales,
and use taxes.

Section VI.  Probibition on Other Security Interests or Financing Statements.

Except as expressly permitted by Secured Party, Debtor will not permit or suffer to exist
any other security interest in or lien upon the Collateral nor any financing statement covering the
Collateral fo be on file in any public office except the financing statement in favor of Secured
Party. Debtor will defend the Collateral against all claims and demands of afl persons at any time
claiming the same or any interest therein. Secured Party, in the name of Debtor, may contest any
claims made against Debtor wherein an adverse decision would impair Secured Party's security.

Section VII.  Reports, Examinations, Inspections.

A, Debtor will immediately notify the Secured Party of any event causing loss or
depreciation in value of the Collateral, and the amount of such loss or depreciation. Debtor will
upon the request of Secured Party at any reasonable time furnish to Secured Party a report
showing all Accounts and all other information relating to the Accouats as Secured Party may

request.

B. Debtor will provide Secured Party with all such financial reports and data as
required in the Loan Documents, and in addition, Debtor shall deliver such financial reports and
data pertaining to the Collateral as Secured Party may reasonably request from time to time.
Secured Party shall be entitled at its own expense to have audits made of Debtor during business
hours by independent accountants, and to examine, inspect and make extracts from Debtor's

books, electronically stored data, and other records.

C. Debtor and Secured Party may each inspect any Collateral in the other party's
possession, at any time, upon reasonable notice.

Section VIII. Cosis and Expenses Paid bv Secured Party.

A, I Debtor fails to do so, Secured Party may, at its option, pay for, taxes,
assessments or other charges on the Collateral; may discharge any security interest in or lien
upon the Collateral. Any such payment made or expense incurred by Secured Party shall be
added to the indebtedness of Debtor to Secured Party, shall be payable on dernand, and shall be
an Obligation secured by this Agreement.

B. Debtor shall pay to Secured Party on demand any and all expenses, including
legal expenses and reasonable attorneys fees, incurred or paid by Secured Party for any purpose
relaied to the Collateral or the Obligations, including, without limitation, expenses for (1)
defending any claims against the Collateral; (2) enforcing any rights of Secured Party under this
Agreement; (3) commencing, defending, intervening in or taking any other action in or with
respect to any litigation or arbitration proceeding, including any bankruptcy, insolvency, or
similar proceeding, relating to the Debtor or the Collateral.
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SectionIX.  Financing Statements; Perfection.

A. Debtor authorizes Secured Party to file financing staternents, amendments and
continuations in its name at any timse and from time fo time until all Obligations secured hereby
are paid in full, and in addition, Debtor agrees to execute a financing statement pursuant to the
UCC in form satisfactory to Secured Party. Debtor shall pay all costs of filing any and all
financing, continuation, or termination statements with respect to the security interest created by
this Agreement.

B. So long as Debtor is not in defauit, Debtor shail have possession of the Collateral,
except as expressly provided otherwise in this Agreement, and except to the extent Secured Party
chooses to perfect its security interest in any Collateral by possession in addition to the filing of a
financing statement. If any Collateral is in the possession of a third party, Debtor shall join with
Secured Party in notifying the third party of Secured Party's securify interest and obtaining an
acknowledgment from the third party that it is bolding the Collateral for the benefit of Secured

Party.

C. Debtor will cooperate with Secured Party in obtaining control with respect to any
Collateral consisting of Accounts.

Section X Events of Defanit,

Debtor shall be in default under this Agreement upon the happening of any of the
following events:

A.  Any default by Debtor in the payment or performance of any of the Obligations,
including the occurrence of any event of default as defined or set forth in the Loan Documents,

subject to any applicable notice and cure provisions;

B. Debtor's failure to observe or perform any other covenant or agreement contained
in this Security Agrecment;

C.  Ifapplicable, any default under the terms of any guaranty held by or in favor of
Secured Party of the indebtedness secured hereby, or under any agreement providing collateral

for any such guaranty;

D. Breach by Debtor of, or the incorrectness of any representation or warranty
contained in this Security Agreement, the Note, Loan Documents, or any of the other Obligations
or any other agreement between Debtor and Secured Party;

