Case 13-10670 Doc 1295 Filed 12/01/14 Entered 12/01/14 16:41:39 Desc Main
Document Page 1 of 7

UNITED STATES BANKRUPTCY COURT
DISTRICT OF MAINE

____________________ - ____________X
Inre
Chapter 11
MONTREAL, MAINE & ATLANTIC :
RAILWAY, LTD., : Case No. 13-10670 (LHK)
Debtor. :
____________________ - - —— X

APPLICATION OF CANADIAN PACIFIC RAILWAY COMPANY
FOR ALLOWANCE AND PAYMENT OF ADMINISTRATIVE EXPENSE CLAIM

Canadian Pacific Railway Company (“CPR”) hereby submits this application for
allowance and payment of an administrative expense claim in the aggregate amount of
$94,310.20 USD, plus $8,556.28 CAD, plus additional unliquidated and/or contingent amounts
(the “Application”) against the estate of Montreal, Maine & Atlantic Railway, Ltd. (“MMA” or

the “Debtor”). In support of this Application, CPR respectfully states as follows:

Background
1. On August 7, 2013 (the “Petition Date”), the Debtor commenced a

voluntary case under chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”) in
the United States Bankruptcy Court for the District of Maine (the “Bankruptcy Court”). On the
same day, Montreal Maine and Atlantic Canada Co., MMA’s wholly-owned subsidiary, filed an
insolvency proceeding under Canada’s Companies Creditors Arrangement Act in the Québec
Superior Court.

2. Prior to the Petition Date, CPR and MMA entered into a certain Railcar
Lease Agreement (the “2003 Lease”), pursuant to which the Debtor leased certain bulkhead flat

cars from CPR.
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3. Prior to the Petition Date, CPR and MMA, along with MMA Canada, also
entered into that certain Master Agreement, dated December 23, 2002, as amended, which
expressly incorporates certain schedules, including, but not limited to, Schedule “K” (Lease
Agreement) and Schedule “F” (Interchange Trackage Rights Agreement) (collectively, the
“Master Agreement” and schedules, together with the 2003 Lease, shall be referred to herein as
the “CPR Agreements”).

4. Pursuant to an order, dated October 22, 2014, the Bankruptcy Court
established December 1, 2014 as the deadline to assert certain administrative expenses against
the Debtor (the “Administrative Expense Bar Date”)." As more fully described herein, CPR
submits this Application for amounts and other obligations that are owed or may be owed to CPR
by the Debtor that are required to be asserted by the Administrative Expense Bar Date.?

Administrative Expense Claim

5. Section 503(b)(1)(A) of the Bankruptcy Code provides, in pertinent part,
for the allowance as “administrative expenses . . ., [of] the actual and necessary costs and
expenses of preserving the estate.” Costs necessary to preserve the estate include costs related to
the “postpetition operation of the business of the debtor.” In re Hemingway Transport, Inc., 954
F.2d 1, 5 (1" Cir. 1992). Accordingly, the First Circuit has held that, “as a general rule,” a claim
should be afforded administrative expense status if “(1) the right to payment arose from a

postpetition transaction with the debtor estate . . ., and (2) the consideration supporting the right

! See Order Establishing the Deadline for Filing Administrative Claims and Approving the Form and Manner of
Notice Thereof, dated October 22, 2014 [ECF No. 1164] (the “Administrative Expense Bar Date Order”).

% CPR has also filed a proof of claim dated June 13, 2014, which was assigned claim number 92-2 (“POC No. 92-
2”). Included in POC No. 92-2 were certain amounts entitled to administrative expense priority pursuant to section
1171 of the Bankruptcy Code. Pursuant to section 1171(b) of the Bankruptcy Code and applicable law, CPR is
entitled to receive certain amounts owed under the CPR Agreements that were earned or incurred during the six
months prior to the Petition Date on an administrative priority basis. In accordance with the Administrative Expense
Bar Date Order, the Claimant has not asserted any administrative expenses arising by operation of section 1171 of
the Bankruptcy Code herein. The Claimant, however, reserves all rights with respect to these claims.
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to payment was beneficial to the estate of the debtor.” 1d. All unpaid expenses related to the
Debtor’s postpetition availment of the benefits of the CPR Agreements, and the value of all
unpaid actual and necessary costs for which the Debtor must pay CPR by operation of law
(including unliquidated and/or contingent amounts), fall within the scope of this rule.

