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UNITED STATES BANKRUPTCY COURT
DISTRICT OF MAINE

In re:

MONTREAL MAINE & ATLANTIC
RAILWAY, LTD., Chapter 11
Case No. 13-10670-PGC
Debtor.

CANADIAN PACIFIC RAILWAY COMPANY’S OBJECTION TO THE TRUSTEE’S
MOTION TO FILE SETTLEMENT AGREEMENTS UNDER SEAL

Introduction

Canadian Pacific Railway Company (CP) objects to the trustee’s attempt to effect 22
settlements under the cover of darkness. The trustee contends that third parties could be
prejudiced if the Plan were to fail and various Lac Mégantic claimants learned how much the
settlors had committed to pay. But 11 U.S.C. § 107(b)(1) focuses on preventing the disclosure of
data that could be harmful to the debtor, not protecting alleged tort-feasor bargaining leverage.
The settlement agreements should see the light of day. Notably, the U.S. Trustee agrees.

Argument
I. Relevant standards for sealing

“It is clear that the courts of this country recognize a general right to inspect and copy
public records and documents, including judicial records and documents.” Nixon v. Warner
Commc'ns, Inc., 435 U.S. 589, 597 (1978). “Only the most compelling reasons can justify non-
disclosure of judicial records.” FTC v. Standard Fin. Mgmt. Corp., 830 F.2d 404, 410 (1st Cir.
1987). “Under the common law, there is a long-standing presumption of public access to judicial

records.” Gitto v. Worcester Telegram & Gazette Corp., 422 F.3d 1, 6 (1st Cir. 2005).

7048103v9



Case 13-10670 Doc 1461 Filed 06/16/15 Entered 06/16/15 10:52:34 Desc Main
Document  Page 2 of 12

The “strong presumption of public access to court records . . . is rooted in the public’s
first amendment right to know about the administration of justice.” Orion Pictures Corp. v.
Video Software Dealers Assoc., 21 F.3d 24, 26 (2d 1994). “This presumption of access ‘helps
safeguard the integrity, quality, and respect in our judicial system, and permits the public to keep
a watchful eye on the workings of public agencies.’” Gitto, 422 F.3d at 6 (quoting In re Orion
Pictures Corp., 21 F.3d at 26). “Public access to judicial records and documents allows the
citizenry to ‘monitor the functioning of our courts, thereby insuring quality, honesty and respect
for our legal system.’” Standard Fin. Mgmt. Corp., 830 F.2d at 410 (quotation omitted).

“Outside of the bankruptcy context, the right of public access to judicial records is
entrenched in this country’s judicial system [] and the sealing or redaction of documents on the
record is considered with a keen eye toward the presumption that papers filed in the course of
judicial proceedings should be open to the public.” In re Blake, 452 B.R. 1, 7 (Bankr. D. Mass.
2011) (citing Nixon, 435 U.S. at 597) and Standard Fin. Mgmt. Corp., 830 F.2d at 410. “In Gitto
v. Worcester Telegram & Gazette Corp. (In re Gitto Global Corp.), [422 F.3d 1 (1st Cir. 2005)],
the First Circuit Court of Appeals recognized that this right of public access vis-a-vis bankruptcy
proceedings is specifically codified in the Bankruptcy Code at § 107(a)[.]” Id. With limited
exceptions, section 107(a) mandates that “a paper filed [] under this title and the dockets of a
bankruptcy court are public records and open to examination by an entity at reasonable times
without charge.”

“‘[S]ection 107(a) is rooted in the right of public access to judicial proceedings, a
principle long-recognized in the common law and buttressed by the First Amendment. This
governmental interest is of special importance in the bankruptcy arena[.]’” In re Blake, 452 B.R.

at 7 (quoting In re Crawford, 194 F.3d 954, 960 (9th Cir. 1999)); see also Orion Pictures Corp.,
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21 F.3d at 26. “During a chapter 11 reorganization, a debtor’s affairs are an open book and the
debtor operates in a fish bowl.” In re Alterra Healthcare Corp., 353 B.R. 66, 73 (Bankr. D. Del.
2006). Section 107(b) specifies the only exceptions to section 107(a)’s public access allowance.
A court can seal documents to “(1) protect an entity with respect to a trade secret or confidential
research, development, or commercial information; or (2) protect a person with respect to
scandalous or defamatory matter contained in a paper filed in a case under this title.” 11 U.S.C. §
107(b).
The First Circuit explained as follows:

Together, the two components of § 107—the broad right of access created in §
107(a) and the exceptions set forth in § 107(b)—create a framework for
determining whether a paper filed in a bankruptcy case is available to the public
or subject to protection. Absent § 107, this question would be addressed by
reference to the common law. Because § 107 speaks directly to the question of
public access, however, it supplants the common law for purposes of determining
public access to papers filed in a bankruptcy case. ...

Once the presumption of public access attaches under § 107(a), the next step in
the inquiry is ... to determine whether the material at issue falls within a specific
exception to the presumption—namely, into one of the § 107(b) categories.

In re Gitto Global Corp., 422 F.3d at 7-8, 10. “If the § 107(b) exceptions do not apply, the
inquiry is complete and the Court’s decision will favor public access.” In re FiberMark, Inc., 330
B.R. 480, 506 (Bankr. D. Vt. 2005). The moving party must demonstrate that the information to

be sealed is both commercial and confidential. In re Oldco M Corp., 466 B.R. 234, 237 (Bankr.

S.D.N.Y. 2012).
A. Only competitively harmful data constitutes confidential commercial
information

“§ 107(b)(1) is meant to prevent business competitors from seeing confidential business-
related information and using that information to the detriment of the movant.” In re Anthracite

Capital, Inc., 492 B.R. 162, 179 (Bankr. S.D.N.Y. 2013). The Bankruptcy Code does not define
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“confidential commercial information,” but the courts have clarified the meaning. “Confidential
commercial information” is “information which would result in an unfair advantage to
competitors by providing them information as to the commercial operations of the [entity].” In re
Alterra, 353 B.R. at 75 (quoting Orion Pictures, 21 F.3d at 27-28); In re Anthracite Capital, 492
B.R. at 178 (same).

To justify sealing, a disclosure must “reasonably be expected to cause the entity
commercial injury.” In re Alterra, 353 B.R. at 75. “Moreover, the Court must find that
information contained in the . . . [documents] . . . ‘is so critical to the operations of the entity
seeking the protective order that its disclosure will unfairly benefit that entity’s competitors.’” Id.
at 75-76 (quotation omitted). In simple terms, “[t]he test is whether competitors will gain an
unfair advantage.” Id. at 76.

While “[c]Jommercial information need not rise to the level of a trade secret to qualify for

bEAN1Y

protection under section 107(b)” “[i]nformation is not considered ‘commercial’ merely because
it relates to business affairs.” In re Borders Grp., Inc., 462 B.R. 42, 47 (Bankr. S.D.N.Y. 2011);
In re Anthracite Capital, 492 B.R. at 178. “The ‘commercial information’ exception is not
intended to offer a safe harbor for those who crave privacy or secrecy for its own sake. Instead, it
protects parties from the release of information that could cause them harm or give competitors
an unfair advantage.” In re Anthracite Capital, 492 B.R. at 178 (quoting Gowan v. Westford

Asset Mgmt. LLC (In re Dreier, LLP), 485 B.R. 821, 822-23 (Bankr. S.D.N.Y. 2013)). Just like

CP, the U.S. Trustee does not regard the settlement agreements to be commercial information.
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B. The settlement agreements do not qualify for section 107(b)(1) protection
1. Settlement “leverage’ does not justify sealing

The Alterra Court refused a request to seal settlement agreements because disclosure
would not unfairly advantage reorganized debtor competitors. 353 B.R. at 76. The court rejected
the notion that settlement “leverage” warranted section 107(b)(1) secrecy:

The Reorganized Debtor argues that if the unsettled claimants are privy to the

settlement amounts, the claimants will use this information as leverage to force

higher settlements in their respective cases. An unfair advantage to a tort claimant

(creditor) of a debtor, however, does not create an unfair advantage to its market
competitors.

Id. at 76.

Similarly, the Geltzer v. Andersen Worldwide, S.C. trustee urged that a settlement
agreement and the amounts to be paid warranted the “commercial information exception.” No.
05 Civ. 3339 (GEL), 2007 WL 273526, at *3 (S.D.N.Y. Jan. 30, 2007). Disclosure would
supposedly harm the debtor by undermining “negotiating leverage” for other claims. /d. at *4.
The court deemed that argument to be “a rather remarkable and untenable redefinition of
‘commerce.”” The court found “no discernable public interest, or interest of the bankruptcy
estates, in preserving [the debtor’s] ‘leverage’ as against other parties[.]” Id. at *3, 4.
Accordingly, the court refused to seal. Id. at *5. See also In re Analytical Systems, Inc., 83 B.R.
833, 835-36 (Bankr. N.D. Ga. 1987) (vacating protective order because the settlement agreement
could not pass section 107(b) muster).

2. “No seal, no deal” clauses not enough

“Preserving a settlement agreement is not a reason to restrict from public viewing.” In re
Anthracite Capital, 492 B.R. at 171. In In re Anthracite Capital, the trustee and settling
defendants wanted to seal agreements, contending that they contained confidential commercial
information. The movants “insist[ed]” the settlements contained a ‘“non-negotiable ‘no seal, no

5
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deal’ condition,” which was “reason enough for sealing a document under §107[.]” Id. at 172.
The court rejected that argument as follows:

The Movants argument ... is not only wrong under the law, it is also illogical. If
that were the standard for sealing, every settlement in a bankruptcy case would be
sealed whenever a party insisted that a document be sealed. Such a test would
remove the need for analysis under § 107 and would directly conflict with the
statute, the common law, and the legislative history of § 107.

