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UNITED STATES BANKRUPTCY COURT
DISTRICT OF MAINE

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

Debtor.

N N N N N N N

SECOND INTERIM APPLICATION FOR COMPENSATION
AND REIMBURSEMENT OF EXPENSES FOR
VERRILL DANA LLP AS SPECIAL COUNSEL TO THE TRUSTEE FOR
THE PERIOD OF MAY 1, 2014 THROUGH SEPTEMBER 30, 2014

This is a Second Interim Application

Name of Applicant: Verrill Dana LLP

Authorized to Provide Professional Services To: Robert J. Keach, duly appointed Trustee
Petition Date: August 7, 2013

Date of Retention Order: September 10, 2013

Period for Which Compensation and May 1, 2014 through September 30, 2014
Reimbursement is Sought

Fees for Services: $34,153.00

Expenses for which Reimbursement is Sought: $428.01

Amount Paid by Insurance: ($1,182.00)

Total Payment Sought: $33,399.01

Amount Paid by Estate to Date: $196,496.88

Retainer Balance: $0.00

Pursuant to 11 U.S.C. 8 330(a)(1), Rule 2016(a) of the Federal Rules of Bankruptcy
Procedure, and D. Me. LBR 2016-1(a), the law firm of Verrill Dana, LLP (“Verrill Dana™),

counsel to Robert J. Keach, Esqg. the Trustee in the above-captioned case (the “Trustee”), hereby

submits this second interim application (the “Application”) approving reasonable and necessary
fees of $34,153.00 and expenses of $428.01 for the period May 1, 2014 through September 30,

2014 (the “Application Period”) and hereby requests that this Court enter an order authorizing

payment to Verrill Dana in the amount of $33,399.01, reflecting the balance owed after receipt of
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payments from the Debtor’s insurance carrier—XL Group. In support of this Application,
Verrill Dana states as follows:

1. On August 7, 2013 (the “Petition Date”), the Debtor filed a voluntary petition for
relief under Chapter 11 of the United States Bankruptcy Code, 11 U.S.C. 8 101, et seq (the
“Code”).

2. On August 21, 2013, the U.S. Trustee appointed the Trustee [DE 64] as trustee of
the Debtor pursuant to 11 U.S.C. § 1163.

3. On September 10, 2013, this Court entered an Order [DE 195] approving the
employment of Verrill Dana, LLP, effective as of August 22, 2013, as special counsel to the

Trustee (the “Retention Order”).

4. This is a core proceeding; the Court has jurisdiction to enter a final order on this
Motion pursuant to 28 U.S.C. 8§ 157(b)(2)(A) and (M).

Basis of Request for Allowance of Compensation
and Reimbursement of Expenses

5. This is the second application for compensation which Verrill Dana has submitted
to the Court in this Chapter 11 case.

6. No agreement or understanding exists between Verrill Dana and any individual,
person or other entity for the sharing of the compensation and reimbursement of expenses sought
by this Application, except among partners and employees of Verrill Dana. In addition, no
payments have been made or promised to Verrill Dana for services rendered or to be rendered in
connection with the Debtor’s Chapter 11 case, except as set forth herein.

7. All services for which approval of compensation is requested were performed for

and on behalf of the Trustee and not for any other individual, person or entity.
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Services Provided by
Verrill Dana to the Trustee and Expenses Incurred

8. During the Application Period, Verrill Dana provided essential professional
services to the Trustee under the Code, the Federal Rules of Bankruptcy Procedure, and the
Local Rules of this Court. The services provided by Verrill Dana to the Trustee are described in
detail in the attached Exhibit A.

9. Attached hereto as Exhibit B is a table showing the number of hours billed and
the hourly rate for each timekeeper. The blended hourly rate for time spent by attorneys on this
matter is $304.17. The blended hourly rate for time spent by paralegals on this matter is $165.

10.  Attached hereto as Exhibit C is a brief professional biography of each Verrill
Dana professional who rendered services in connection with the fees and expenses sought in this
Application, as required by D. Me. LBR 2016-1(a)(3)(V).

11. Below is an allocation of fees by category of services.

Fee Category Hours for Period Fees for Period

Case administration, including
transition services, cash collateral
issues, respond to inquiries regarding
Debtors’ assets, liabilities and other
affairs; advise trustee regarding
insurance coverage issues. 67.5 $21,366.50
Criminal investigation conducted by
Sdreté du Quebec and internal analysis
of accident, including representation
during witness interviews, negotiation
with SQ, FBI and Office of U.S.
Attorney, establish protocols for review
and production of electronically stored
information; interview employees of
Debtor; work with Debtor’s IT staff to
facilitate document production; review
documents and ESI for privilege;
negotiate search terms and other
protocols for ESI; produce documents
and ESI in accordance with subpoenas;
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work with outside vendors to minimize
cost of responding to subpoenas;
regularly report to and advise Trustee
regarding investigation as to cause of
accident, criminal investigation, and
Trustee’s duties and rights regarding
subpoenas; negotiate with FBI and SQ
regarding seizure of locomotive
involved in accident; advise Trustee
regarding criminal indictments in
Canada of several employees. 40.8 $12,786.50

Totals 108.3 $34,153.00

12. Verrill Dana’s services on behalf of the Trustee can be divided into two broad
categories.

A. Case Administration. First, Verrill Dana has provided services to

assist with the administration of the case, particularly relating to the transition of
administration of this case from the Debtor to the Trustee, and the preparation of
bankruptcy schedules and the statement of financial affairs. Verrill Dana was well
positioned to provide these services in light of its historic representation of the Debtor,
including its representation of the Debtor prior to and in connection with the voluntary
bankruptcy filing on August 7, 2013, and continuing to represent the Debtor post-petition
until the Trustee was appointed on August 21, 2013. Verrill Dana attorneys and
paralegals spent 67.5 hours and billed $21,366.50 for services described in this
subparagraph 12.A. A detailed description of Verrill Dana’s time entries in connection
with its general representation of the Trustee on the matters described above is attached
as Exhibit A-1, and is identified in Verrill Dana’s billing files by matter number
45775-9145.

B. Criminal Investigation in Canada. Verrill Dana’s second broad

category of services on behalf of the Trustee involved the criminal investigation of the
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Debtor launched by Sireté du Québec (the “SQ”) in Canada, which included the SQ’s
affiliation with the United States Attorney’s Office and the Federal Bureau of
Investigation in the United States. Verrill Dana first learned of the SQ investigation on
August 9, 2014 (shortly after the Petition Date) when it received a call from a member of
the Debtor’s management reporting that the SQ had unexpectedly arrived at the homes of
one or more of the Debtor’s employees on a Friday night, accompanied by an FBI agent,
to conduct interviews regarding the accident in Lac-Mégantic which precipitated the
Debtor’s bankruptcy filing. Immediately following his appointment, the Trustee retained
Verrill Dana to continue its work in connection with the SQ investigation. Verrill Dana,
at the direction of the Trustee, represented the Debtor and certain of its employees for
purposes of the SQ’s investigation, including advising the Debtor on cross-border legal
issues concerning criminal investigations and prosecutions. Verrill Dana attended a
substantial number of the interviews of the Debtor’s employees that were conducted by
the SQ and/or FBI over the course of several months and at the Debtor’s offices across
Maine and Vermont. At the request of the Trustee, and in order to properly represent the
Debtor for purposes of the SQ’s investigation, Verrill Dana simultaneously undertook an
investigation into the facts and circumstances that led to the accident in Lac-Mégantic.