6. A detailed summary of CPR’s administrative expense claim and the bases
therefor are reflected on Exhibit A attached hereto.

7. In addition to the items stated on Exhibit A, pursuant to shipping
instructions issued by various shippers for transportation of certain commodities, CPR had
interchanged traffic with MMA for which MMA had continuing and outstanding performance
obligations postpetition up to and including July 1, 2014. MMA failed to conduct itself in
accordance with the shipping instructions, with governing AAR Interchange Rules and protocols,
with AAR Railway Accounting Rules, and other applicable industry practices, commercial
arrangements, and other applicable requirements. Specifically, but without limitation, MMA
failed to properly and diligently complete the transportation of the commodities as instructed,
failed to properly and diligently reroute, detour or otherwise divert affected traffic, failed to
return assets, failed to honor contractual commitments, and failed to fully and properly account
for all costs, charges, and expenses that arose. For example, MMA failed to properly and
diligently reroute traffic that was interchanged to MMA from CPR identified as Trains 815, 281,
and 283, as well as various railcars from Train 282. All such postpetition non-performance
benefitted MMA to the detriment of CPR, for which postpetition damages may arise that are
presently unliquidated and/or contingent .

Reservation of Rights

8. CPR reserves the right to amend, modify, supplement, reclassify, or

otherwise revise this Application at any time and in any respect, including, without limitation, as
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necessary or appropriate to amend, quantify or correct amounts, to provide additional detail
regarding the expenses set forth herein, to assert additional grounds for any of the expenses, to
reflect any and all additional administrative expenses of whatever kind or nature that CPR has or
may have against MMA or its estate, or to attach or submit additional documents supporting this
Application that may become available after further investigation and discovery.

9. CPR reserves the right to file additional applications for administrative
expenses with respect to expenses that are not required to be asserted by the Administrative
Expense Bar Date.

10. Neither this Application nor any of its contents shall be deemed or
construed as an acknowledgment or admission of any liability or obligation on the part of CPR.
CPR specifically reserves all of its defenses and rights, procedural and substantive.

11.  CPR does not waive or release, and expressly reserves, all rights and
remedies at law or in equity that it has or may have against the Debtor or the Debtor’s estate,
including, without limitation, a right to subrogation under section 509 of the Bankruptcy Code.

12.  CPR reserves all rights of setoff and recoupment that it may have,
including its right to recoup any amounts asserted herein or to exercise its setoff rights with
respect to any amounts asserted herein. To the extent the Trustee on behalf of the Debtor asserts
any claim against CPR, CPR shall have a secured claim to the extent of its right of setoff under
section 553 of the Bankruptcy Code.

13. Neither this claim nor any subsequent appearance, pleading, claim or suit
is intended to waive (i) CPR’s right to have final orders in non-core matters entered only after de
novo review by a district court judge; (ii) CPR’s right to trial by jury; (iii) CPR’s right to have

the reference withdrawn by the district court in any matter subject to mandatory or discretionary
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withdrawal; or (iv) any other rights, claims, actions, defense, setoffs or recoupments to which
CPR is or may be entitled, all of which rights, claims, actions, defenses, setoffs and recoupments
are expressly reserved.
Notice
14.  Copies of all notices and communications concerning this Application
should be sent to:

John R. McDonald
Briggs and Morgan, P.A.
2200 IDS Center

80 S 8th Street
Minneapolis, MN 55402

Supporting Documentation

15.  The Trustee and/or the Debtor have or should have copies of the CPR
Agreements, outstanding invoices, and any other documents referenced herein. Due to the
voluminous, confidential and/or commercially sensitive nature of the Leases and other
supporting documents, such documents are not attached hereto. Copies of the CPR Agreements,
outstanding invoices, and any other documents referenced herein will be made available to the

Trustee upon reasonable request.
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Conclusion

For the foregoing reasons, CPR should have an allowed administrative expense in the
amount of $94,310.20 USD, plus $8,556.28 CAD, plus additional unliquidated and/or

contingent amounts.