E. Debtor shall be involved in financial difficulties as evidenced by:

M an attachment made on the Collateral or other assets of Debtor that is not
discharged within thirty (30) days from the making thereof; or
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(2} an admission in a written notice by Debtor to Secured Party of Debtor’s
inability to pay Debtor's debts generally as they become due; or

3) the making of an assignment by Debtor for the benefit of creditors; or

(4)  Debtor consenting to the appointment of a receiver fox all or a substantial
part of Debtor's property; or

(5) Debtor filing a petition in bankruptcy or for reorganization or the adoption.
of an arrangement under any federal or state bankruptey or insolvency law, or the entry of
an order for relief, or the entry of a court order without the consent of Debtor appointing a
receiver or irustee for all or a substantial part of Debtor's property or for any other judicial
modification or adjustment of the rights of creditors, which order is not vacated, set aside,
or stayed within sixty (60) days of the date of ifs entry; or Debtor's insolvency meaning
either that Debtor's liabilities exceed assets or that Debtor is unable to pay debts as the
same come due;

E. Material uninsured loss, theft, substantial damage, destruction or encumbrance of
airy of the Collateral. .

G. The encumbering or ypothecation or sale of any of the issued or authorized to be
issued shares of stock of the Debtor, whether direct or indirect, and however occurring or arising.

H. Debtor or any guarantor of any of the Obligations is convicted of any offense that
could result in the forfeiture of the Collateral, or the Collateral is subject to an order of forfeiture.

L Secured Party receives a report from the Secretary of State of Maine or the
Secretary of State of any other state where Debtor is located or where any Collateral is located
indicating that Secured Party's security interest is not prior io all other security interests or other
interests reflected in the report.

Section XI. Remedies.

A. If any event of default has occurred, the Secured Party may declare all
Obligations secured hereby to be immmediately due and payable and may exercise any and all
rights and remedies avazlable at law or in equity, including those available under the provisions
of the Maine Uniform Commercial Code, and Secured Party shall have the right to pursue all
such remedies separately, successively, or simultaneously. Secured Party may require Debtor to
assemnble the Collateral and make it available to Secured Party at a place to be designated by
Secured Party. Debtor shall not be entitled to possess any of the Collateral after default, and
Secured Party may enter upon and into the premises where Collateral may be located and remove
the same, Such repossession shall not affect Secured Party's right to retain all payments made by
Debtor prior thereto. Secured Party's acceptance of any payment su ent to Debtor's default
shall not affect any rights or obligations hereunder with respect to any subsequent payments or

defaults.
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B. Secured Party shall give such notice of any private or public sale or other
disposition of Collateral as may be required by the UCC. Any requirement of reasonable notice
shall be met, if notice is sent to Debtor or other person entitled thereto at least ten (10) days
before the time of any sale or disposition of the Collateral, or any act contemplated.

C. Debtor shall pay to Secured Party on demand any and all expenses, including
legal expenses and reasonable attorneys' fees, incurred or paid by the Secured Party in protecting
or enforcing any rights of the Secured Party hercunder, Including expenses incurred in taking
possession of the Collateral, storing, and disposing of the same, or collecting the proceeds
thereof.

D. If Secured Party elects to take possession of the Collateral, Secured Party shall
have the right to continue to operate and manage Debtor's business for such period of time as
Secured Party deems nécessary in order fo attermpt to sell all of the Collateral as a going

business.

E. Any proceeds of collection or enforcement or sale or other disposition of
Collateral shall be applied first to expenses and reasonable attorneys’ fees incurred by Secured
Party and then to the satisfaction of the Obligations in such order as Secured Party may, in its
sole discretion, determine, and Debtor shall remain lable for any deficiency.

F. After default, Secured Party may sell, lease, or otherwise dispose of any of the
Collateral In its then present condition and Secured Party has no obligation to clean or repair the
Collateral prior to sale. Secured Party may comply with any applicable state or federal law
requirements in connection with a disposition of the Collateral. Secured Party may sell the
Colateral without giving any warranties as to the Collateral. Secured Party may specifically
disclaim any warranties relating to title, possession, quict enjoyment and the like. Any
procedures allowed by this paragraph shall not be considered adversely to affect the commercial
reasonablencss of any sale of the Collateral.