.. “[s]ettlements are entitled to no greater protection than any other requests for
relief from bankruptcy courts.” .... The presumption of open access, as codified in
§ 107(a), “is based on the need for federal courts ... to have a measure of
accountability and for the public to have confidence in the administration of
justice.... [P]ublic monitoring is an essential feature of democratic control.” ...

The “no seal, no deal” argument that is proffered by the Movants amounts to little
more than each side leveraging the threat of disclosure and the costs of trial over
the other. On the one hand, the Trustee can hold publicity and trial costs over the
heads of the Defendants to force a settlement. On the other hand, the Defendants
can force the Trustee to seal the complaint by holding over his head a lengthy and
costly trial process. In Geltzer, the court held that preserving a position of
leverage in negotiations with third party claimants did not justify sealing court
records. ... Leverage between opposing parties is an equally inappropriate
justification for sealing a complaint, under § 107. Such leverage could be
fabricated in almost every adversary proceeding—which would render § 107’s
test meaningless.

Id. at 173-74 (quotations omitted). See also In re Lawlor, No. 01-11402, 2003 WL 21288634, at
*1 (Bankr. D. Vt. May 30, 2003) (despite a quid pro quo settlement confidentiality clause,
section 107(b) could not be satisfied).

II. The trustee cannot carry his section 107(b) burden.

Because the corporation will no longer exist, MMA could never satisfy the competitive
harm standard. The debtor no longer competes. Yet the trustee invokes section 107(b)(1) to
justify stealth. Motion 4 9. The trustee asserts that “the Settlement Agreements contain
confidential information (specifically, the dollar amount of each settlement) that must be

protected from public disclosure.” Motion at Pg. 1.
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The trustee rationalizes sealing with the very settlement “leverage” rationalization that
other courts have soundly and uniformly rejected. The trustee asserts that “in the event the Plan
does not become effective, the rights of third parties to sue the Released Parties will be restored”
and disclosure “would [] severely prejudice[] [the Released Parties] if the amount each was
willing to pay in settlement was generally known to future plaintiffs and their counsel.” Motion
13. The courts in Alterra, Geltzer and In re Anthracite Capital had no time for such subterfuge.

If that were not enough, the trustee seeks to hide other supposedly “minor provisions
unique to particular Settlement Agreements (such as certain claims preserved by Released Parties
against non-settling parties or insurer).” Motion § 14. This is exactly the sort of information to
which CP, as a non-settling party, must have access. CP knows of one such “minor” provision
because the settling party — Irving Oil — presented a notice of claim announcing a $75 million
(CDN) settlement and reserving rights to recover while assigning other rights to the trustee.
Declaration of Paul J. Hemming, Ex. A. Another party — World Fuel Services Corporation —
proclaimed in press releases that in addition to paying $110 million (USD), the settlor
“assign[ed] to the Trustee and MMAC certain claims it has against third parties arising out of the
derailment.” /d., Ex. B. The Bankruptcy Code entitles CP to completely understand all settlement
agreements ramifications, particularly regarding claims supposedly and secretly reserved against
CP. To make an informed assessment, CP must know what is being resolved and what is not.

Plan implementation depends on settlement effectiveness, yet the disclosure statement
attaches a single agreement with no assurance of substantive uniformity. See, e.g., Disclosure
Statement at 54. The remaining accords (at least 21) involve “entities or groups of affiliated
entities,” identified in name only. See Disclosure Statement, Schedule A. Information that CP

must evaulate to make informed decisions — claims transferred to the Trustee or reserved against
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CP — are admittedly not uniform. Motion § 14. Hence the “template” settlement agreement
attached to the trustee’s motion papers reveals nothing.

The disclosure statement emphasizes settlement agreement importance. In fact, the
agreements are “incorporated into the Plan, as if the same were fully set forth herein.” Id. at 54.
And the undisclosed deals “will apply with respect to the particular parties thereto” so as to
overcome “any inconsistency between the Plan or the Confirmation Order and the Settlement
Agreement(s).” Id. at 73. Despite this paramountcy, the documented arrangements remain
cloaked in mystery. As a result CP and other creditors cannot make informed decisions regarding
the proposed plan.

A. Inapposite case law

No case cited by the trustee supports concealing the settlement agreements. /n re Oldco
M Corp., 466 B.R. 234 (Bankr. S.D.N.Y. 2012) — which the trustee embraces (Motion at Pg. 5
n.1) — denied a motion to seal. The Oldco trustee wanted to seal a settlement agreement. /d. at
236. The court would have none of it, recognizing the “strong presumption and public policy in
favor of public access to court records” that is “rooted in the public’s First Amendment right to
know about the administration of justice.” Id. (quotation omitted). “[ W]here a party acts in a
fiduciary capacity for another, such as a trustee in a bankruptcy case, ‘[t]he public interest in

299

openness of court proceedings is at its zenith,”” and “[e]xception[s] to the general right of access

[are] narrow([]”:

“Congress, itself, has recognized that under compelling or extraordinary
circumstances, an exception to the general policy of public access is necessary.”
In re Orion Pictures, 21 F.3d at 27. In evaluating a motion to seal, the “judge
must carefully and skeptically review” the motion and the underlying documents
to ensure that “compelling or extraordinary circumstances” exist. Id. (citing City
of Hartford v. Chase, 942 F.2d 130, 135-36 (2d Cir. 1991)).

Id. at 237.
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Because of pervasive and fundamental transparency principles “settlements are entitled to
no greater protection than any other requests for relief from bankruptcy courts.” Id. at 238. The
court determined that the pretext for stifling disclosure, “undercutting the settling defendant’s
leverage in negotiating with other claims,” did not justify sealing. In fact, such clandestine antics
were “forcefully rejected”:

This is a wan excuse for impinging on the public’s right of access to judicial

documents. There is no discernible public interest, or interest of the bankruptcy

estates, in preserving Andersen’s “leverage” as against other parties who have

sued it. Nor has the movant indicated any authority to support its implicit

proposition that protecting the bargaining position of the defendant in other,

unrelated cases, is even a proper consideration of a court being asked to approve a
settlement in a given case.

1d. (quoting Geltzer, 2007 WL 273526, at *4).
This case is no different. Exploiting section 107(b)(1) to shield the “bargaining position”
of settling defendants is precisely what the trustee seeks to accomplish. The trustee goes so far as

99 ¢¢

to admit “if the Plan does not become effective” “approximately 22 entities or groups of

99 <6

affiliated entities” “would be severely prejudiced [in that] the amount each was willing to pay in
settlement” would become known. Motion § 5, 13.

According to the trustee /n re Dana Corp., 412 B.R. 53 (S.D.N.Y 2008) presented
“nearly identical circumstances” in which the court approved “a global tort settlement,” even
though the agreements were filed under seal. Motion 9 15. But In re Dana Corp. does not
support the trustee’s argument. CP challenges whether the agreements can be filed under seal,
not whether the court should approve the settlements — the issue presented to the In re Dana
court. /d. at 59.

In re Dana reviewed a bankruptcy court’s settlement approval. The challenged agreement

resolved 7,500 asbestos personal injury claims for $2 million. No party objected to filing the

agreements under seal, sought to vacate the sealing order, or appealed the sealing order. /d. at 59.
9
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Accordingly, the “validity of the Sealing Order [was] not properly before [the] Court.” Id.
“Therefore, the propriety of the settlement agreements [wa]s before th[e] Court, but the propriety
of the Sealing Order [wa]s not an issue on appeal.” Id. at 59.

In re Dana says nothing about settlement agreement sealing appropriateness, but the
court did recognize “significant support” for full disclosure of settlement dollar amounts. /d.
Nonetheless, any objections to the filing of any portions of settlement agreements under seal
“should have been presented to [the bankruptcy judge] in the first instance so that he could
decide these issues in the first instance and there would be a record of how he disposed of them.”
Id. In short, In re Dana stands for the unremarkable proposition that failure to raise on objection
below precludes appellate review.

B. Alternatively, confidentiality has been waived

“Waiver is the intentional relinquishment or abandonment of a right.” United States v.
Morgan, 384 F.3d 1, 7 (Ist Cir. 2004). But an unintentional divulgence can waive
confidentiality. F.D.I.C. v. Singh, 140 F.R.D. 252, 253 (D. Me. 1992) (“inadvertent disclosure”
waived confidentiality because “after disclosure the information cannot be deemed confidential
regardless of the party’s intentions”).

The thrust of the trustee’s motion is that settlement dollar amounts are confidential. But
widespread disclosure has already waived confidentiality.

On April 15, 2015, in the Canadian proceeding, the Monitor advised the Court that a
“large group of creditors” (but not CP) had been informed about precise settlement amounts:

The individual contributions of each of the defendants, that information, not the

agreement as such, but that information was disclosed to the counsel in the class

action, the counsel of the families of those who died, and the counsel of the

Quebec government. So, obviously, this is information that they had before

signing the settlement agreements. So, yes, the large group of creditors that

controlled the vote were able to inform us of their position regarding the
contributions that were received.

10
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Hemming Decl., Ex. C (transcript at 201-202). And at least two settling parties publicized $75
million (CND) and $110 million (USD) settlements respectively. /d., Exhs. B, D.