Dated: December 1, 2014.
Respectfully Submitted,

BRIGGS AND MORGAN, P.A.

By: /s/ John R. McDonald

John R. McDonald (MN #0168592)
2200 IDS Center

80 South 8th Street

Minneapolis, MN 55402-2157
Telephone: (612) 977-8746

Email: jmcdonald@briggs.com

PEARCE & DOW, LLC

By: /s/ Joshua R. Dow

Joshua R. Dow

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

Portland, ME 04112-0108
Telephone: (207) 822-9900
Email: jdow@pearcedow.com

Attorneys for Canadian Pacific Railway
Company
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EXHIBIT A

Basis For Claim
LEASE PAYMENT
LEASE PAYMENT
LEASE PAYMENT
LEASE PAYMENT
LEASE PAYMENT
LEASE PAYMENT
SIGNALS & COMM
LEASE PAYMENT
LEASE PAYMENT
LEASE PAYMENT
OVERCHARGE
CLAIMS
OVERCHARGE
CLAIMS

LOSS/DAMAGE
CLAIMS

CAR REPAIR
CAR REPAIR
CAR REPAIR

OVERCHARGE
CLAIMS

CAR REPAIR
CAR REPAIR
CAR REPAIR
CAR REPAIR
CAR REPAIR
CAR REPAIR
CAR REPAIR

PROPERTY TAX
REBILL

Date

08/21/2013
09/19/2013
10/22/2013
11/27/2013
01/14/2014
02/27/2014
04/29/2014
05/08/2014
06/06/2014
07/10/2014

09/30/2013

08/26/2014

11/04/2013
11/30/2013
12/31/2013
01/31/2014

01/31/2014
02/28/2014
03/31/2014
03/31/2014
03/31/2014
04/30/2014
10/31/2014
10/31/2014

06/30/2014

Amount
4,335.41
5,600.00
5,600.00
4,105.20
4,000.00
3,200.00

187.25
1,200.00
400.00
400.00

1,406.60
3,576.55

1,665.92
1,579.22
1,464.45

39.68

3,335.66
5,082.67
3,514.32
2,185.26
17,090.31
18,641.60
333.41
6,960.54

6,962.43
8,556.28
94,310.20
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Curr.
uUSD
uUsD
uUSD
uUsD
uUSD
uUSD
CAD
uUsSD
uUsSD
uUsSD

CAD

uSD

uSD
uUSD
uSD
uUSD

uUSD
uSD
usSD
uUSD
uSD
uUSD
usSD
uUSD

CAD
CAD
uSD
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UNITED STATES BANKRUPTCY COURT
DISTRICT OF MAINE

Chapter 11
MONTREAL MAINE & ATLANTIC
RAILWAY, LTD.

Case No. 13-10670

N N N N N N

Debtor.

CERTIFICATE OF SERVICE

I, the undersigned legal assistant to the attorneys for Canadian Pacific Railway Company

and subsidiaries, certify that | have served true and correct copies of (1) the Application of
Canadian Pacific Railway Company for Allowance and Payment of Administrative Expense
Claim; (2) Notice of Hearing; and (3) Certificate of Service on the following parties, who were
served electronically through the Court’s ECF System as listed on the Notice of Electronic Filing
on this date:

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

Darcie P.L. Beaudin  dbeaudin@sta-law.com, jlhommedieu@sta-
law.com;mleblond@sta-law.com

Fred W. Bopp Ill, fbopp@perkinsthompson.com,
Iweliver@perkinsthompson.com;sdoil@perkinsthompson.com;mnelson@perkinsthomps
on.com

Aaron P. Burns  aburns@pearcedow.com,
rpearce@pearcedow.com,lsmith@pearcedow.com

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

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

Daniel C. Cohn  dcohn@murthalaw.com

Steven E. Cope  scope@copelegal.com,
copefilings@copelegal.com;copefilings@gmail.com;copefilings@ecf.inforuptcy.com
Maire Bridin Corcoran Ragozzine  mcorcoran@bernsteinshur.com,
sspizuoco@bernsteinshur.com;astewart@bernsteinshur.com;acummings@bernsteinshur.
com;kfox@bernsteinshur.com;kquirk@bernsteinshur.com