G. No delay in accelerating the maturity of any Obligation or in taking any other
action with respect to any event of default shall affect the rights of Secuted Party later to take
such action, and no waiver &s o one cvent of defauit shall affect Secured Party's rights as to any

other defanlt,

H. Secured Party has no obligation to attempt to safisfy the Obligations by collecting
them from any other person liable for them. Secured Party may release, modify, or waive any
collateral provided by any other person to secure any of the Obligations, all without affecting
Secured Party's rights agaiost Debtor. Debtor waives any rights it may have to require Secured
Party to pursue any third party for any of the obligations.

L Secured Party may exercise any rights or remedies set forth in the Loan
Documents.

Section XII. Miscellaneous Provisions.
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A This Agreement may be amended only by the written agreement of Secured Party
and Debtor. This Agreement, together with the Loan Documents, 1s the entire agreement of
Debtor and Secured Party concerning the subject matter hereof. This Agreement restates the
grant of security interests set forth in the Note and the other Loan Documents.

B. Debtor agrees to execute and deliver such additional documents and to do all such
additional acts as Secured Party may reasonably request in order 1o evidence or perfect or
maintain the priority of the security interest granted in this Agreement, or fo effectuate the rights
of Secured Party under this Agreement.

C. Any notice required by this Agreement shall be deemed to have been sufficiently
given when a record has been (1) deposited in any United States postal box, with postage prepaid
and properly addressed to the imtended recipient, (2) received by ielecopy, (3) received through
the infernet; or {4) personally delivered.

D. Al rights of Secured Party hereunder shall inure to the benefit of the successors
and assigns of Secured Party and all obligations of Debtor hereunder shall bind all persons who
become bound as a debtor to this Security Agreement. Secured Party does not consent to any
assignment by Debtor except as expressly provided in this Agreement.

E. This Security Agreement and all of the rights, remedies and duties of Secured
Party and Debtor shall be governed by the laws of the State of Maine, except to the extent that
the Maine Uniform Commercial Code provides for the application of the law of the state where
Debtor is locaied.

F. If any provisions of this Agreement should be found to be void, invalid, or
unenforceable by a court of competent jurisdiction, that finding shall only affect the provisions
found to be void, invalid, or unenforceable, and shall not affect the remaining provisions of this

Agreement.

Section XIH. Jury Trial Waiver.

DEBTOR AND SECURED PARTY AGREE THAT NEITHER OF THEM NOR ANY
ASSIGNEE OR SUCCESSOR SHALL (A) SEEK A JURY TRIAL IN ANY LAWSUIT,
PROCEEDING, COUNTERCLAIM OR ANY OTHER ACTION BASED UPON, OR.
ARISING OUT OF, THIS AGREEMENT, ANY RELATED INSTRUMENTS, OR THE
DEALINGS OR THE RELATIONSHIP BETWEEN OR AMONG ANY OF THEM, OR (B)
SEEK TO CONSOLIDATE ANY SUCH ACTION WITH ANY OTHER ACTION IN WHICH
A JURY TRIAL CANNOT BE OR HAS NOT BEEN WAIVED. THE PROVISIONS OF THIS
PARAGRAPH HAVE BEEN FULLY DISCUSSED BY DEBTOR AND SECURED PARTY,
AND THESE PROVISIONS SHALL BE SUBJECT TO NO EXCEPTIONS. NEITHER
DEBTOR NOR SECURED PARTY HAS AGREED WITH OR REPRESENTED TO THE
OTHER THAT THE PROVISIONS OF THIS PARAGRAPH WILL NOT BE FULLY
ENFORCED IN ALL INSTANCES.
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IN WITNESS WHEREOF, the parties hereto have caused this instrument to be executed under
seal as of the day and year first above written.
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WITNESS: MONTREAL, MAINE & ATLANTIC

| . CORPORATION
%/}éﬂf 4 Z )&Zﬁlf% By:

ﬂ s C Donald Gardner /
Heteﬂnto Duly Authorized
MONTREAL, MAINE & ATLANTIC RAILWAY,
LTD.
. Lomp N By:
‘ / /%, Donald Garc‘:lner /
Iis C £
; Hereunto Duly Authorized
. MONTREAL MAINE & ATLANTIC CANADA
// M/l Lflts M
/
J éj M. Donald Gardner
Its Cfo
Hereunto Duly Authorized
’ ~ LMS ACQ ORPORAZFION 4
i