In addition to the interviews, SQ also served the Debtor with a broad subpoena for
documents (both paper and electronic) relating to the accident, the company’s operations,
and safety practices more generally. In order to respond to the subpoena, Verrill Dana
collected, reviewed and processed more than 66,000 emails, 100,000 pages of paper
documents, and millions of electronic documents (totaling more than 500 GB of data).
Verrill Dana attorneys collected the documents and data from 30 custodians. A team of
Verrill Dana attorneys was charged with reviewing the documents for responsiveness and
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privilege. To date, Verrill Dana has produced more than 235,000 documents in response

to SQ’s subpoenas and identified approximately 50 GB of additional data in native

format. Verrill Dana also spent a significant amount of the time reviewing and
negotiating the scope of these subpoenas with the U.S. Attorney’s Office and advising the

Trustee on methods of document review and production that resulted in significant cost

savings to the estate. Verrill Dana represented the Trustee in asserting claims under one

of the Debtor’s insurance policies issued by XL Group. Verrill Dana has also assisted the

Trustee in other matters where the Trustee needed ready access to documents or facts

concerning the previous operations of the Debtor prior to filing. Verrill Dana attorneys

and paralegals spent 40.8 hours and billed $12,786.50 for services described in this
subparagraph 12.B. A detailed description of Verrill Dana’s time entries in connection
with its general representation of the Trustee on the matters described above is attached
as Exhibit A-2, and is identified in Verrill Dana’s billing files by matter number

40231-9121.

13. Verrill Dana, on behalf of the Trustee, has sought reimbursement of its fees in
connection with the SQ criminal investigation from the Debtor’s insurance carrier — XL Group.
XL Group has paid $1,182.00 to Verrill Dana in connection with the services performed during
the Application Period. ! XL has denied coverage for $11,604.50 in services rendered between
May 1, 2014 and August 31, 2014. XL has not yet responded to an invoice in the amount of
$2,088.50 recently sent for services from September 1 through September 30, 2014. The
Trustee’s right to contest XL’s denial of coverage is preserved. Verrill Dana shall promptly turn
over to the Trustee any amounts received from XL that would constitute an overpayment. Verrill

Dana seeks payment from the bankruptcy estate of $33,399.01, which represents its unpaid

! The amount paid by XL, $1,182.00 would be applied to the fees and expenses described in this Application if it
were approved by the Court.
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balance after applying payments received from XL Group for services during the Application
Period.

14.  Verrill Dana’s reimbursable expenses on behalf of the Trustee totaled $428.01
during the Application Period, in accordance with the standard Maine expense level list
(“SMELL”). An itemization of expenses incurred on behalf of the Trustee is set forth in
Exhibit D. These charges cover only Verrill Dana’s direct costs that are not incorporated in
Verrill Dana’s hourly fees. All expenses in this matter are in-line with the usual and customary
expenses in non-bankruptcy matters of comparable size and complexity.

Conclusion

15. The professional services rendered and expenses incurred by Verrill Dana on
behalf of the Trustee during the Application Period were necessary and beneficial to the estate
and to Trustee’s administration of the Chapter 11 case, and work performed in a timely manner,
commencing or with the complexity and nature of the issues involved. The fees for which
Verrill Dana seeks compensation pursuant to this Application are reasonable based on the rates
charged for such services by comparably skilled professionals to clients other than clients in
cases under the Code. The compensation requested is reasonable in light of the nature, extent,
and value of the services provided.

WHEREFORE, Verrill Dana respectfully requests that this Court enter an order:

A Approving, on an interim basis, Verrill Dana’s fees in the amount of $34,153.00,
to Verrill Dana as compensation for reasonable and necessary professional services rendered by
it to the Trustee during the Application Period, and $428.01 for actual and necessary expenses
incurred by Verrill Dana on behalf of the Trustee during such period, for a total amount

approved of $34,581.01.
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B. Authorizing the Trustee to pay $33,399.01 to Verrill Dana, which represents the

balance due to Verrill Dana for services rendered and expenses incurred by Verrill Dana on

behalf of the Trustee during the Application Period; and

C. Granting such other and further relief as this Court deems just and equitable.

Dated: October 24, 2014

VERRILL DANA, LLP
One Portland Square

P.O. Box 586

Portland, ME 04112-0586
207-774-4000 — Phone
207-774-7499 - Fax
rclement@verrilldana.com;
nhull@verrilldana.com
bankr@verrilldana.com
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UNITED STATESBANKRUPTCY COURT
DISTRICT OF MAINE

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

Debtor.

e N N N N N N

ORDER GRANTING SECOND INTERIM APPLICATION FOR
COMPENSATION AND REIMBURSEMENT OF EXPENSES FOR
VERRILL DANA LLP ASSPECIAL COUNSEL TO THE TRUSTEE FOR
THE PERIOD OF MAY 1, 2014 THROUGH SEPTEMBER 30,2014

THIS MATTER came on before this Court upon the Second Interim Application for
Compensation and Reimbursement of Expenses For Verrill Dana LLP as Special Counsel to the

Trustee for the Period of May 1, 2014 Through September 30, 2014 (the “Fee Application”) filed

by Verrill Dana, LLP (“Verrill Dana™), special counsel to the Trustee. Verrill Dana having
provided notice of the Fee Application, and no party-in-interest having filed an opposition to the
Fee Application, or any such opposition being withdrawn or overruled, the Court having
reviewed the Fee Application and after such hearing as was necessary, the Court having found

good cause to grant the Application, it is hereby

ORDERED, ADJUDGED AND DECREED

that:
1. There was adequate notice to all parties-in-interest under the circumstances of this
case.

2. The Fee Application be and hereby is GRANTED.
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3. Verrill Dana, pursuant to 11 U.S.C. § 331, be and hereby is allowed $34,153.00 as
compensation for reasonable and necessary professional services rendered by it to the Trustee

plus $428.01 for actual and necessary expenses incurred by Verrill Dana on behalf of the Trustee

during the period from August 22, 2013 through April 30, 2014 (the “Application Period”) for a
total award of $34,581.01.

4. The Trustee is authorized to pay $33,399.01 to Verrill Dana, which represents the
balance due to Verrill Dana for services rendered and expenses incurred by Verrill Dana on
behalf of the Trustee during the Application Period after receipt of payments from the Debtor’s
insurance carrier—XL Group.

5. Verrill Dana’s fees and expenses during the Application Period are allowed on an
interim basis in accordance with the applicable sections of the Bankruptcy Code and Federal

Rules of Civil Procedure and this Court’s local rules.