Kevin J. Crosman  kevin.crosman@maine.gov

Keith J. Cunningham  kcunningham@pierceatwood.com,
mpottle@pierceatwood.com;rkelley@pierceatwood.com;sthomas@pierceatwood.com
Debra A. Dandeneau  debra.dandeneau@weil.com,
elizabeth.hendee@weil.com;jessica.diab@weil.com;victoria.vron@weil.com;Blaire.Cahn
@weil.com
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Roma N. Desai  rdesai@bernsteinshur.com,
acummings@bernsteinshur.com;kquirk@bernsteinshur.com;astewart@bernsteinshur.com
;SSpizuoco@bernsteinshur.com

Joshua R. Dow jdow@pearcedow.com,
rpearce@pearcedow.com;lsmith@pearcedow.com

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

Daniel R. Felkel dfelkel@troubhheisler.com

Jeremy R. Fischer  jfischer@dwmlaw.com,
aprince@dwmlaw.com;hwhite@dwmlaw.com

Isaiah A. Fishman ifishman@krasnowsaunders.com,
ryant@krasnowsaunders.com;cvalente@krasnowsaunders.com

Peter J. Flowers  pjf@meyers-flowers.com

Christopher Fong  christopherfong@paulhastings.com

Taruna Garg tgarg@murthalaw.com, kpatten@murthalaw.com

Jay S. Geller  jgeller@jaysgellerlaw.com

Craig Goldblatt  craig.goldblatt@wilmerhale.com

Frank J. Guadagnino  fguadagnino@clarkhillthorpreed.com, aporter@clarkhill.com
Susan N.K. Gummow  sgummow@fgppr.com, rramirez@fgppr.com

Michael F. Hahn  mhahn@eatonpeabody.com,
clavertu@eatonpeabody.com;dcroizier@eatonpeabody.com;jmiller@eatonpeabody.com;
dgerry@eatonpeabody.com

Regan M. Haines rhaines@curtisthaxter.com, jwashburn@curtisthaxter.com

Andrew Helman  ahelman@mcm-law.com, bankruptcy@mcm-law.com

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

Brian T. Henebry  bhenebry@carmodylaw.com

Seth S. Holbrook  holbrook_murphy@msn.com

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

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

Elizabeth Thorne Jozefowicz  ejozefowicz@clausen.com

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

Robert J. Keach  rkeach@bernsteinshur.com,
acummings@bernsteinshur.com;astewart@bernsteinshur.com;kquirk@bernsteinshur.com
Curtis E. Kimball  ckimball@rudman-winchell.com, jphair@rudman-
winchell.com;cderrah@rudmanwinchell.com

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

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

Alan R. Lepene  Alan.Lepene@ T ThompsonHine.com

Jessica Ann Lewis  Jessica@molleurlaw.com,
martine@molleurlaw.com;dawn@molleurlaw.com;Tanya@molleurlaw.com;jim@molleu
rlaw.com;barry@molleurlaw.com;jen@molleurlaw.com;all@molleurlaw.com;kati@moll
eurlaw.com

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

Benjamin E. Marcus  bmarcus@dwmlaw.com,
hwhite@dwmlaw.com;dsoucy@dwmlaw.com
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e George J. Marcus  bankruptcy@mcm-law.com

e Michael K. Martin  mmartin@pmbhlegal.com,

bkeith@pmhlegal.com,kwatson@pmhlegal.com

Patrick C. Maxcy patrick.maxcy@dentons.com

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

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

Timothy J. McKeon  tmckeon@bernsteinshur.com,

sspizuoco@bernsteinshur.com;kquirk@bernsteinshur.com;astewart@bernsteinshur.com

e JamesF. Molleur jim@molleurlaw.com,
all@molleurlaw.com;tanya@molleurlaw.com;jen@molleurlaw.com;barry@molleurlaw.c
om;kati@molleurlaw.com;martine@molleurlaw.com;Jessica@molleurlaw.com