If a large group of creditors knows the deal, CP should too, especially because at least
two settlers, Irving Oil and World Fuel Services Corporation, have already trumpeted settlement
contributions and reserved and assigned claims based on undisclosed agreements.

Conclusion

The Constitution and the Bankruptcy Code call for bankruptcy proceedings to be
conducted in a fish bowl. The trustee has failed to establish that anything in the settlement
agreements amounts to ‘“confidential commercial” information. Preserving the tort-claim,
bargaining positions of 22 third-parties cannot validate concealment in contravention of the
canons of judicial transparency. CP should be given access to the settlement agreements. As the
U.S. Trustee demonstrates the settlements should not be kept from the public. This court should

lift the shroud.

11
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BRIGGS AND MORGAN, P.A

By: /s Timothy R. Thornton
Timothy R. Thornton
John R. McDonald
Paul J. Hemming

2200 IDS Center

80 South Eighth Street

Minneapolis, MN 55402

(612) 977-8400

and

PEARCE & DOW, LLC

/s/ Aaron P. Burns

Aaron P. Burns

Two Monument Square, Ste. 901
P.O. Box 108

Portland, ME 04112-0108

(207) 822-9900 (Tel)
aburns@pearcedow.com

ATTORNEYS FOR CANADIAN PACIFIC
RAILWAY COMPANY
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UNITED STATES BANKRUPTCY COURT
DISTRICT OF MAINE

In re:
MONTREAL MAINE & ATLANTIC Chapter 11
RAILWAY, LTD., Case No. 13-10670-PGC

Debtor.

DECLARATION OF PAUL J. HEMMING

1. I am a shareholder with the law firm of Briggs and Morgan, P.A., and am one of
the counsel for Canadian Pacific Railway Company (“CP”). | submit this Declaration in
connection with CP’s objection to the trustee’s motion to file settlement agreements under seal.

2. Attached as Exhibit A is a true and correct copy of an April 16, 2015 letter from
Irving Oil Limited’s counsel to CP’s counsel.

3. Attached as Exhibit B is a true and correct copy of World Fuel Services
Corporation’s press release regarding its settlement with the trustee.

4, Attached as Exhibit C is a true and correct copy of excerpts of the translated
transcript from an April 15, 2015 hearing in the Canadian proceeding in the Superior Court in the
Matter of the Plan of Compromise or Arrangement of Montreal, Maine & Atlantic Co. et al.
before the Honourable Gaetan Dumas, J.C.S.

5. Attached as Exhibit D is a true and correct copy of Irving Oil Limited’s press
release regarding its settlement with the trustee.

I declare under the penalty of perjury that the forgoing is true and correct.

Executed on June 16, 2015 s/ Paul J. Hemming
PAUL J. HEMMING
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McDermott
Will& Emery

Buston Brugasls Chcege Dallas Dasssidorf Frankfurl Houstan London Log Angeles Miami
MIan Munrich New York Orange County Pans Rome Seoul Silicon Vallay Washinglon, D.C.

J, Christian Neteth
Attorney al Law
Jnemeth@mwe com

Surategic elliance with MWE Ghina Law Ofticas (Shanghei) +1 312 B84 3202

April 16,2015

VIA FAX 612-977-8650

Timothy R. Thornton, Esq.
Paul Joseph Hemming, Esq.
John R. McDonald, Esq.
Briggs and Morgan, P.A.
2200 IDS Center

80 South 8th Street
Minneapolis, MN 55402

Re:  Notice of Potential Claim

Dear Counsel:

On behalf of Irving Oil Limited and its affiliates (collectively, “Irving Oi1”), 1 am dending this
Jetter to inform you about a potential claim that Irving Oil has against Canadian Pacific Railway
Company and/or its affiliates (collectively, “CP”) for certain losses, damages, and/or liabilities,
as set forth below.

As you know, Irving Oil and CP were named as defendants in an adversary proceeding filed on
behalf of the Trustee (the “Trustee”) for Montreal, Maine & Atlantic Railway, Ltd. (“MMAR™)
in the U.S. Bankruptcy Cowrt for the District of Maine, Adv. Pro. No. 14-1001 (the “Lawsuit™),
In the Lawsuit, the Trustee asserts claims against Irving Qil, CP, and others arising from the train
derailment that occurred in Lac-Mégantic, Quebec (Canada) on July 6, 2013 (the “Derailment™).
The Trustee alleges, inter alia, that CP acted negligently during the transport of the crude oil at
issue, and that its negligence caused MMAR to suffer damages due to the Derailment, In
addition, ninetesn personal injury actions have been filed in the United States based on the
Derailment. Although Irving Oil has not been named as a defendant in any of those United
States cases to date, Irving Oil understands that theve conld be an attempt to include Irving Oil in

those United States cases.

Irving Oil recently negotiated and executed a seftlement agreement (the “Settlement”) with the
Trstee requiring Irving Oil (i) to pay $75 million (CDN) to a fund designated for the
compensation of victims of the Derailment, and (i) to assign to the Trustee all rights to claims
Irving Oil may have against certain third parties, including CP, in connection with the
Detailment. The Settlement is subject to court approval, which has not yet been obtained.

U.S. practice conducted through McDesrmatt Will & Emery LR
257 Weat Monrog Street Chicago, Illinais B0606-6096 Telephoa: +1 312 372 2000 Facsimile: +1 312 984 7700 wwwmwe.com
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April 16, 2015
Page 2

‘While Irving Oil has not yet paid the settlement amount ot effectuated any assignment of claims,
I, on behalf of Irving Oil, am sending this letter at the direction of the Trustee to advise your
client about a potential claim to recover the settlement amount that Irving Oil has or will have
against CP under applicable Canadian and/or United States law (including under the Carmack
Amendment, should a cowt determine that body of law applies). Irving Oil reserves its rights to
seek recovery of all losses, damages, liabilities, and/or any other costs relatirg to the Settlement,
the Lawsuit, and/or any other lawsuits (present ot future) relating to the Derailment, including
those incurred should the Settlement not receive court approval. -

Very Truly Yours,

(_)’Cw/’ﬂl”\

J. Christian Nemeth

ce. Robert Keach

EXHIBIT A
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World Fuel Services Corporation Announces Lac-Mégantic Settlement

MIAMI--(BUSINESS WIRE)--Jun. 8, 2015-- World Fuel Services Corporation (NYSE: INT) today announced that it has entered
into a settlement agreement with the Trustee for the U.S. bankruptcy estate of Montreal, Maine & Atlantic Railway Ltd. (the
“"Trustee”), Montreal, Maine and Atlantic Canada Co. (*MMAC"), and the monitor in MMAC's Canadian bankruptcy to resolve
claims arising out of the July 2013 train derailment in Lac-Mégantic, Quebec.

Under the terms of the settlement agreement, which is subject to approval by the creditors and courts involved in the U.S. and
Canadian bankruptcies, the company will contribute US$110 million to a compensation fund established to compensate parties
who suffered losses as a result of the derailment. The company expects that the full settlement amount will be covered by
insurance, As part of the settlement, the company will also assign to the Trustee and MMAC certain claims it has against third
parties arising out of the derailment.

In consideration of the settlement amount and the assignment of claims, the company and its affiliates, as well as the
company’s former joint ventures, DPTS Marketing, LLC and Dakota Petroleum Transport Solutions, LL.C and each of their
affiliates (the “WFS Parties”), will receive the benefit of the global releases and injunctions barring claims against the WFS Parties
set forth in the respective bankruptcy plans filed by the Trustee in the U.S. and by MMAC in Canada. The Province of Quebec and
other key creditors in the bankruptcies have consented to the settlement.

“We believe that participating in the settlement and contributing to the compensation fund is in the best interests of our
shareholders and will also aid in providing closure to those affected by this tragic accident,” sald Michael J. Kasbar, chairman and
chief executive officer, “The entire community of Lac-Mégantic remains in our thoughts and prayers as they continue to recover
from this tragedy.”

Additional information regarding the settlement can be found in the company’s current report on Form 8-K filed with the
Securities and Exchange Commission at: (http://cts.businesswire.com/ct/CT?
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Information Relating to Forward-Looking Statements

This release includes forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995,
including, without limitation, statements regarding the settlement agreement and nature of the settlement, and our expected
insurance recovery. These forward-looking statements are qualified in their entirety by cautionary statements and risk factor
disclosures contained in the company’s Securities and Exchange Commission (*SEC”) filings, including the company’s Annual
Report on Form 10-K filed with the SEC on February 12, 2015, Actual results may differ materially from any forward-looking
statements due to risks and uncertainties, including, but not limited to: whether the bankruptcy plans, including our settlement
agreement, are approved by the creditors and receive final approval from the courts involved in the U.S. and Canadian
bankruptcies, our ability to recover from our insurance carriers, any unforeseen litigation and other costs related to the incident
that may arise in the future, as well as the other risks detailed from time to time in the company’s SEC filings. New risks emerge
from time to time and it is not possible for management to predict all such risk factors or to assess the impact of such risks on
our business. Accordingly, we undertake no obligation to publicly update or revise any forward-looking statements, whether as a
result of new information, changes in expectations, future events, or otherwise.
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Headquartered in Miami, Florida, World Fuel Services is a global fuel logistics, transaction management and payment processing
company, principally engaged in the distribution of fuel and related products and services in the aviation, marine and land
transportation industries. World Fuel Services sells fuel and delivers services to its clients at more than 8,000 locations in more
than 200 countries and territories worldwide,