Dated: , 2014

The Honorable Louis H. Kornreich
United States Bankruptcy Judge
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UNITED STATESBANKRUPTCY COURT
DISTRICT OF MAINE

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

Debtor.

S N N N N N

HEARING NOTICE
TO CREDITORS AND ALL OTHER PARTIES IN INTEREST:

PLEASE TAKE NOTICE that Verrill Dana, LLP, has filed an Application for
Compensation in this case. The Applicant serves as:

__Attorney for the debtor(s)

___Attorney for the trustee
_Accountant for the estate

_X_Other: Special Counsel to the Trustee

This is the Applicant’s Second Interim Application for Compensation in this case. The
Applicant is seeking approval from the Court for fees in the amount of $34,153.00 and expenses
in the amount of $428.01, for work done in this case from May 1, 2014 through September 30,
2014, for a total award of $34,581.01.

If the Applicant has been awarded compensation already in this case, it was for the
following time periods and in the following amounts: August 22, 2013 through April 30, 2014 in
the amount of $196,496.88.

A HEARING HAS BEEN SCHEDULED to take place at the United States Bankruptcy
Court, District of Maine, 202 Harlow Street, 3rd Floor, Bangor, Maine, on November 18, 2014
at 10:00 a.m.

All as more fully set forth in said Application on file at the Clerk=s Office, U.S.
Bankruptcy Court.

Objections, if any, aredueto befiled on or before November 10, 2014 with the
United States Bankruptcy Court, District of Maine, 202 Harlow Street, 3rd Floor, Bangor,
Maine, with a copy to Roger A. Clement, Jr., Esq. at the address shown below.

If you fail to respond in accordance with this notice, the Application may be granted by
default without further notice.

Dated: October 24, 2014 VERRILL DANA, LLP
VERRILL DANA, LLP Is| Roger A. Clement, Jr.
One Portland Square Roger A. Clement, Jr., Esq.
Portland, ME 04112-0586 rclement@verrilldana.com
207-774-4000 — Phone bankr@verrilldana.com

207-774-7499 - Fax

4876925 5690417_1.DOC
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UNITED STATESBANKRUPTCY COURT
DISTRICT OF MAINE

Inre
Chapter 11
MONTREAL MAINE & ATLANTIC Case No. 13-10670

RAILWAY, LTD.,

Debtor.

S N N N N N N N

CERTIFICATE OF SERVICE

On October 24, 2014, all parties listed on the Electronic Mail Notice List were served
electronically through the Court’s ECF system with a true and correct copy of the Second
Interim Application for Compensation and Reimbursement of Expenses for Verrill Dana LLP
as Special Counsel to the Trustee for the Period of May 1, 2014, through September 30, 2014,
dated October 24, 2014, together with Exhibits A-1, A-2, B, C and D, Hearing Notice and a
proposed Order.

The Notice of Hearing relating to the foregoing is being filed and served by Trustee’s
primary counsel at the law firm of Bernstein, Shur, Sawyer & Nelson.

Dated: October 24, 2014
Is] Marilyn 9. Henderson
Marilyn J. Henderson

VERRILL DANA LLP
One Portland Square

P.O. Box 586

Portland, ME 04112-0586
207-774-4000
207-774-7499
bankr@verrilldana.com

Servicelist

VIA CM/ECEF:

D. Sam Anderson, Esq. on behalf of Attorney Bernstein, Shur, Sawyer & Nelson
sanderson@bernsteinshur.com, acummings@bernsteinshur.com; sspizuoco@bernsteinshur.com;
astewart@Dbernsteinshur.com;kquirk@bernsteinshur.com

D. Sam Anderson, Esq. on behalf of Trustee Robert J. Keach
sanderson@bernsteinshur.com, acummings@bernsteinshur.com; sspizuoco@bernsteinshur.com;
astewart@bernsteinshur.com;kquirk@bernsteinshur.com
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Aaron P. Burns on behalf of Interested Party New England Independent Transmission Company, LLC
aburns@pearcedow.com, rpearce@pearcedow.com,lsmith@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., Esg. on behalf of Attorney Verrill Dana LLP
rclement@verrilldana.com, nhull@verrilldana.com;bankr@verrilldana.com

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

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

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

mcorcoran@bernsteinshur.com, sspizuoco@bernsteinshur.com; astewart@bernsteinshur.com;
acummings@bernsteinshur.com;kfox@bernsteinshur.com;kquirk@bernsteinshur.com

Maire Bridin Corcoran Ragozzine, Esg. on behalf of Trustee Robert J. Keach
mcorcoran@bernsteinshur.com, sspizuoco@bernsteinshur.com; astewart@bernsteinshur.com;
acummings@bernsteinshur.com;kfox@bernsteinshur.com;kquirk@bernsteinshur.com

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

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

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

Keith J. Cunningham, Esqg. 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.dandeneau@weil.com, elizabeth.hendee@weil.com; jessica.diab@weil.com;
dana.hall@weil.com;victoria.vron@weil.com

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

Joshua R. Dow, Esq. on behalf of Creditor Canadian Pacific Railway Co.
jdow@pearcedow.com, rpearce@pearcedow.com;lsmith@pearcedow.com

Michael A. Fagone, Esq. on behalf of Attorney Bernstein, Shur, Sawyer & Nelson
mfagone@bernsteinshur.com, acummings@bernsteinshur.com; astewart@bernsteinshur.com;
sspizuoco@bernsteinshur.com;kquirk@bernsteinshur.com;kfox@bernsteinshur.com

Michael A. Fagone, Esg. on behalf of Debtor Montreal Maine & Atlantic Railway Ltd.
mfagone@bernsteinshur.com, acummings@bernsteinshur.com; astewart@bernsteinshur.com;
sspizuoco@bernsteinshur.com;kquirk@bernsteinshur.com;kfox@bernsteinshur.com

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

mfagone@bernsteinshur.com, acummings@bernsteinshur.com; astewart@bernsteinshur.com;
sspizuoco@bernsteinshur.com;kquirk@bernsteinshur.com;kfox@bernsteinshur.com

Michael A. Fagone, Esq. on behalf of Plaintiff Robert J. Keach
mfagone@bernsteinshur.com, acummings@bernsteinshur.com; astewart@bernsteinshur.com;
sspizuoco@bernsteinshur.com;kquirk@bernsteinshur.com;kfox@bernsteinshur.com

Michael A. Fagone, Esqg. on behalf of Trustee Robert J. Keach
mfagone@bernsteinshur.com, acummings@bernsteinshur.com; astewart@bernsteinshur.com;
sspizuoco@bernsteinshur.com;kquirk@bernsteinshur.com;kfox@bernsteinshur.com

Daniel R. Felkel, Esg. 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 Interested Party Indian Harbor Insurance Company
jfischer@dwmlaw.com, aprince@dwmlaw.com