e Ronald Stephen Louis Molteni  moltenir@stb.dot.gov

e Frederick C. Moore frederick.moore@libertymutual.com,
tammy.chianese@Ilibertymutual.com

e Dennis L. Morgan dmorgan@coopercargillchant.com,

hplourde@coopercargillchant.com

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

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

Timothy H. Norton  tnorton@krz.com, mhansen@krz.com

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

Richard P. Olson  rolson@perkinsolson.com,

jmoran@perkinsolson.com;lkubiak@perkinsolson.com

Adam Paul  adam.paul@kirkland.com

o Jeffrey T. Piampiano jpiampiano@dwmlaw.com,

aprince@dwmlaw.com;hwhite@dwmlaw.com

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

William C. Price  wprice@clarkhill.com, aporter@clarkhill.com

Tracie J. Renfroe  trenfroe@kslaw.com

Elizabeth L. Slaby  bslaby@clarkhill.com, aporter@clarkhill.com

F. Bruce Sleeper  bankruptcy@jbgh.com

Renee D. Smith  renee.smith@kirkland.com,

kimberly.davenport@kirkland.com;cassandra.milleville@kirkland.com;molly.boyd@kirk

land.com;katie.trucco@kirkland.com;luke.madson@kirkland.com

John Thomas Stemplewicz  john.stemplewicz@usdoj.gov

Deborah L. Thorne  deborah.thorne@btlaw.com

Timothy R. Thornton  pvolk@briggs.com

Mitchell A. Toups matoups@wagttlaw.com, jgordon@wgttlaw.com

Jason C. Webster  jwebster@thewebsterlawfirm.com,

dgarcia@thewebsterlawfirm.com;hvicknair@thewebsterlawfirm.com

William H. Welte  wwelte@weltelaw.com

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

The following parties were served via United States mail, postage prepaid:

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

Omar J. Alaniz
Baker Botts

2001 Ross Avenue
Dallas, TX 75201

Daniel Aube
308 St-Lambert Street
Sherbrooke, QU J1ICON9

Joseph M Bethony

Gross, Minsky & Mogul, P.A.
23 Water Street, Suite 400
PO Box 917

Bangor, ME 04402-0917

Sarah R. Borders

King & Spalding LLP
1180 Peachtree Street, NE
Atlanta, GA 30309

Steven J. Boyajian

Robinson & Cole LLP

One Financial Plaza, Suite 1430
Providence, RI 02903

Allison M. Brown

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

Craig D. Brown

Meyers & Flowers, LLC

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

Blaire Cahn

Weil, Gotshal & Manges, LLP
767 Fifth Avenue

New York, NY 10153

Clean Harbors
42 Lonwater Dr.
Norwell, MA 02061

Maureen Daneby Cox
Carmody Torrance Sandak & Hennessey
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50 Leavenworth Street
Waterbury, CT 06702

Timothy A. Davidson
Andrews Kurth LP

600 Travis St., Suite 4200
Houston, TX 77002

Luc A. Despins

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

John Eggum

Foran Glennon Palandech Ponzi & Rudloff
222 North LaSalle Street, Ste 1400
Chicago, IL 60601

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

Randy L. Fairless
Johanson & Fairless, LLC
1456 First Colony Blvd.
Sugar Land, TX 77479

Kelley J. Friedman
Johanson & Fairless, LLP
1456 First Colony Blvd.
Sugar Land, TX 77479

Jason R, Gagnon

Carmody Torrance Sandak & Hennessey
50 Leavenworth Street

Waterbury, CT 06702

Alan S. Gilbert
233 South Wacker Drive, Suite 7800
Chicago, IL 60606
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Stephen Edward Goldman
Robinson & Cole LLP
280 Trumbull STreet
Hartford, CT 06103