The company's global team of market makers provides deep domain expertise in all aspects of aviation, marine and land fuel
management, Aviation customers include commercial airlines, cargo carriers, private aircraft and fixed base operators (FBOs), as
well as the United States and foreign governments. World Fuel Services' marine customers include international container and
tanker fleets, cruise lines and time-charter operators, as well as the United States and foreign governments. Land customers
include petroleum distributors, retail petroleum operators, and industrial, commercial, residential and government accounts, The
company also offers transaction management services which consist of card payment solutions and merchant processing
services to customers in the aviation, marine and land transportation industries. For more information, call 305-428-8000 or
visit www.wfscorp.com (http://cts.businesswire.com/ct/CT?
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View source version on businesswire.com: http://www.businesswire.com/news/home/20150608006522/en/

http://www businesswire.com/news/home/20150608006522/en,
Source: World Fuel Services Corporation

World Fuel Services Corporation
[ra M. Birns, 305-428-8000
Executive Vice President & Chief Financial Officer
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APPEARANCES

M'® PATRICE BENOIT and
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for Montreal, Maine & Atlantic Co. (MMA)

M SYLVAIN VAUCLAIR,
for Richter Advisory Group Inc. (Comptroller)

M"® LOUISE COMTOIS and
M'® BORIS LAVOIE-ISEBAERT,
for the Attorney General of Québec

M'® JEREMY CUTTLER,
for US Trustee - Robert Keach

M"¢ SYLVAIN LUSSIER,

M'¢ ELIZABETH MELOCHE (Tel. Conf.),
and M SANDRA ABITAN (Tel. Conf.),
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for Canadian Pacific Railway
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for Directors of the Corporate Group

M"® CHANTAL COMTOIS,
for the Attorney General of Canada

M" JACQUES DARCHE (Tel. Conf.),
for Federal Railroad Administration
(U.S. Government)

M DOMINIC NAUD (Tel. Conf.),
for XL Insurance

M'¢ JOEL ROCHON and
M JEFFREY ORENSTEIN,
for the class action

M"® NICOLAS PLOURDE,
for Union Tank Car Company
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M JEAN FONTAINE (Tel. Conf.) and
M"® YVES MARTINEAU (Tel. Conf.),
for World Fuel Services

M"® LUC DESPINS (Tel. Conf.),
for Official Committee of Victims in the Chapter 11

M'"® JULIE HIMO,
for Intact Assurance

M" PATRICK FERLAND,
for GE Railcar Corporation

M"® LEILA JANANJI (Tel. Conf.),
for Oasis Petroleum

M' ERIC SAVARD,
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La Capitale, General Insurance and The Guarantee
Company of North America

M'"® HANS MERCIER,
for Samuel Audet

M"® SOPHIE PLAMONDON,
for Royal & Sun Alliance Insurance Company of Canada and
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Page 199:
THE COURT:

Yes, but if you tell the creditors... I'm not asking that the list be adduced in Court,
but if | were to ask you for it to homologate the plan, for example, | would decide
at that time if you had to give it to me. But if you do not ask me in advance, the
Superior Court, it is a court of record that will then decide that requests have
been made. But that’s just food for thought.

M'" PATRICE BENOIT:
Yes, | understand you.
THE COURT:

What difference would it make if the motion were heard? Because you could
reach an understanding with the Québec government and, let's say that Irving
had decided not to publicly announce the amount, and it’s its right to announce it
publicly, if

Page 200:

it had decided not to make it public by telling you -- you do not send the
information other than to representatives of the class action and the Québec
government, because they represent 80% of the creditors, you have that right.
They have the right to do that and to demand that. And me, if | were to decide
that | needed it, however, and | probably will need it because there may be
shareholders who will ask to be released from claims against them. | might ask
myself what they put into the kitty to be released. That's a question that | might
ask myself. I'm not saying that | will, but it is a question that | could ask myself.
But that won't change the vote. If you tell the creditors, “We're offering you”...
how many millions are we at now?

M"® PATRICE BENOIT:
Close to 300.

Page 201

Denise Ferron, C.Tr. 3781
May 5, 2015
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THE COURT:

If you were to tell the creditors, “We have $300 million”, whether or not 75% of
that comes from Irving will not change very much.

Mt PATRICE BENOIT:

That's the key point, Your Honour, | can assure you in reference to the
representations that | have already made before you, to which M"™ Comtois was
referring, obviously with a view to ensure that we were not negotiating all of this
for nothing, being fully aware that at the end of the day, it is for the benefit of the
creditors. The individual contributions of each of the defendants, that information,
not the agreement as such, but that information was disclosed to the counsel in
the class action, the counsel of the families of those who died, and the counsel of
the Québec government. So, obviously, this is information that they had

Page 202:

before signing the settlement agreements. So, yes, the large group of creditors
that controlled the vote were able to inform us of their position regarding the
contributions that were received. And we would not have filed a plan if we hadn’t
satisfied ourselves that it was appropriate for a vast majority of the creditors in
terms of number and value. So that, that was done.

The fact remains that the agreements themselves, there is a concern mainly on
the part of the settled defendant parties that their individual contribution not be
disclosed in more detail. All the while asking, moreover, that, yes, their
agreement be part of the approvals, be approved by the Court, like the plan itself.
So, that's the situation we are facing. And that it is the reason why they would be
adduced, according to us, confidentially. We will consult with the parties in
guestion and then see.

Page 203:
THE COURT:

But if it is filed into the Court records confidentially, would it be after the creditors’
vote?

M PATRICE BENOIT:
Yes.

Denise Ferron, C.Tr. 3781
May 5, 2015
EXHIBIT C
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THE COURT:
After the assembly?
M"® PATRICE BENOIT:
Yes.
THE COURT:
So, they will have to vote, make a leap of faith. So then, why do you say that you

will be filing them if the creditors are content that they not be filed and that they
not have the information? And if |, if | were to decide that | wanted it, | would ask

you for it.

Page 204:

M'"® PATRICE BENOIT:
Mmm-hmmmm.
THE COURT:

But I'm not rendering judgment, I'm thinking out loud. 2:00 p.m., is that all right
with you or do you prefer 2:15, seeing as we've been running a little late?

M PATRICE BENOIT:
2:15.
M"® JOEL ROCHON:
2:00 p.m.
THE COURT:
2:00 p.m. Then, 2:00 p.m.
M HANS MERCIER:

| won't be able to be here this afternoon, but | just wanted to confirm that the
“Claims Resolution Order” was going to be submitted. That is what | understood
from W™ Benoit that he would stick to the extended deadline and...

Denise Ferron, C.Ty. 3781
May 5, 2015
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Page 205:
M PATRICK [sic] BENOIT:
No, you're...
THE COURT:
Who's talking?
M" PATRICK [sic] BENOIT:
You misunderstood, M Mercier.
THE COURT:
Who was talking?

M"® HANS MERCIER:

It's M Mercier. So, we also had talks with Robert Guay and there were several
relatively minor changes to the language of the order, and | just wanted to make
sure that the message had come across.

THE COURT:

All right, call each other at lunch time. | don’t have to participate in that, unless...
do | need to participate

Page 206:

in that?

M HANS MERCIER:
No.

M" PATRICE BENOIT:

No, Your Honour.

Denise Ferron, C.Tr. 3781
May 5, 2015
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THE COURT:

Very well. 2:15 p.m. Sorry, 2:00 p.m.

HEARING ADJOURNED
HEARING RESUMED

M'™ PATRICE BENOIT:

So, hello again, Your Honour. So, when we stopped for lunch, we were
discussing a hearing date for, among other things, M"® Rochon’s motion to file an
alternate plan. | understand that the lawyers in the class action do not intend to
withdraw this motion, so we definitely must set a date. To that end, | have a
proposal to make.

[..]

Page 275:

[...]it's the same date that you're going to file your motion?
M™ ENRICO FORLINI:

For declinatory exception, yes.
THE COURT:

Yes. And obviously, after that, we will set the schedules that will include your
notes and authorities, that will also explain the extent to which the Code of Civil
Procedure has priority over the CCAA, but | can't wait to hear you on that.
April 30, motion to file a plan. M Rochon?

M JOEL ROCHON:
Yes.
THE COURT:

Motion notice of meeting, April 30.

Denise Ferron, C.7r. 3781
May 5, 2015
EXHIBIT C



Case 13-10670 Doc 1461-1 Filed 06/16/15 Entered 06/16/15 10:52:34 Desc
Declaration of Paul J. Hemming with Exhibits A-D Page 17 of 19

M"® PATRICE BENOIT:
April 30.

Page 276:

THE COURT:
Is that all?
M"® PATRICE BENOIT:
| think that we've skipped the 27", is that possible?
THE CLERK:
Yes, that's right.
M¥® PATRICE BENOIT:
The 27", which is the motion of the counsel of the class action for the...
THE COURT:
Yes, to file, I'm sorry, | had it here, April 27.
M JOEL ROCHON:
(Inaudible)
M" PATRICE BENOIT:

To request access to confidential information and their motion as such for the
late claims.

\

Denise Ferron, C.Tr. 3781
/ May 5, 2015
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Page 277:

THE COURT:

That's right. And | will not repeat the time frames for adducing the notes and
authorities and motions, everyone has taken them down. Is there anything else?

M" PATRICE BENOIT:

No.
THE COURT:

I've already done enough as it is? Thank you, have a good day.
M" PATRICE BENOIT:

Thank you, Your Honour.