Jeremy R. Fischer on behalf of Interested Party Railroad Acquisition Holdings LLC
jfischer@dwmlaw.com, aprince@dwmlaw.com
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Jeremy R. Fischer on behalf of Interested Party XL Insurance Company, Ltd.
jfischer@dwmlaw.com, aprince@dwmlaw.com

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

Peter J. Flowers on behalf of Creditor Estates of Stephanie Bolduc
pjif@meyers-flowers.com

Christopher Fong, Esqg. on behalf of Creditor Informal Committee of Quebec Claimants
christopherfong@paulhastings.com

Christopher Fong, Esqg. on behalf of Creditor Official Committee of Victims
christopherfong@paulhastings.com

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

Jay S. Geller on behalf of Creditor Western Petroleum Corporation
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
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Frank J. Guadagnino on behalf of Creditor Maine Department of Transportation
fguadagnino@clarkhillthorpreed.com

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

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

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 Plaintiff Wheeling & Lake Erie Railway Company
bankruptcy@mcm-law.com, djohnson@mcm-law.com

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

Robert J. Keach, Esqg. 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;cderran@rudmanwinchell.com

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

5690495_1.DOC
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Curtis E. Kimball, Esqg. on behalf of Creditor J. M. Huber Corporation
ckimball@rudman-winchell.com, jphair@rudman-winchell.com;cderrah@rudmanwinchell.com

Andrew J. Kull, Esg. 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, Esg. on behalf of Creditor Eastern Maine Railway Company
Alan.Lepene@ThompsonHine.com, Cathy.Heldt@ThompsonHine.com

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

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

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

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

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

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

5690495_1.DOC
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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, Esg. on behalf of Creditor Wheeling & Lake Erie Railway Company
bankruptcy@mcm-law.com

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

Patrick C. Maxcy, Esg. 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

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, Esg. on behalf of Creditor Canadian Pacific Railway Co.
jmcdonald@briggs.com, mjacobson@briggs.com

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

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

James F. Molleur, Esg. 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@molleurlaw.com;martine@molleurlaw.com;
Jessica@molleurlaw.com

5690495_1.DOC
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Ronald Stephen Louis Molteni, Esg. on behalf of Interested Party Surface Transportation Board
moltenir@stb.dot.gov

Victoria Morales on behalf of Creditor Maine Department of Transportation
Victoria.Morales@maine.gov,
rhotaling@clarkhillthorpreed.com,Toni.Kemmerle@maine.gov,ehocky@clarkhill.com,Nathan.
Moulton@maine.gov,Robert.Elder@maine.gov

Dennis L. Morgan on behalf of Creditor Fred's Plumbing & Heating, Inc.
dmorgan@coopercargillchant.com, hplourde@coopercargillchant.com

Stephen G. Morrell, Esqg. on behalf of U.S. Trustee Office of U.S. Trustee
stephen.g.morrell@usdoj.gov

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

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

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

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

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

Jennifer H. Pincus, Esqg. 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, rhotaling@clarkhillthorpreed.com

Elizabeth L. Slaby on behalf of Creditor Maine Department of Transportation
bslaby@clarkhillthorpreed.com

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

5690495_1.DOC
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F. Bruce Sleeper, Esq. on behalf of Creditor Louis-Serges Parent
bankruptcy@jbgh.com

F. Bruce Sleeper, Esqg. on behalf of Creditor Serge Jacques
bankruptcy@jbgh.com

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

Renee D. Smith on behalf of Creditor Western Petroleum Corporation
renee.smith@kirkland.com, brian.rittenhouse@kirkland.com

John Thomas Stemplewicz on behalf of Creditor United States of America
john.stemplewicz@usdoj.gov

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

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

Desc

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

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, Esg. 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
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. 11 Portland, Maine 04112-0586 !l - I
V er r 1 DanaLLP Telephone: E2073 774-4000

Facsimile: 207) 774-7499

Attorneys at Law

Employer ID No. 01-0176171

TO: ROBERT J. KEACH, TRUSTEE
C/0 BERNSTEIN SHUR
100 MIDDLE STREET, 6TH FLOOR
P.O. BOX 9729 INVOICE **%%%x%
PORTLAND, MAINE 04104-5029
October 24, 2014

RE: MONTREAL, MAINE & ATLANTIC RAILWAY LTD. - BANKRUPTCY

45775-9145

Fgr services rendered in the above-referenced matter, in accordance
with the attached statement, for the period ending September 30, 2014

Legal Fees: $21,366.50
Costs Incurred: ' $351.81
Current Charges: $21,718.31

Amount Due: $21,718.31

Payment is due upon receipt of this invoice. A late charge of 1-2% per month will be assessed upon
all balances that remain unpaid for more than 30 days after the invoice date. Verrill Dana, LLP is
committed to providing quality legal services. If you have any questions concerning this invoice or the
services to which it relates, please contact your principal attorney or Keith C. Jones, Managing Partner.

Please detach this portion and return in the enclosed envelope with your payment. Thank you.

October 24, 2014
INVOICE *%*%x*

Verrlll Dana yp KEACH, ROBERT J., TRUSTEE

» MONTREAL, MAINE & ATLANTIC RAILWAY LTD. - BA
Attorneys at Law 45775-9145

One Portland Square .
Portland, Maine 04112-0586 Amount Due: $21,718.31

Amount Enclosed: $
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VEREXhDItDhata Bage 2 of 7
ONE PORTLAND SQUARE
P.0O. BOX 586
PORTLAND, MAINE 04112-0586
207/774-4000

’ October 24, 2014 PAGE
ROBERT J. KEACH, TRUSTEE
MATTER NUMBER 45775-9145
INVOICE: *okkkokk
DATE ATTY DESCRIPTION HOURS
05/12/14 RAC E-mails from and to Attorney Keach regarding .30

fee applications (.1); begin work on fee
application (.2)

05/12/14 NH Prepare fee application 2.40

05/13/14 RAC Review XL insurance policy in light of recent 4.20
criminal charges brought in Quebec (.3); meet
with Attorneys Shannon, Wertheimer, and Van
Lonkhuyzen to discuss ramifications of today's
criminal arraignments in Quebec, including
charges being brought against MMAC and to
discuss strategy for protecting interests of
MMAR estate (2.5); conference call with
Attorneys Gilbert and Maxcy (for Railworld, et
al) regarding same (.4); review media reports
of today's criminal charging events in Quebec
(.2); e-mails from and to Attorneys Wertheimer
and Shannon regarding same (.2); e-mails to
Attorney Keach regarding same (.2); work on fee
application to be filed in bankruptcy court
(.2); assign research project to Attorney Hull

(.2)

05/13/14 RMW Conference call with Attorneys Shannon and Van 2.20
Lonkhuyzen and Attorneys Gilbert and Maxie
regarding insurance coverage and civil claims
(.7); review insurance policies with respect to
coverage for criminal claims (.5); meet with
Attorney Hull regarding same (.5); review
caselaw with respect to insurance coverage for
criiminal claims (.5).