7%7%( , Ly M. ffongl‘ci,(?)ardner /
!'; ’ / Iis C’/IE (=]
; Hereunto Duly Authorized

DEBTORS

WHEELING & LAKE ERIE RATLWAY
COMPANY

o IRV

Its Hereunto Duly Authorized
SECURED PARTY

10
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FOLLOW INSTRUCTIONS (iront and back} CAREFULLY
A, NAME & PHONE OF CONTAGT AT FiLER [opfional]

DELAWARE DEPARTMENT OF STATE

U.c.c. FILING SECTION
Fara Heumark 3192665941
- FILED 04:08 PM 08/25/2009
FB. SEND ACKNGWLEDGMENT TO:  (Name and Address) INTTIAL FILING # 2009 2731526
_ll SRV: 090806133
MADIAR
676 N. MICATGEN ZVE., SUITE 2600 EXHIBIT

l CHICAGO T 60611 ) _II

1. DEBTOR'S EXACT FULL LEGAL NAME - inserl onty one deblor name {1a or 1b) - do not abbraviale or combne names

1a. ORGANIZATION'S NAME
MONTRESL, MATNE & ATLANTIC CORPORATION

OR S TNOTVIDUALS LAST NAME FIRST NANE WICDLE NAVE SUFFI,
16, MAILING ADDRESS Y STATE |POSTAL GODE COUNTY
15 IROH ROAD HERMOY BE | 04401 Us

I 1e. TYPE OF ORGANIZATION 1. JURISTICTION OF ORGANIZATION
|com?omm ] BE 1

2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - Insert only ong debtor narne (2a or 2b) - do not sibraviata a7 combine names
2a, ORGANIZATIONS NAKE

Ol

=)

2b, INDIWIDUAL'S LAST NAME FERST NAME WIDDLE NAME SUFFIX

26 MAILING ADDRESS GiTY STATE [POSTALCODE COUNTRY

IZ& TYPE OF ORGANIZATION 2L JURISTICTION OF CHEANIZATION

| | I

3. SECURED PARTY'S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNGR 5/} - insent only pae secured parly name (3a or 3h}

3a. URGANIZATION S NAME
WHEELING & ILAKE ERIER RATLHAY OOMPANY
o 3b. INDIVIDUAL'S LAST NAME FIRST NAKWE MIDDLE NABIE SUFFIX
3. MAILING ADDRESS [£153 STATE  |POSTAL CODE COUNTRY
100 EAST FIRST STREET EREWSTER, OHIO OH 44513 g

d, Thisz FINANCING STATEMENT ccovers the fellowing collateral:

All of Debtor's imventory, acccunts and payment intangibles (as those terms are
defined in the Uniform Commercial Code) whether now owned or hereafter acquired
or arising and all proceeds including ilnsurance proceeds thereof.

[ 3510 b fued [forf record] {or recon n .Gnecs to on Deblore]
ESTATE RECORDS. _ Attech Addenm [il gppficablst ! [ADDITIONAL PEE) [optional) ” DNE Deblors DU‘&DIOH Dﬂebtorﬁ
§. OPTIONAL FILER AEFERENCE DATA
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UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS (front and back) CAREFULLY
A. NAME & PHONE OF CONTACT AT FILER [opfional]

DELAWARE DEPARTMENT OF STATE

U.C.C. FILING SECTION
Larg Neumark 3122665041
: FILED 04:15 PM 08/25/2009
I2. SEND ACKNOWLEDAMENT TO:  [Name end Address) INITIAL FILING # 2009 2731773
_‘ SRV: 090806180
MADL.AN

676 N. MICHIGAN AVE., SUITE 2800

I CHICAGO IL 60611 i

1. DEBTOR'S EXACT FULL LEGAL NAME - insert on'y ong deblar name (f2 of T} - do rot abbreviate of combine names
ja. ORGANIZATION'S NAME )
MONTRERL, MATNE & ATLAWTIC RATIHAY, ITD.