END OF HEARING

kkkkkkkkk

Page 278:

I, the undersigned, DENISE TURCOT, bilingual official court stenographer
264848-2, do hereby certify under my oath of office that the transcript of the proof and
testimony, as mechanically recorded outside my control, is true and faithful according to
the quality of the said recording, the whole in a manner and form as required by law.

And | have signed,

(digitally signed)  Denise Turcot
M DENISE TURCOT
~ N\ Bilingual Official Court Stenographer

\
To the best &rny krpwledge, this is a true and
accurateltrar .Iati:ﬁ.’ the original.
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UNITED STATES BANKRUPTCY COURT
DISTRICT OF MAINE

Inre:

MONTREAL MAINE & ATLANTIC RAILWAY,
LTD., Chapter 11
Case No. 13-10670-PGC
Debtor.

Certificate of Service

I, Aaron P. Burns, counsel for Canadian Pacific Railway Company hereby certify that I have
caused a copy of Canadian Pacific Railway Company’s Objection to The Trustee’s Motion To File
Settlement Agreement Under Seal and the Declaration of Paul J. Hemming to be served as follows.

Electronically

D. Sam Anderson, Esq. on behalf of Attorney Bernstein, Shur, Sawyer & Nelson
sanderson@bernsteinshur.com,
acummings@bernsteinshur.com;astewart@bernsteinshur.com;kquirk@bernsteinshur.com:kbigelow(@ber
nsteinshur.com

D. Sam Anderson, Esq. on behalf of Defendant Robert J. Keach, in his capacity as Chapter 11 Trustee of
Maine Montreal and Atlantic Railway, Ltd.

sanderson@bernsteinshur.com,
acummings@bernsteinshur.com;astewart@bernsteinshur.com:kquirk@bernsteinshur.com:kbigelow@ber

nsteinshur.com

D. Sam Anderson, Esq. on behalf of Plaintiff Robert J. Keach

sanderson@bernsteinshur.com,
acummings(@bernsteinshur.com;astewart@bernsteinshur.com:kquirk@bernsteinshur.com:kbigelow(@ber
nsteinshur.com

D. Sam Anderson, Esq. on behalf of Trustee Robert J. Keach
sanderson(@bernsteinshur.com,
acummings(@bernsteinshur.com:astewart@bernsteinshur.com:kquirk@bernsteinshur.com:kbigelow@ber

nsteinshur.com

Darcie P.L. Beaudin, Esq. on behalf of Interested Party ConocoPhillips
dbeaudin@sta-law.com, jlhommedieu@sta-law.com:;mleblond@sta-law.com

Darcie P.L. Beaudin, Esq. on behalf of Interested Party Enserco Energy LLC
dbeaudin@sta-law.com, jlhommedieu@sta-law.com;mleblond@sta-law.com

Fred W. Bopp III,, Esq. on behalf of Defendant Irving Oil Limited
fbopp@perkinsthompson.com,
Iweliver@perkinsthompson.com:sdoil@perkinsthompson.com:mnelson@perkinsthompson.com
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Fred W. Bopp I1II,, Esq. on behalf of Trustee P. J. Perrino, Esq., Chapter 7 Trustee
fbopp@perkinsthompson.com,
Iweliver@perkinsthompson.com:sdoil@perkinsthompson.com:mnelson@perkinsthompson.com

Aaron P. Burns on behalf of Defendant Canadian Pacific Railway Corporation
aburns@pearcedow.com, rpearce@pearcedow.com:katwood@pearcedow.com

Aaron P. Burns on behalf of Interested Party New England Independent Transmission Company, LLC
aburns@pearcedow.com, rpearce@pearcedow.com:katwood@pearcedow.com

Richard Paul Campbell on behalf of Creditor Progress Rail Services Corporation
rpcampbell@campbell-trial-lawyers.com, mmichitson@campbell-trial-lawyers.com

Roger A. Clement, Jr., Esq. on behalf of Attorney Verrill Dana LLP
rclement@yverrilldana.com, nhull@verrilldana.com;bankr@verrilldana.com

Roger A. Clement, Jr., Esq. on behalf of Debtor Montreal Maine & Atlantic Railway Ltd.
rclement@yverrilldana.com, nhull@verrilldana.com;bankr@verrilldana.com

Roger A. Clement, Jr., Esq. on behalf of Trustee Robert J. Keach
rclement@yverrilldana.com, nhull@verrilldana.com;bankr@verrilldana.com

Daniel C. Cohn, Esq. on behalf of Creditor Estates of Marie Alliance, et al
dcohn@murthalaw.com

Steven E. Cope, Esq. on behalf of Interested Party Devlar Energy Marketing LLC
scope(@copelegal.com,

copefilings@copelegal.com;copefilings@gmail.com;copefilings@ecf.inforuptcy.com

Steven E. Cope, Esq. on behalf of Interested Party Slawson Exploration Company, Inc.
scope@copelegal.com,

copefilings@copelegal.com;copefilings@gmail.com;copefilings@ecf.inforuptcy.com

Maire Bridin Corcoran Ragozzine, Esq. on behalf of Defendant Robert J. Keach, in his capacity as
Chapter 11 Trustee of Maine Montreal and Atlantic Railway, Ltd.
acummings(@bernsteinshur.com

Maire Bridin Corcoran Ragozzine, Esq. on behalf of Trustee Robert J. Keach
acummings(@bernsteinshur.com

Kevin J. Crosman, Esq. on behalf of Creditor Maine Revenue Services
kevin.crosman@maine.gov

Keith J. Cunningham, Esq. on behalf of Creditor Eastern Maine Railway Company
kcunningham@pierceatwood.com, mpottle@pierceatwood.com;rkelley@pierceatwood.com

Keith J. Cunningham, Esq. on behalf of Creditor Maine Northern Railway Company
kcunningham@pierceatwood.com, mpottle@pierceatwood.com;rkelley@pierceatwood.com

Keith J. Cunningham, Esq. on behalf of Creditor New Brunswick Southern Railway Company
kcunningham@pierceatwood.com, mpottle@pierceatwood.com;rkelley@pierceatwood.com
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Debra A. Dandeneau on behalf of Creditor CIT Group, Inc.
debra.dandencau@weil.com, elizabeth.hendee@weil.com:jessica.diab@weil.com;Blaire.Cahn@weil.com

Roma N. Desai, Esq. on behalf of Trustee Robert J. Keach
rdesai(@bernsteinshur.com,
acummings(@bernsteinshur.com:kquirk@bernsteinshur.com;astewart(@bernsteinshur.com

Joshua R. Dow, Esq. on behalf of Creditor Canadian Pacific Railway
jdow@pearcedow.com, rpearce@pearcedow.com:katwood@pearcedow.com

Joshua R. Dow, Esq. on behalf of Creditor Canadian Pacific Railway Co.
jdow@pearcedow.com, rpearce(@pearcedow.com:katwood@pearcedow.com

Joshua R. Dow, Esq. on behalf of Defendant Canadian Pacific Railway Corporation
jdow@pearcedow.com, rpearce(@pearcedow.com:katwood@pearcedow.com

John Eggum on behalf of Creditor SMBC Rail Services, LLC f/k/a Flagship Rail Services
jeggum(@feppr.com, rramirez@feppr.com

John Eggum on behalf of Creditor TLP Rail Trust 1
jeggum@feppr.com, rramirez@feppr.com

Daniel R. Felkel, Esq. on behalf of Creditor Dakota Plains Transloading, LLC, Dakota Petroleum
Transport Solutions LLC, Dakota Plains Marketing LLC
dfelkel@troubhheisler.com

Jeremy R. Fischer on behalf of Creditor InCorr Energy Group, LLC
jfischer@dwmlaw.com, hwhite@dwmlaw.com:astead@dwmlaw.com

Jeremy R. Fischer on behalf of Creditor Marathon Oil Company
jfischer@dwmlaw.com, hwhite@dwmlaw.com:astead@dwmlaw.com

Jeremy R. Fischer on behalf of Creditor QEP Resources, Inc.
jfischer@dwmlaw.com, hwhite@dwmlaw.com:astead@dwmlaw.com

Jeremy R. Fischer on behalf of Interested Party Indian Harbor Insurance Company
jfischer@dwmlaw.com, hwhite@dwmlaw.com;astead@dwmlaw.com

Jeremy R. Fischer on behalf of Interested Party Railroad Acquisition Holdings LLC
jfischer@dwmlaw.com, hwhite@dwmlaw.com;astead@dwmlaw.com

Jeremy R. Fischer on behalf of Interested Party XL Insurance Company, Ltd.
jfischer@dwmlaw.com, hwhite@dwmlaw.com;astead@dwmlaw.com

Isaiah A. Fishman on behalf of Creditor C. K. Industries, Inc.
ifishman@krasnowsaunders.com

Peter J. Flowers on behalf of Creditor Estates of Stephanie Bolduc
pjf@meyers-flowers.com
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Christopher Fong, Esq. on behalf of Creditor Informal Committee of Quebec Claimants
christopherfong@paulhastings.com

Taruna Garg, Esq. on behalf of Creditor Estates of Marie Alliance, et al
tgarg@murthalaw.com, kpatten@murthalaw.com

Jay S. Geller on behalf of Creditor Petroleum Transport Solutions, LLC
jgeller@jaysgellerlaw.com

Jay S. Geller on behalf of Creditor Western Petroleum Company
jgeller@jaysgellerlaw.com

Jay S. Geller on behalf of Creditor Western Petroleum Corporation
jgeller@jaysgellerlaw.com

Jay S. Geller on behalf of Creditor World Fuel Services Canada, Inc.
jgeller@jaysgellerlaw.com