05/13/14 NH Prepare fee application and perform final 2.10
review prior to filing (1.9); conference with
Attorney Anderson and clerk regarding hearing
dates (.2)

2

103.50

612.00

1449.00

770.00

535.50
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October 24, 2014

ROBERT J. KEACH, TRUSTEE
MATTER NUMBER 45775-9145

INVOICE:

05/13/14 NH

05/14/14 RMW

05/14/14 NH

05/15/14 RAC

05/15/14 RMW

05/15/14 NH

05/15/14 NSH

05/20/14 RAC

05/20/14 TRS

05/20/14 TRS

kkkkk*k

Analyze insurance law and conference with
Attorney Wertheimer regarding same

Research issues relating to coverage of defense
costs for criminal cases (1.5); participate in
conference call with Messrs. Legault and Keach
regarding same (.7); confer with Attorney
Shannon to prepare for same (.3); confer with
Attorney Shannon to discuss preparation of
analysis with respect to same (.3); confer with
Attorney Hull regarding additional research;
draft summary of research and analysis (1.0).

Conduct additional analysis of potential
coverage for MMAC under the liability policy
and conference with Attorney Wertheimer
regarding same

Draft fee application for Verrill Dana's
services

Revise email regarding review of XL coverage
issues.

Revise draft of preliminary conclusions
regarding liability policy coverage for
criminal defense (.3); continue to analyze
the insurance policies and applicable law for
arguments in support of coverage (4.1)

Regearch billing and invoice questions
related to criminal investigation. Provide
back-up material to Mr. Gardner.

Conference with Attorney Shannon regarding
status of criminal prosecutions and defensé
thereof, and regarding coverage by XL (.3);
review and revise fee application (.8)

Conference with Attorney Clement regarding
regponse to criminal prosecution

Review memorandum regarding insurance
coverage as well as underlying documentation

3

1.

PAGE

.20

.80

.20

.50

.50

.40

.50

10

.40

.90

3

1071.00

1330.00

1581.00

862.50

175.00

1122.00

67.50

379.50

140.00

315.00
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ONE PORTLAND SQUARE
P.O. BOX 586
PORTLAND, MAINE 04112-0586
207/774-4000

October 24, 2014

ROBERT J. KEACH, TRUSTEE
MATTER NUMBER 45775-9145

INVOICE:

05/21/14

05/22/14

05/22/14

05/23/14

05/24/14

05/27/14

05/27/14

05/28/14

05/28/14

RAC

RAC

RAC

RAC

RMW

RAC

TRS

RAC

TRS

kkkkkk

Continue drafting first interim fee application
for services rendered to Trustee through April
30, 2014, including draft narrative of gervices

Advice from Attorney Hull regarding insurance
coverage for trustee's expenses in defending
criminal prosecution (.2); work on Verrill
Dana fee application (2.9)

Work on first interim fee application for
Verrill Dana, including drafting of narrative
of services, itemizing tasks, and
incorporating descriptions by attorneys
Shannon and Wertheimer (2.5); e-mail to
Trustee Keach and Attorney Fagone regarding
same (.2)

Work on first interim fee application for
services rendered to trustee, especially
involving SQ investigation (1.5); telephone
conference with Attorney Wertheimer regarding
attorney-client privilege (.2); e-mails from
and to Attorney Fagone regarding same (.2)

Review and redact invoices for purposes of
fee application.

Finalize and file first interim fee
application (.3); e-mail to and from Attorney
Fagone regarding same (.1l); draft supplement
to Verrill Dana fee application for services
during the pre-trustee period (1.0);
telephone conference with Attorney Shannon
regarding review of time for fee application

(.1)

Review draft bankruptcy filing

Draft revised form of order on fee
application to reflect $29k in services for
SQ investigation (.5); review other fee
applications to prepare for hearing (.3)

Further review of draft bankruptcy filing

PAGE

.30

.10

.70

.90

.70

.50

.60

.80

.00

448

1069.

931

655.

945.

517.

1260.

276

350

.50

50

.50

50

00

50

00

.00

.00
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ONE PORTLAND SQUARE
P.O. BOX 586
PORTLAND, MAINE 04112-0586
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October 24, 2014

ROBERT J. KEACH, TRUSTEE
MATTER NUMBER 45775-9145

INVOICE:

05/28/14

05/28/14

06/05/14

06/06/14

06/11/14

06/16/14

07/14/14

07/21/14

07/22/14

07/22/14

TRS

TRS

TRS

RAC

TRS

WHR

RAC

GSF

*kkkk*k

Telephone conferences with Mr. Caruso
regarding status of back-up of MMA servers in
the cloud

Emails from Mr. Caruso regarding handling of
additional computers

Several e-mails from internal team and to
Atty. Fagone regarding invoices from Evidox

(.3)

Telephone conference with Attorney Anderson
regarding sale of locomotives

Review Verrill Dana fee application in
preparation for hearing today (0.5); travel
to Bangor to attend hearing on Verrill Dana
fee application (2.0); attend hearing on fee
application (1.2); return travel to Portland
(2.0)

Telephone conference with Mr. Grindrod
regarding representation of the company

Attention to audit letter request; initiate
internal audit procedures; send out billing
and attorney inquiries; attention to file

Telephone conferences with Attorney
Wertheimer regarding FBI's desire to serve
subpoena regarding locomotive involved in the

~crash (0.3); telephone conference with
Attorney Fagone regarding same (0.5)

Attention audit letter response

Two telephone conferences with Attorney
Wertheimer regarding SQ's desire to serve
subpoena regarding locomotive (0.3);
telephone conferences with Attorneys Fagone
and Anderson regarding same (0.4); review
e-mails from Attorneys Fagone, Wertheimer and
Shannon regarding same (0.2)

PAGE

.30

.20

.30

.10

.70

.40

.70

.80

.40

.90

105.

70.

103

35.

1966.

140.

136.

276.

196.

310.

00

00

.50

00

50

00

50

00

00

50
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ONE PORTLAND SQUARE
P.O. BOX 586
PORTLAND, MAINE 04112-0586
207/774-4000

October 24, 2014

ROBERT J. KEACH, TRUSTEE

MATTER NUMBER

INVOICE:

07/22/14 WHR

07/23/14

08/01/14

08/04/14

08/10/14

08/13/14

08/19/14

09/05/14

RAC

RMW

RMW

RAC

RAC

RAC

RAC

45775-9145
Fkkkkk

Review billing printouts and attorney
responses; consult with principal attorneys;
draft audit letter response and forward same
to Attorney Fryer for review; revise and
finalize same; send out audit letter
response; attention to file

Review e-mails regarding desire by SQ to
inspect or seize locomotive (.1)

Conference call with SQ and Mr. Fagone; draft
letter agreement regarding locomotive 5017;
revise same per comments of Mr. Fagone.

Finalize letter agreement regarding
locomotive 5017; correspond with SQ regarding
same.

Review e-mail from XL Group regarding
reimbursement for legal expenses under
insurance policy (.2)

E-mails from and to Attorney Fagone regarding
dismissal of GNP suit against MMA, et al.