Marcia L. Goldstein

Weil, Gotshal & Manges LLP
767 Fifth Avenue

New York, NY 10153

Julie Alleen Hardin

Reed Smith LLP

811 Main Street, Suite 1700
Houston, TX 77002

Eric M. Hocky

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

Terence M. Hynes
Sidley Austin LLP
1501 K. Street N.W.
Washington, DC 20005

Robert Jackstadt

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

Robert J. Keach

Bernstein Shur Sawyer & Nelson
100 Middle Street

P.O. Box 9729

Portland, ME 04104

Bill Kroger
Baker Botts
910 Louisiana Street
Houston, TX 77002

Thomas A. Labuda
Sidley Austin, LLP
One South Dearborn
Chicago, IL 60603

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

Arvin Maskin

Weil, Gotshal & Manges LLP
767 Fifth Avenue

New York, NY 10153

Paul McDonald

Bernstein Shur Sawyer & Nelson, P.A.
100 Middle Street

PO Box 9729

Portland, ME 04104-5029

Stefanie Wowchuck McDonald
233 South Wacker Drive, Suite 7800
Chicago, IL 60606

William K. McKinley
Troubh Heisler

511 Congress Street

PO Box 9711

Portland, ME 04104-5011

James K. Robertson, Jr.

Carmody Torrance Sandak & Hennessey
50 Leavenworth Street

Waterbury, CT 06702

Joseph P. Rovira
Andrews Kurth LP

600 Travis St., Suite 4200
Houston, TX 77002

Dennis M. Ryan

Faegre Baker Daniels LLP

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

John L. Scott

Reed Smith LLP

599 Lexington Avenue
New York, NY 10022

Shaw Fishman Glantz & Towbin LLC
321 N, Clark Street, Suite 800
Chicago, IL 60654
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Jeffrey C. Steen
Sidley Austin LLP
One South Dearborn
Chicago, IL 60603

Jeffrey D. Sternklar
Duane Morris LLP
100 High Street, Suite 2400
Boston, MA 02110

Virginia Strasser

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

Diane P. Sullivan

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

Robert D. Thomas
49 Park Street
Dexter, ME 04930

Matthew Jordan Troy

US Department of Justice, Civil Division
PO Box 875 Ben Franklin Station
Washington, DC 20044-0875

Verrill & Dana, LLP

One Portland Square

P.O. Box 586

Portland, ME 04112-0586

Victoria Vron

Weil, Gotshal & Manges LLP
767 Fifth Avenue

New York, NY 10153

Elizabeth S. Whyman
Murtha Cullina LLP
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Dated at Portland, Maine this 1st day of December, 2014.

/s/ Lisa Smith
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UNITED STATES BANKRUPTCY COURT
DISTRICT OF MAINE

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

NOTICE OF HEARING

Canadian Pacific Railway Company has filed an Application for Allowance and Payment
of Administrative Expense Claim in the above-captioned case. The Application will be brought
for hearing before the United States Bankruptcy Court for the District Court of Maine, 202
Harlow Street, Bangor, Maine 04401 on March 10, 2015 at 10:00 a.m.

Your rights may be affected. You should read these papers carefully and discuss
them with your attorney. If you do not have an attorney, you may wish to consult one.

If you do not object to the Application, no action is required by you. If you do not want
the Court to approve the Application, then on or before March 3, 2015, you or your attorney
must file with the Court a response or objection explaining your position and addressed to Alec
Leddy, Clerk, United States Bankruptcy Court for the District of Maine, 202 Harlow Street,
Bangor, Maine 04401. A copy of the response must be sent to the undersigned at the address set
forth below, upon the U.S. Trustee, 537 Congress Street, 3" Floor, Portland, Maine 04101, and
upon counsel for the Debtor. If you file an objection, you should also appear at the hearing on
the date and time set forth above.

If you mail your response to the Court for filing, you must mail it early enough so that the
court will receive it on or before March 3, 2015.

If you or your attorney do not file a written response and appear at the hearing, the Court
may decide that you do not oppose the relief sought in the Application and may enter an order
granting the requested relief.

Dated at Portland, Maine this 1st day of December, 2014.

/s/ Joshua R. Dow

Joshua R. Dow, Esqg.

Pearce & Dow, LLC

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

Portland, ME 04112-0108

(207) 822-9901
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