Jay S. Geller on behalf of Creditor World Fuel Services Corporation
jgeller@jaysgellerlaw.com

Jay S. Geller on behalf of Creditor World Fuel Services, Inc.
jgeller@jaysgellerlaw.com

Jay S. Geller on behalf of Defendant Petroleum Transport Solutions, LLC
jgeller@jaysgellerlaw.com

Jay S. Geller on behalf of Defendant Western Petroleum Company
jgeller@jaysgellerlaw.com

Jay S. Geller on behalf of Defendant World Fuel Services Corporation
jgeller@jaysgellerlaw.com

Jay S. Geller on behalf of Defendant World Fuel Services, Canada, Inc.
jgeller@jaysgellerlaw.com

Jay S. Geller on behalf of Defendant World Fuel Services, Inc.
jgeller@jaysgellerlaw.com

Craig Goldblatt on behalf of Interested Party XL Insurance Company, Ltd.
craig.goldblatt@wilmerhale.com

Frank J. Guadagnino on behalf of Creditor Maine Department of Transportation
feuadagnino@clarkhillthorpreed.com, aporter(@clarkhill.com

Susan N.K. Gummow, Esq. on behalf of Creditor TLP Rail Trust 1
sgummow@feppr.com, rramirez@feppr.com

Susan N.K. Gummow, Esq. on behalf of Defendant SMBC Rail Services, Inc.
sgummow(@fgppr.com, rramirez@fgppr.com

Desc


mailto:christopherfong@paulhastings.com�
mailto:tgarg@murthalaw.com�
mailto:kpatten@murthalaw.com�
mailto:jgeller@jaysgellerlaw.com�
mailto:jgeller@jaysgellerlaw.com�
mailto:jgeller@jaysgellerlaw.com�
mailto:jgeller@jaysgellerlaw.com�
mailto:jgeller@jaysgellerlaw.com�
mailto:jgeller@jaysgellerlaw.com�
mailto:jgeller@jaysgellerlaw.com�
mailto:jgeller@jaysgellerlaw.com�
mailto:jgeller@jaysgellerlaw.com�
mailto:jgeller@jaysgellerlaw.com�
mailto:jgeller@jaysgellerlaw.com�
mailto:craig.goldblatt@wilmerhale.com�
mailto:fguadagnino@clarkhillthorpreed.com�
mailto:aporter@clarkhill.com�
mailto:sgummow@fgppr.com�
mailto:rramirez@fgppr.com�
mailto:sgummow@fgppr.com�
mailto:rramirez@fgppr.com�

Case 13-10670 Doc 1461-2 Filed 06/16/15 Entered 06/16/15 10:52:34 Desc
Certificate of Service Page 5 of 16

Michael F. Hahn, Esq. on behalf of Creditor Bangor Savings Bank
mhahn@eatonpeabody.com,
clavertu@eatonpeabody.com;dcroizier@eatonpeabody.com;jmiller@eatonpeabody.com;dgerry@eatonpe

abody.com

Regan M. Haines, Esq. on behalf of Creditor Union Tank Car Company
rhaines@curtisthaxter.com, jwashburn@curtisthaxter.com

Andrew Helman, Esq. on behalf of Creditor Wheeling & Lake Erie Railway Company
ahelman@mcm-law.com, bankruptcy@mecm-law.com

Andrew Helman, Esq. on behalf of Intervenor-Plaintiff Wheeling & Lake Erie Railway Company
ahelman@mcm-law.com, bankruptcy@mem-law.com

Andrew Helman, Esq. on behalf of Plaintiff Wheeling & Lake Erie Railway Company
ahelman@mcm-law.com, bankruptcy@mcm-law.com

Paul Joseph Hemming on behalf of Creditor Canadian Pacific Railway Co.
phemming@briggs.com, pkringen@briggs.com

Paul Joseph Hemming on behalf of Defendant Canadian Pacific Railway Corporation
phemming@briggs.com, pkringen@briggs.com

Brian T. Henebry, Esq. on behalf of Creditor Union Tank Car Company
bhenebry@carmodylaw.com

Seth S. Holbrook on behalf of Creditor Atlantic Specialty Insurance Company
holbrook murphy@msn.com

Nathaniel R. Hull, Esq. on behalf of Debtor Montreal Maine & Atlantic Railway Ltd.
nhull@verrilldana.com, bankr@verrilldana.com

David C. Johnson on behalf of Creditor Wheeling & Lake Erie Railway Company
bankruptcy@mcm-law.com, djohnson@mcm-law.com

David C. Johnson on behalf of Defendant Wheeling & Lake Erie Railway Company
bankruptcy@mcm-law.com, djohnson@mcm-law.com

David C. Johnson on behalf of Plaintiff Wheeling & Lake Erie Railway Company
bankruptcy@mcm-law.com, djohnson@mcm-law.com

Elizabeth Thorne Jozefowicz on behalf of Respondent Arrow Midstream Holdings, LLC
ejozefowicz@clausen.com

Jordan M. Kaplan, Esq. on behalf of Creditor Brotherhood of Locomotive Engineers and Trainmen
ikaplan@zwerdling.com, mwolly@zwerdling.com

Robert J. Keach, Esq. on behalf of Defendant Robert J. Keach, in his capacity as Chapter 11 Trustee of
Maine Montreal and Atlantic Railway, Ltd.
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rkeach@bernsteinshur.com,
acummings(@bernsteinshur.com:astewart@bernsteinshur.com:kquirk@bernsteinshur.com

Robert J. Keach, Esq. on behalf of Plaintiff Robert J. Keach
rkeach@bernsteinshur.com,
acummings(@bernsteinshur.com;astewart@bernsteinshur.com:kquirk@bernsteinshur.com

Robert J. Keach, Esq. on behalf of Trustee Robert J. Keach
rkeach@bernsteinshur.com,
acummings(@bernsteinshur.com;astewart@bernsteinshur.com;kquirk@bernsteinshur.com

Curtis E. Kimball, Esq. on behalf of Creditor Center Beam Flat Car Company, Inc.
ckimball@rudman-winchell.com, jphair@rudman-winchell.com;cderrah@rudmanwinchell.com

Curtis E. Kimball, Esq. on behalf of Creditor First Union Rail
ckimball@rudman-winchell.com, jphair@rudman-winchell.com;cderrah@rudmanwinchell.com

Curtis E. Kimball, Esq. on behalf of Creditor J. M. Huber Corporation
ckimball@rudman-winchell.com, jphair@rudman-winchell.com;cderrah@rudmanwinchell.com

Andrew J. Kull, Esq. on behalf of Creditor Estate of Jefferson Troester
akull@mittelasen.com, ktrogner@mittelasen.com

George W. Kurr, Jr. on behalf of Creditor Estates of David Lacroix Beaudoin
gwkurr@grossminsky.com, tmseymour@grossminsky.com;kclove@grossminsky.com

George W. Kurr, Jr. on behalf of Creditor Estates of Marie Alliance, et al
gwkurr@grossminsky.com, tmseymour@grossminsky.com;kclove@grossminsky.com

George W. Kurr, Jr. on behalf of Creditor Estates of Stephanie Bolduc
gwkurr@grossminsky.com, tmseymour@grossminsky.com;kclove@grossminsky.com

George W. Kurr, Jr. on behalf of Creditor Real Custeau Claimants et al

gwkurr@grossminsky.com, tmseymour@grossminsky.com;kclove@grossminsky.com

Alan R. Lepene, Esq. on behalf of Creditor Eastern Maine Railway Company
Alan.Lepene@ThompsonHine.com

Alan R. Lepene, Esq. on behalf of Creditor Maine Northern Railway Company
Alan.Lepene@ThompsonHine.com

Alan R. Lepene, Esq. on behalf of Creditor New Brunswick Southern Railway Company
Alan.Lepene@ThompsonHine.com

Alan R. Lepene, Esq. on behalf of Interested Party Irving Paper Limited
Alan.Lepene@ThompsonHine.com

Alan R. Lepene, Esq. on behalf of Interested Party Irving Pulp & Paper, Limited
Alan.Lepene@ThompsonHine.com

Alan R. Lepene, Esq. on behalf of Interested Party J.D. Irving, Limited
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Alan.Lepene@ThompsonHine.com

Jessica Ann Lewis, Esq. on behalf of Creditor Shell Oil Company

Jessica@molleurlaw.com,
martine@molleurlaw.com;dawn@molleurlaw.com;Tanya@molleurlaw.com;jim@molleurlaw.com;barry
(@molleurlaw.com:jen@molleurlaw.com:all@molleurlaw.com:kati@molleurlaw.com:andy@molleurlaw.

com

Matthew E. Linder, Esq. on behalf of Interested Party Railroad Acquisition Holdings LLC
mlinder@sidley.com, efilingnotice@sidley.com:tlabuda@sidley.com;jsteen@sidley.com

Edward MacColl, Esq. on behalf of Creditor CIT Group, Inc.
emaccoll@thomport.com, bbowman@thomport.com;jhuot@thomport.com;eakers@thomport.com

Benjamin E. Marcus, Esq. on behalf of Interested Party Railroad Acquisition Holdings LLC
bmarcus@dwmlaw.com, hwhite@dwmlaw.com;dsoucy@dwmlaw.com

Benjamin E. Marcus, Esq. on behalf of Interested Party XL Insurance Company, Ltd.
bmarcus@dwmlaw.com, hwhite@dwmlaw.com;dsoucy@dwmlaw.com