Review report issued by Canadian TSB
regarding accident; conference with Attorney
Wertheimer regarding locomotive not sold at
auction

Telephone conference with Mr. Keach regarding

status of various issues in bankruptcy case

(.3)

Total Fees:

Summary of Hours:

Gregory Fryer 0.40 hours at $490.00
Roger Clement 28.20 hours at $345.00
Timothy Shannon 6.90 hours at $350.00
Rachel Wertheimer 10.70 hours at $350.00
Nate Hull 19.30 hours at $255.00

o

I

PAGE

.80

.10

.20

.30

.20

.20

.30

.30

156.

34.

420.

105.

69.

69.

103.

103.

6

00

50

00

00

00

00

50

50

$21,366.50

196
9729
2415
3745.
4921.

.00
.00
.00

00
50
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ONE

PORTLAND SQUARE
P.O. BOX 586

PORTLAND, MAINE 04112-0586

ROBERT J. KEACH, TRUSTEE
MATTER NUMBER 45775-9145
INVOICE: Fdkkkk

William Richardson
Nicole Hoglund
Costs Incurred:

PHOTOCOPY
TRAVEL, TOLLS & HOTEL

207/774-4000

October 24, 2014 PAGE

1.50 hours at
0.50 hours at

Total Costs

$195.00
$135.00

292.
67.

I

50
50







Exhibit A-2 Page 1 of 1@
Portland, Maine 04112-0586

Verrill Dana.. v —

Facsimile: 207) 774-7499

Attorneys at Law

Employer ID No. 01-0176171

TO: ROBERT J KEACH, TRUSTEE
C/O0 BERSTEIN SHUR
100 MIDDLE STREET, 6TH FLOOR
P.O. BOX 9729 INVOICE  *%%x%*%%
PORTLAND, ME 04104-5029
October 24, 2014

RE: SQ INVESTIGATION

40231-9121

For services rendered in the above-referenced matter, in accordance
with the attached statement, for the period ending September 30, 2014

Legal Fees: $12,786.50
Costs Incurred: S76.20

Current Charges: $12,862.70
Amount Due: $12,862.70

Payment is due upon receipt of this invoice. A late charge of 1-2% per month will be assessed upon
all balances that remain unpaid for more than 30 days after the invoice date. Verrill Dana, LLP is
committed to providing quality legal services. If you have any questions concerning this invoice or the
services to which it relates, please contact your principal attorney or Keith C. Jones, Managing Partner.

Please detach this portion and return in the enclosed envelope with your payment. Thank you.

October 24, 2014
INVOICE **%%%%%

Verrlll Da]_‘laLLP MONTREAL MAINE & ATLANTIC RATLWAY, LTD.

SQ INVESTIGATION

Attorneys at Law 40231-9121
One Portland Square .
Portland, Maine 04112-0586 Amount Due: $12,896.70

Amount Enclosed: $
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ONE PORTLAND SQUARE
P.O. BOX 586
PORTLAND, MAINE 04112-0586
207/774-4000

Octobexr 24, 2014

ROBERT J KEACH, TRUSTEE
MATTER NUMBER 40231-9121

INVOICE:

DATE ATTY

05/02/14 TRS

05/05/14 MHS

05/09/14 NSH

05/12/14 RAC

05/12/14 TRS
05/12/14 TRS

05/12/14 TRS

05/13/14 TRS
05/13/14 TRS

05/13/14 TRS

05/13/14 TRS

kkkkk*k

DESCRIPTION

Review status of attorneys' privilege review
for remaining native-format documents

Review of documents for responsiveness to
subpoena and potential application of the
attorney-client privilege.

Research and respond to invoice requests
related to Evidox.

Review e-mails regarding criminal charges to
be brought tomorrow against Company employees
and against MMAC (.2)

Email from Trustee regarding SQ charges and
activities in Canada

Emails to team and Trustee regarding SQ
arrests and activities

Emails from and to'Attorneys LaGault and
regarding current status of SQ arrests and
activities

Telephone conference with Attorney Lagault
regarding strategy in response to arrests

Telephone conference with Attorney Lagault
regarding status of arrests and activity by SQ

Conference with Attorneys Van Lonkhuyzen and
Wertheimer regarding response to criminal
indictment

Telephone conference with Mr. Grindrod
regarding indictments and arrests
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05/13/14 TRS Telephone conference with Attorneys Gilbert

05/13/14

05/13/14

05/13/14

05/13/14

05/13/14

05/13/14

05/13/14

TRS

TRS

TRS

TRS

TRS

TRS

RMW

and Maxcie regarding indictments and
potential additional indictments

Further conference regarding defense strategy
and implications for civil liability

Emails to and from Attorney Fagone and Trustee
regarding analysis and additional information
from arrested persons' initial appearance in
court

Telephone call to Attorney Lagault regarding
case strategy in light of arrests

Notes and attention to file with respect to
tracking who has been arrested and indicted

Telephone conferences with Attorney Clement
regarding strategy in response to SQ arrests
in Canada

Review MMA press coverage regarding charges
against the company and forward same to
Trustee

Meet with Attorneys Shannon and Van Lonkhuyzen
regarding criminal charges to be levied in
Canada (1); conference call with Attorneys.
Shannon and Van Lonkhuyzen and Mr. Carrette
regarding same(.4); telephone conference with
Mr. Grindrod (.3); meet with Attorneys Shannon,
Van Lonkhuyzen and Clement regarding same
(1.9); conference call with Attorneys Shannon
and Van Lonkhuyzen and Attorneys Gilbert and
Maxie regarding insurance coverage and civil
claims (.7); review insurance policies with
respect to coverage for criminal claims (.5);
meet with Attorney Hull regarding same (.5);
review caselaw with respect to insurance
coverage for criiminal claims (.5).
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05/13/14 RMW Meet with Attorneys Shannon and Van Lonkhuyzen

05/13/14

05/14/14

05/14/14

06/06/14

07/08/14

07/08/14

07/08/14

07/21/14

JVL

TRS

TRS

RMW

TRS

TRS

RMW

regarding criminal charges to be levied in
Canada (1); conference call with Attorneys
Shannon and Van Lonkhuyzen and Mr. Carrette
regarding same(.4); telephone conference with
Mr. Grindrod (.3); meet with Attorneys Shannon,
Van Lonkhuyzen and Clement regarding same
(1.9).

Conference with Attorneys Shannon and
Wertheimer regarding response to criminal
indictments and potential other indictments;
telephone conference with Mr. Grindrod;
telephone conference with Attorneys Gilbert
and Maxcie regarding response to criminal
indictments and potential other indictments
1.9 Further conference regarding defense
strategy and implications for civil liability

Telephone conference with Trustee regarding
criminal defenses of company and individuals

Conference with Attorney Wertheimer regarding
criminal defenses

Telephone call with Attorney Carette
regarding sale of rail cars.