OR Hp TREWIDUAUS LAST RAME FRSTNAME TATODLE NAYE SOFFIR
1e. MAILING ADDRESS CITY STATE {PDSTALCODE GOUNTRY
15 IRON RORD HERMDON ME 04491 s
'18. TYPE OF QRGANIZATION 1. JUAISDICTIONOF ORGANIZATION

lmRPORBTION’ 1 DE ]
2 ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - Insart orly ona debtor rama (2a o 2] - do not abbyestato or combne names

2a. ORGANIZATIONS NAME

G

i}

20. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAWE SUFFIX

2¢. MALING ADDRESS . CITY STATE |POSTAL CODE COUNTRY

iza. TYPE OF ORGANIZATION 21 JUFHSDICTION OF OHGANIZATION

3. BECURED PARTY'S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNOR $/7) - insert only og secured parly name [3a o 3b)

Fa. ORGANIZATION'S NAME
WHERLING & LAKE ERIE RATLWAY COMPANY
OB B, INDIVIDUAL'S LAST NAME FIRST HAME -FMIDDLE NAME SUFFIX
3¢ MAILING ADDRESS CITY STATE  |POSTAL GODE COUNTRY
100 BAST FIRST STREET BREWSTER OR 44513 usg

4. This FINANCING STATEMENT covers the following ccllateral:

211 of Debtor's inventory, accounts and payment intangibles ([as those terms are
deFined in tha Uniform Commercial Code) whether now owned or hereafter acquired
or arieing and all proceeds including insurancs procaades therect.

DA‘.I nebtoriDDeblorﬁ DDeb‘iora
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FOLLOW INSTRUCTIONS {irant and back) CAREFULLY
A, NAME & PHONE OF CONTACT AT FLER [optional]

DELAWARE DEPARTMENT OF STATE

Laza Ne " 3122665041 U.C.C., FILING SECTION
AL - FILED 04:28 PM 08/25/2008
B, SEND ACKNOWLEDGMENT TO:  {Name and Address) INITIAL FILING # 2009 2732276
—" SRV: 080806299
HRDLAH

576 M, MYCHIGHNY MAVE,, SUITE 2800

1_caxca<;o IL 60611 ||

1. DEBTOR'S EXACT FULL LEGAL NAME - sert onty ane debler name {1a or 1) - do ot abbraviate of combing names

12, CAGANIZATION'S NAME
IS ACQUTSTTION CORPORATION

G

-

ib, INDIVIDUALS LAST NAYE TFIRST NAME MDDLE NAME SUFFIX
6. MAILING ADDRESS CITY STATE  |POBTALCODE GOUNTRY
15 TRC ROMD HERMR e 04401 Us
lia. TYPE OF QHGANIZATION {1 JURISDICTION OF OAGANIZATION
fOORPORJLTION l DE

2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insart onty ora deblor name (24 of 2b) - do not abbresiate of combine rames

2a. ORGANIZATION S NAME

o 2, INDIVIDUAL'S EAST NAME FIRST NAME MIDILE HAME SUFFIX
26, MAILING ADDRESS Ty STATE |POSTAL CODE CCUNTRY

|2e. TYPE OF OHGANIZATION . JURISOIGTION OF ORGANIZATION

! i |

3. SECURED PARTY'S NAME {or NAME of TOTAL ASSIGNEE of ASSIGNOR &/P) - insed onty one secured parly name {34 o 3b)

3. QRGAMZATION'S NAME
WHEELING & IAKE ERIE RATIMAY COMEANY
OR Jo. INDIVIDUAL'S LAST NAME FIRST NAKE MIDDLE NAME SUFFLL
3¢. MAILING ADDRESS GTY STATE  |POBTAL CODE GOUNTRY
100 EAST FIRST STREET BREWSTER 221 44513 UR

4. This FINANCING STATEMENT covers the following collateral:

All of Debter's inventory, accounte and payment intangibleg {as those terxms are
defined in the Uniform Commercial Code) whether now owned or hereafter aocquired
or axising and all proceeds including insurance proceeds thereof.

TEFIY 15 (o 06 Ted TRINE WEAL . | 7, CAETE 10 TEUES] SEATICT NEROTH (o) of Dagr
G‘DES'?ATE BEGORDS. - Atiach Addanhy o tecord]for tecorded] "ﬁﬂ’eﬂA ]|7[ o8O0 11 i Doiors | Iebior 1 | bebior2

Cneck to
Attach Addentbim | goplicable ADDITIONAL FEE Ioptiona)
£, OPTIONAL FILER REFERENGE DATA