George J. Marcus, Esq. on behalf of Creditor Wheeling & Lake Erie Railway Company
bankruptcy@mcm-law.com

George J. Marcus, Esq. on behalf of Intervenor-Plaintiff Wheeling & Lake Erie Railway Company
bankruptcy@mcm-law.com

George J. Marcus, Esq. on behalf of Plaintiff Wheeling & Lake Erie Railway Company
bankruptcy@mcm-law.com

Michael K. Martin, Esq. on behalf of Respondent Arrow Midstream Holdings, LLC
mmartin@pmhlegal.com, bkeith@pmbhlegal.com.kwatson@pmhlegal.com

Patrick C. Maxcy, Esq. on behalf of Creditor Director and Officer Administrative Claimants
patrick.maxcy@dentons.com

Patrick C. Maxcy, Esq. on behalf of Creditor LMS Acquisition Corp.
patrick.maxcy(@dentons.com

Patrick C. Maxcy, Esq. on behalf of Creditor Rail World Locomotive Leasing, LLC
patrick.maxcy(@dentons.com

Patrick C. Maxcy, Esq. on behalf of Creditor Rail World, Inc.
patrick.maxcy(@dentons.com

Patrick C. Maxcy, Esq. on behalf of Defendant LMS Acquisition Corp.
patrick.maxcy(@dentons.com

Patrick C. Maxcy, Esq. on behalf of Defendant Montreal Maine & Atlantic Corporation
patrick.maxcy(@dentons.com
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Patrick C. Maxcy, Esq. on behalf of Other Prof. Edward A. Burkhardt, Robert Grindrod, Gaynor Ryan,
Joseph McGonigle, Donald M. Gardner, Jr., Cathy Aldana, Rail World, Inc, Rail World Holdings, LLC,
Rail World Locomotive Leasing, LLC and Earlston As

patrick.maxcy(@dentons.com

John R McDonald, Esq. on behalf of Creditor Canadian Pacific Railway Co.
jmcdonald@briggs.com, mjacobson@briggs.com

John R McDonald, Esq. on behalf of Defendant Canadian Pacific Railway Corporation
jmcdonald@briggs.com, mjacobson@briggs.com

Kelly McDonald, Esq. on behalf of Creditor Camden National Bank
kmcdonald@mpmlaw.com, kwillette@mpmlaw.com

Kelly McDonald, Esq. on behalf of Creditor GNP Maine Holdings, LLC
kmcdonald@mpmlaw.com, kwillette@mpmlaw.com

Paul McDonald on behalf of Plaintiff Robert J. Keach
pmcdonald@bernsteinshur.com, jsmith@bernsteinshur.com;astewart@bernsteinshur.com

Timothy J. McKeon, Esq. on behalf of Defendant Robert J. Keach, in his capacity as Chapter 11 Trustee
of Maine Montreal and Atlantic Railway, Ltd.

tmckeon@bernsteinshur.com,
kquirk@bernsteinshur.com;astewart@bernsteinshur.com:kbigelow@bernsteinshur.com

Timothy J. McKeon, Esq. on behalf of Plaintiff Robert J. Keach
tmckeon@bernsteinshur.com,
kquirk@bernsteinshur.com;astewart(@bernsteinshur.com:kbigelow@bernsteinshur.com

Timothy J. McKeon, Esq. on behalf of Trustee Robert J. Keach
tmckeon@bernsteinshur.com,
kquirk@bernsteinshur.com;astewart(@bernsteinshur.com:kbigelow@bernsteinshur.com

James F. Molleur, Esq. on behalf of Creditor Brotherhood of Locomotive Engineers and Trainmen
jim@molleurlaw.com,
all@molleurlaw.com;tanya@molleurlaw.com;jen@molleurlaw.com;barry@molleurlaw.com:kati(@molle
urlaw.com;martine(@molleurlaw.com;Jessica@molleurlaw.com;andy@molleurlaw.com

Ronald Stephen Louis Molteni, Esq. on behalf of Interested Party Surface Transportation Board
moltenir@stb.dot.gov

Frederick C. Moore, Esq. on behalf of Creditor SMBC Rail Services, LLC f/k/a Flagship Rail Services
frederick.moore@libertymutual.com, tammy.chianese@libertymutual.com

Frederick C. Moore, Esq. on behalf of Creditor TLP Rail Trust 1
frederick.moore@libertymutual.com, tammy.chianese@]libertymutual.com

Dennis L. Morgan on behalf of Creditor Fred's Plumbing & Heating, Inc.
dmorgan@coopercargillchant.com, hplourde@coopercargillchant.com
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Stephen G. Morrell, Esq. on behalf of U.S. Trustee Office of U.S. Trustee
stephen.g.morrell@usdoj.gov

Kameron W. Murphy, Esq. on behalf of Creditor Midwest Railcar Corporation
kmurphy@tuethkeeney.com, gcasey@tuethkeeney.com

Timothy H. Norton, Esq. on behalf of Interested Party Oasis Petroleum, Inc.
tnorton(@krz.com, mhansen@krz.com

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

Richard P. Olson, Esq. on behalf of Creditor Informal Committee of Quebec Claimants
rolson@perkinsolson.com, jmoran@perkinsolson.com:lkubiak@perkinsolson.com

Richard P. Olson, Esq. on behalf of Creditor Official Committee of Victims
rolson@perkinsolson.com, jmoran@perkinsolson.com;lkubiak@perkinsolson.com

Richard P. Olson, Esq. on behalf of Creditor Province of Quebec
rolson@perkinsolson.com, jmoran@perkinsolson.com:lkubiak@perkinsolson.com

Adam Paul, Esq. on behalf of Creditor Western Petroleum Corporation
adam.paul@kirkland.com

Jeffrey T. Piampiano, Esq. on behalf of Interested Party XL Insurance Company, Ltd.
jpiampiano@dwmlaw.com, hwhite@dwmlaw.com;astead@dwmlaw.com

Jennifer H. Pincus, Esq. on behalf of U.S. Trustee Office of U.S. Trustee
Jennifer.H.Pincus@usdoj.gov

William C. Price on behalf of Creditor Maine Department of Transportation
wprice@clarkhill.com, aporter@clarkhill.com

Tracie J. Renfroe, Esq. on behalf of Creditor Marathon Oil Company
trenfroe@kslaw.com

Adam J. Shub, Esq. on behalf of Creditor Lexington Insurance Company
ashub@preti.com, lcopeland@preti.com;amanhart@preti.com

Elizabeth L. Slaby on behalf of Creditor Maine Department of Transportation
bslaby@clarkhill.com, aporter@clarkhill.com

F. Bruce Sleeper, Esq. on behalf of Creditor Guy Ouellet
bankruptcy@jbgh.com

F. Bruce Sleeper, Esq. on behalf of Creditor Louis-Serges Parent
bankruptcy@jbgh.com
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F. Bruce Sleeper, Esq. on behalf of Creditor Serge Jacques
bankruptcy@jbgh.com

F. Bruce Sleeper, Esq. on behalf of Creditor Yannick Gagne
bankruptcy@jbgh.com

Renee D. Smith on behalf of Creditor Western Petroleum Corporation

renee.smith@kirkland.com,
kimberly.davenport@kirkland.com:cassandra.milleville@kirkland.com;molly.boyd@kirkland.com:katie.t
rucco(@kirkland.com;luke.madson@kirkland.com

Deborah L. Thorne, Esq. on behalf of Creditor GATX Corporation
deborah.thorne@btlaw.com

Timothy R. Thornton on behalf of Creditor Canadian Pacific Railway Co.
pvolk@briggs.com

Timothy R. Thornton on behalf of Defendant Canadian Pacific Railway Corporation
pvolk@briggs.com

Mitchell A. Toups on behalf of Interested Party Wrongful Death, Personal Injury, Business, Property and
Environmental Clients as of September 1, 2013
matoups@wgttlaw.com, jgordon@wgttlaw.com

Matthew Jordan Troy on behalf of Creditor United States of America
matthew.Troy(@usdoj.gov

Jason C. Webster, Esq. on behalf of Creditor Estates of David Lacroix Beaudoin
jwebster@thewebsterlawfirm.com, dgarcia@thewebsterlawfirm.com:hvicknair@thewebsterlawfirm.com

William H. Welte, Esq. on behalf of Creditor Atlantic Specialty Insurance Company
wwelte@weltelaw.com

Elizabeth J. Wyman, Esq. on behalf of Creditor Maine Department of Transportation
liz.wyman(@maine.gov, eve.fitzgerald@maine.gov

Lindsay K. Zahradka on behalf of Trustee Robert J. Keach
Izahradka@bernsteinshur.com,
acummings(@bernsteinshur.com;astewart@bernsteinshur.com:kquirk@bernsteinshur.com

Via First Class U.S. Mail, Postage Prepaid

Wystan M. Ackerman on behalf of Interested Party Travelers Property Casualty Company of America
Robinson & Cole LLP

280 Trumbull STreet

Hartford, CT 06103

Omar J. Alaniz on behalf of Creditor Shell Oil Company
Baker Botts

2001 Ross Avenue

Dallas, TX 75201
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Daniel Aube
308 St-Lambert Street
Sherbrooke, QU J1CON9

Joseph M Bethony on behalf of Creditor Estates of Marie Alliance, et al
Gross, Minsky & Mogul, P.A.