Review and respond to e-mails regarding
posting of documents by third-party vendor

Telephone conference with Ms. Hoglund
regarding reducing the expense of data
storage for data

Emails from and to Ms. Hoglund and Attorney
Clement regarding investigating lower-cost
option for storing MMA data

Telephone call with FBI Agent Barnes
regarding locomotive 5017; review MLAT with
respect to seizure of locomotive; disucss
same with Attorney Van Lonkhuysen; discuss
same with Attorney Clement.
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07/22/14 TRS Emails to and from Attorney Fagone regarding

07/22/14

07/22/14

07/22/14

07/23/14

07/23/14

07/24/14

07/25/14

07/25/14

07/25/14

TRS

RMW

JVL

TRS

RMW

RMW

TRS

TRS

RMW

SQ's efforts to seize the 5017 locomotive and
ramifications for the estate

Email and conference with Attorney Wertheimer
regarding inquiry from FBI regarding current
location of 5017 locomotive

Telephone call with FBI Agent Barnes regarding
locomotive 5017; correspond with Attorney
Fagone regarding same; additional call from
Agent Barnes; additional emails with Attorney
Fagone regarding same; emails with Agent Barnes
regarding scheduling of conference call.

Confer with Attorney Wertheimer regarding
issues arising from MLAT subpoena duces tecum
for locomotive; review MLAT and subpoena
statute

Emails regarding response to SQ inquiry
regarding 5017 locomotive

Emails with Agent Barnes; SQ and Attorney
Fagone regarding conference call to address
locomotive 5017.

Conference call with SQ regarding locomotive
5017; telephone call with Attorney Fagone to
prepare for game.

Emails from Mr. Grindrod and Ms. Ryan
regarding representation concerning SQ
inquiry regarding Ms. Ryan as a witness

Email to Attorneys Vonlonkhuyzen and
Wertheimer regarding response to inquiry from

SQ

Conference call with Mr. Fagone and SQ
regarding locomotive 5017.
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07/28/14 RAC Advise Attorney Shannon regarding request by
SQ to interview Gaynor Ryan; review several
e-mails regarding same

07/28/14 RMW Email to SQ regarding locmotive 5017 auction
and insurance costs.

07/29/14 TRS Emails from Mr. Grindrod and Ms. Ryan
regarding inquiries from SQ regarding
interviewing Ms. Ryan as a witness

07/29/14 TRS Emails from and to Trustee and Attorney Fagone
regarding SQ request to interview Ms. Ryan

07/29/14 TRS Telephone conference with Attorney Clement
regarding status of the company

07/29/14 TRS Telephone conference with Ms. Ryan regarding
representation for purposes of the SQ
interview

07/29/14 TRS Telephone conference with SQ Sergeant
Bouchard regarding interview of Ms. Ryan

07/29/14 TRS Telephone conference with, and email to, Mr.
Giles regarding representation of Ms. Ryan in
connection with her upcoming SQ interview

07/29/14 RMW Confer with Attorney Shannon regarding
interview of Gaynor Ryan.

07/30/14 TRS Telephone conference with Attorneys Fagone
and Anderson regarding legal status of MMA
and CMQ and ownership of documents and records

07/30/14 TRS Telephone call from and to Attorney Kreiger
(Fortress Capital) regarding SQ's request to
interview Ms. Ryan

08/04/14 TRS Emails from Mr. Grindrod and to Attorney
Wertheimer regarding multiple Canadian
requests for 5017 locomotive
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08/05/14

08/05/14

08/06/14

08/29/14

09/02/14

09/10/14

09/10/14

09/11/14

09/12/14

09/12/14

TRS

TRS

TRS

RMW

RMW

RMW

TRS

TRS

TRS

TRS

TRS

hkkkkk*k

Conference with Ms. Hoglund regarding further
data archiving options

Further emails from and to Ms. Hoglund
regarding options for archiving data to
reduce costs, attaching options set forth by
Evidox

Emails from and to Ms. Hoglund regarding
reducing carrying costs of data for SQ
investigation

Telephone call with SQ Inspector Mercier
regarding letter agreement; revise same.

Telephone call from Inspector Bouchard
regarding Locomotive 5017 and interview of
Gaynor Ryan (.3); correspond with Attorney
Fagone regarding locomotive 5017 (.2);
correspond with Attorney Shannon regarding
interview of Gaynor Ryan (.2).

Correspond with Mr. Fagone regarding request by
SQ for certification of chain of custody of
locomotive 5017

Emails from and to Attorney McDonald

regarding request for SMS documents

Review MMA files for 8SMS and other safety
materials in response to Attorney McDonald's
email inquiry

Email to Attorney McDonald regarding SMS
manuals and other safety documents

Telephone conference with Ms. Hoglund regarding
de-archiving and locating documents to respond
to Attorney McDonald's request for SMS
documents

Email from Ms. Hoglund regarding documents
she had located related to SMS report
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09/12/14

09/12/14

09/12/14

09/19/14

09/19/14

09/22/14

09/22/14

09/22/14

09/22/14

09/22/14

RMW

NSH

NSH

TRS

TRS

TRS

TRS

TRS

TRS

NSH

*kkk*kk

Telephone call with Mr. Fagone regarding
request by S8SQ for certification regarding
Locomotive 5017 chain of custody.

Review request received from Trustee
regarding "SMS" and Attorney Shannon

Conference with Evidox regarding account
activation and data base

Telephone call from Attorney McDonald and
email to Ms. Hoglund regarding locating
additional SMS documents

Emaill Ms. Hoglund regarding "bucketing" large
number of responsive SMS documents for Attorney
McDonald

Emails from and to Ms. Hoglund regarding
narrowing document research results for
Attorney McDonald

Conference with Ms. Hoglund, reviewing
documents responsive to Attorney McDonald's
request

Emails from and to Ms. Hoglund regarding
additional review of documents to find specific
SMS manuals

Telephone conference with Attorney McDonald
regarding document collection for World Fuels
litigation

Continue reviewing search hits pursuant to
request received from Trustee (.8)

Meeting with Attorney Shannon regarding
narrowing results and organization or materials
to be provided (.5)

Continue with document review and file
organization in preparation of production
pursuant to request from Trustee (1.7)
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09/22/14 NSH Review and respond to project. request
recelved from Attorney Shannon and Trustee
regarding "safety"; review database

09/22/14 NSH Conference with Attorney Shannon regarding
search terms and results

09/22/14 NSH Continue reviewing search hits pursuant to
request received from Trustee (.8)

09/22/14 NSH Meeting with Attorney Shannon regarding
narrowing results and organization or materials
to be provided (.5)

09/22/14 NSH Continue with document review and file
organization in preparation of production
pursuant to request from Trustee (1.7)

09/23/14 TRS Telephone conference with Ms. Hoglund
regarding format of document production to
Attorney McDonald

09/23/14 TRS Emails from and to Ms. Hoglund regarding SMS
document production to Attorney McDonald

09/23/14 NSH Finalize search and prepare documents for
delivery to Trustee; conference with Attorney
Shannon to approve production and review search
specifications '

Total Fees:
Summary of Hours:

Roger Clement 0.80 hours at $345.00 =
Timothy Shannon 18.50 hours at $350.00 =
Rachel Wertheimer 10.00 hours at $350.00 =
John Van Lonkhuyzen 4.20 hours at $350.00 =
Melanie Stevens 2.00 hourg at $175.00 =
Nicole Hoglund 5.30 hours at $135.00 =

Costs Incurred:

PHOTOCOPY

PAGE 9
.30 40.50
.50 67.50
.80 108.00
.50 67.50
1.70 229.50
.20 70.00
.20 70.00
1.00 135.00
$12,786.50
276.00
6475.00
3500.00
1470.00
350.00
715.50

46.50
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WESTLAW RESEARCH, NET OF 90% DISCOUNT 29.70

Total Costs $76.20
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EXHIBIT B
Hourly Rates and Time

SQ Case Total Total

Rate | o Investigation | Administration Hours Fees
$490.00 |Gregory S. Fryer 0.4 0.4 196.00
- $345.00 |Roger A. Clement, Jr. 0.8 28.2 29.0 10,005.00
$350.00 [Timothy R. Shannon | 185 6.9 254 8,890.00
$350.00 |Rachel M. Wertheimer | ~ 10.0] _107 20.7) 7,245.00
_$350.00 |John Van Lonkhuyzen | 42| o 42| 147000
$255.00 |NathanielR. Hull | R 193] 193 _4.921.50
_$175.00 |Melanie H. Stevens 20 ) 2.0] _350.00
$135.00_|Nicole S. Hoglund | s3] 0.5 s8] 783.00
- $195.00 |William H. Richardson | 1.5 1.5 292.50
40.8 67.5 108.3 34,153.00

Blended Hourly Rate - Attorneys: $330.71

Blended Hourly Rate - Paraprofessionals: $165.00

5616947_1.XLS
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EXHIBIT C

BIOGRAPHIES OF ATTORNEYS AND PARAPROFESSIONALS

Attorneys

ROGER A. CLEMENT, JR. is a partner with Verrill Dana, where his main areas of
concentration are bankruptcy law and commercial transactions. Mr. Clement received his B.A.
from Bowdoin College in 1986 and his J.D. from the University of Maine School of Law in
1991. Mr. Clement was admitted to the Maine Bar in 1991 and is admitted to practice in, among
other courts, the U.S. District Court for the District of Maine. He is a member of the Maine State
Bar Association and its section on bankruptcy reorganization.

GREGORY S. FRYER is a partner with Verrill Dana where his main areas of concentration are
corporate and securities law. He received his A.B. from Dartmouth College in 1976 and his J.D.
from Cornell University in 1979. Mr. Fryer was admitted to the Maine Bar in 1985 after having
formerly practiced in New York and Georgia, and is a member of the Maine State Bar
Association.

TIMOTHY R. SHANNON is a partner with Verrill Dana, where his main areas of
concentration are commercial litigation and intellectual property litigation. Mr. Shannon
received his B.S. from Yale University in 1994, his M.St. from Oxford University in 1997 and
his J.D. from Harvard Law School, cum laude, in 2002. Mr. Shannon was admitted to the
Massachusetts Bar in 2002, the Maine Bar in 2009 and is admitted to practice in the U.S. Court
of Appeals for the Federal Circuit, the U.S. District Court for the District of Maine and the
District of Massachusetts. He is a member of the Maine State Bar Association, Intellectual
Property Section, the Boston Bar Association and the American Intellectual Property Law
Association.

RACHEL M. WERTHEIMER is a partner with Verrill Dana, where her main areas of
concentration are trial and appellate law. Ms. Wertheimer received her B.A. from the University
of Vermont, magna cum laude, in 1993 and her J.D. from the University of Michigan Law
School, with honors, in 1998. Ms. Wertheimer was admitted to the New York Bar in 1999, the
Maine Bar in 2012, and the Massachusetts Bar in 2012, and is admitted to practice in the U.S.
Court of Appeals (Second Circuit) and the U.S. District Court for the Southern and Eastern
Districts of New York, and the Districts of Maine, Massachusetts and Vermont. She is a member
of the American Bar Association, New York State Bar Association and the Bar Association of
the City of New York.

JOHN W. VAN LONKHUYZEN is a partner with Verrill Dana, where his main areas of
concentration are trial and health care and chairs its Criminal Defense, White Collar and
Government Enforcement Practice Group. Mr. Van Lonkhuyzen received his B.A. from
Ambherst College, summa cum laude, in 1979, his M.A. from Yale University in 1982, his J.D.
from Yale Law School in 1983 and his M.Phil. from Yale University in 1984. Mr. Van

5616992_1.DOC
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Lonkhuyzen was admitted to the Massachusetts Bar in 1985, the Maine Bar in 1987 and is
admitted to practice in the U.S. Court of Appeals (First Circuit), for U.S. Court of Appeals
(Seventh Circuit), the U.S. District Court for the District of Maine, District of Massachusetts and
District of Puerto Rico.

NATHANIEL R. HULL joined Verrill Dana LLP as an associate in 2009. Prior to his arrival at
the Firm, Mr. Hull he worked in the Tax Department at Fairchild Semiconductor International.
Mr. Hull received his B.A. from The Evergreen State College in 2005 and his J.D., summa cum
laude, from the University of Maine School of Law in 2009. He was admitted to the Maine Bar
and the Massachusetts Bar in 2009, and is admitted to practice in the U.S. District Court for the
Districts of Maine and Massachusetts and the U.S. Court of Appeals (First Circuit). He is a
member of the Maine State Bar Association and the American Bankruptcy Institute.

MELANIE H. STEVENS joined Verrill Dana LLP as an associate in 2013. Ms. Stevens
received her B.A. from Florida International University in 2008 and her J.D. from Western New
England Collage School of Law 2011. She was admitted to the Maine Bar and the Massachusetts
Bar in 2011, and is admitted to practice in the U.S. District Court for the District of Maine. She
is a member of the Maine State Bar, American Bar, Cumberland County Bar, and Massachusetts
Bar Associations, as well as the Defense Research Institute.

Paraprofessionals

NICOLE S. HOGLUND has been employed as a paralegal in the Bankruptcy Department of
Verrill Dana since July, 2006. Prior to joining Verrill Dana Nicole worked for the U.S.
Department of Justice at both the U.S. Trustee’s Office and the U.S. Attorney’s Office. She
received her A.A. and Paralegal Certificate at Westbrook College, Portland, Maine. Nicole has
over 20 years of experience working on bankruptcy and bankruptcy related matters.

WILLIAM H. RICHARDSON is a paralegal with the law firm of Verrill Dana LLP and has
worked with its Corporate Practice Group since 1976.

5616992_1.DOC






Case 13-10670 Doc 1171-5 Filed 10/24/14 Entered 10/24/14 17:00:26 Desc
ExhibitD Page 1of1

EXHIBIT D

COSTS AND EXPENSES

Photocopies $246.30
Travel, Tolls & Hotel 152.01
Westlaw Research (net of 90% discount) 29.70

TOTAL $428.01
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