23 Water Street, Suite 400

PO Box 917

Bangor, ME 04402-0917

Sarah R. Borders on behalf of Creditor Marathon Oil Company
King & Spalding LLP

1180 Peachtree Street, NE

Atlanta, GA 30309

Steven J. Boyajian on behalf of Interested Party Travelers Property Casualty Company of America
Robinson & Cole LLP

One Financial Plaza, Suite 1430

Providence, RI 02903

Allison M. Brown on behalf of Creditor CIT Group, Inc.
Weil, Gotshal & Manges LLP

301 Carnegie Center, Suite 303

Princeton, NJ 08540

Craig D. Brown on behalf of Creditor Estates of Stephanie Bolduc
Meyers & Flowers, LLC

3 North Second Street, Suite 300

St. Charles, IL 60174

Blaire Cahn on behalf of Creditor CIT Group, Inc.
Weil, Gotshal & Manges, LLP

767 Fifth Avenue

New York, NY 10153

Clean Harbors
42 Lonwater Dr.
Norwell, MA 02061

Maureen Daneby Cox, Esq. on behalf of Creditor Union Tank Car Company
Carmody Torrance Sandak & Hennessey

50 Leavenworth Street

Waterbury, CT 06702

Stephen C. Currie
17 Dodlin Road
Enfield, ME 04493

Timothy A. Davidson on behalf of Creditor InCorr Energy Group, LLC
Andrews Kurth LP
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600 Travis St., Suite 4200
Houston, TX 77002

Luc A. Despins on behalf of Creditor Informal Committee of Quebec Claimants
Paul Hastings, LLP

75 East 55th Street

New York, NY 10022

Development Specialists, Inc.
Fred Caruso

Suite 2300

70 West Madison Street
Chicago, IL 60602

Jeffrey C. Durant
1029 Main Rd.
Brownville, ME 04414

Michael R. Enright on behalf of Interested Party Travelers Property Casualty Company of America
Robinson & Cole, LLP

280 Trumbull Street

Hartford, CT 06103

Randy L. Fairless on behalf of Interested Party Oasis Petroleum, Inc.
Johanson & Fairless, LLC

1456 First Colony Blvd.

Sugar Land, TX 77479

Kelley J. Friedman on behalf of Interested Party Oasis Petroleum, Inc.
Johanson & Fairless, LLP

1456 First Colony Blvd.

Sugar Land, TX 77479

Jason R, Gagnon, Esq, on behalf of Creditor Union Tank Car Company
Carmody Torrance Sandak & Hennessey

50 Leavenworth Street

Waterbury, CT 06702

Alan S. Gilbert on behalf of Other Prof. Edward A. Burkhardt, Robert Grindrod, Gaynor Ryan, Joseph
McGonigle, Donald M. Gardner, Jr., Cathy Aldana, Rail World, Inc, Rail World Holdings, LL.C, Rail
World Locomotive Leasing, LLC and Earlston As

233 South Wacker Drive, Suite 7800

Chicago, IL 60606

Stephen Edward Goldman on behalf of Interested Party Travelers Property Casualty Company of
America

Robinson & Cole LLP

280 Trumbull STreet

Hartford, CT 06103
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Marcia L. Goldstein on behalf of Creditor CIT Group, Inc.
Weil, Gotshal & Manges LLP

767 Fifth Avenue

New York, NY 10153

Julie Alleen Hardin on behalf of Interested Party ConocoPhillips
Reed Smith LLP

811 Main Street, Suite 1700

Houston, TX 77002

Julie Alleen Hardin on behalf of Interested Party Enserco Energy LLC
Reed Smith LLP

811 Main Street, Suite 1700

Houston, TX 77002

Marcus A. Helt on behalf of Creditor Lexington Insurance Company
Gardere Wynne Sewell LLP

1601 Elm St., Ste. 3000

Dallas, TX 75201

Eric M. Hocky on behalf of Creditor Maine Department of Transportation
Clark Hill Thorp Reed

2005 Market Street

Suite 1000

Philadelphia, PA 19103

Terence M. Hynes, Esq. on behalf of Interested Party Railroad Acquisition Holdings LLC
Sidley Austin LLP

1501 K. Street N.W.

Washington, DC 20005

Robert Jackstadt on behalf of Creditor Midwest Railcar Corporation
Tueth, Keeney, Cooper, Mohan & Jackstadt

101 West Vandalia, Suite 210

Edwardsville, IL 62025

Ji Eun Kim on behalf of Creditor Official Committee of Victims
Paul Hastings, LLP

75 East 55th Street

New York, NY 10022

Bill Kroger on behalf of Creditor Shell Oil Company
Baker Botts

910 Louisiana Street

Houston, TX 77002

Thomas A. Labuda, Jr. on behalf of Interested Party Railroad Acquisition Holdings LLC
Sidley Austin, LLP

One South Dearborn

Chicago, IL 60603
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Arvin Maskin on behalf of Creditor CIT Group, Inc.
Weil, Gotshal & Manges LLP

767 Fifth Avenue

New York, NY 10153

Stefanie Wowchuck McDonald on behalf of Other Prof. Edward A. Burkhardt, Robert Grindrod, Gaynor
Ryan, Joseph McGonigle, Donald M. Gardner, Jr., Cathy Aldana, Rail World, Inc, Rail World Holdings,
LLC, Rail World Locomotive Leasing, LLC and Earlston As

233 South Wacker Drive, Suite 7800

Chicago, IL 60606

William K. McKinley, Esq. on behalf of Creditor Dakota Plains Transloading, LLC, Dakota Petroleum
Transport Solutions LLC, Dakota Plains Marketing LLC

Troubh Heisler

511 Congress Street

PO Box 9711

Portland, ME 04104-5011

Victoria Morales, Esq. on behalf of Creditor Maine Department of Transportation
Maine Department of Transportation

16 State House Station

Augusta, ME 04333

Kyle J. Ortiz, Esq. on behalf of Creditor Official Committee of Victims
Paul Hastings LLP

75 East 55th Street

New York, NY 10022

Paul Hastings LLP on behalf of Creditor Official Committee of Victims
75 East 55th St.
New York, NY 10022

Lazar Pol Raynal on behalf of Defendant Irving Oil Limited
McDermott Will & Emery

227 West Monroe Street, Suite 4700

Chicago, IL 60607

James K. Robertson, Jr., Esq. on behalf of Creditor Union Tank Car Company
Carmody Torrance Sandak & Hennessey

50 Leavenworth Street

Waterbury, CT 06702

Joseph P. Rovira on behalf of Creditor InCorr Energy Group, LLC
Andrews Kurth LP

600 Travis St., Suite 4200

Houston, TX 77002
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Dennis M. Ryan, Esq. on behalf of Creditor Dakota Plains Transloading, LLC, Dakota Petroleum
Transport Solutions LLC, Dakota Plains Marketing LLC

Faegre Baker Daniels LLP

90 South 7th St Ste 2200

Minneapolis, MN 55402-3901

John L. Scott on behalf of Interested Party Enserco Energy LLC
Reed Smith LLP

599 Lexington Avenue

New York, NY 10022

Shaw Fishman Glantz & Towbin LLC on behalf of Trustee Robert J. Keach
321 N, Clark Street, Suite 800
Chicago, IL 60654

Jeffrey C. Steen, Esq. on behalf of Interested Party Railroad Acquisition Holdings LLC
Sidley Austin LLP

One South Dearborn

Chicago, IL 60603

Jeffrey D. Sternklar, Esq. on behalf of Creditor Estates of David Lacroix Beaudoin
Jeffrey Sternklar, LLC

26th Floor

225 Franklin Street

Boston, MA 02110

Jeffrey D. Sternklar, Esq. on behalf of Creditor Estates of Marie Alliance, et al
Duane Morris LLP

100 High Street, Suite 2400

Boston, MA 02110

Jeffrey D. Sternklar, Esq. on behalf of Creditor Estates of Stephanie Bolduc
Jeffrey Sternklar, LLC

26th Floor

225 Franklin Street

Boston, MA 02110

Jeffrey D. Sternklar, Esq. on behalf of Creditor Real Custeau Claimants et al
Jeffrey Sternklar, LLC

26th Floor

225 Franklin Street

Boston, MA 02110

Virginia Strasser on behalf of Interested Party Surface Transportation Board
Surface Transportation Board

395 E Street, S.W.

Washington, DC 20423
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Diane P. Sullivan on behalf of Creditor CIT Group, Inc.
Weil, Gotshal & Manges LLP

301 Carnegie Center, Suite 303

Princeton, NJ 08540

Robert D. Thomas
49 Park Street
Dexter, ME 04930

Victoria Vron on behalf of Creditor CIT Group, Inc.
Weil, Gotshal & Manges LLP

767 Fifth Avenue

New York, NY 10153

Elizabeth S. Whyman on behalf of Creditor Estates of Marie Alliance, et al
Murtha Cullina LLP

99 High Street

Boston, MA 02110

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

Michael S. Wolly, Esq. on behalf of Creditor Brotherhood of Locomotive Engineers and Trainmen
Zwerdling, Paul, Kahn & Wolly, PC

1025 Connecticut Ave., N.-W

Washington, DC 20036

Mark W. Zimmerman on behalf of Respondent Arrow Midstream Holdings, LLC
Clausen Miller PC

10 South LaSalle Street

Chicago, IL 60603

Dated at Portland, Maine this 16th day of June, 2015

/s/ Aaron P. Burns
Aaron P. Burns

16



	1461
	1461-1
	PCDOCS-#7132454-v1 -Declaration of Paul Hemming
	Exhibit A
	Exhibit B
	Exhibit C
	Exhibit D

	1461-2



