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THE INFORMATION CONTAINED IN THIS REVISED FIRST AMENDED
DISCLOSURE STATEMENT (AS MAY BE AMENDED FROM TIME TO TIME, THE
“DISCLOSURE STATEMENT?”) IS INCLUDED HEREIN FOR PURPOSES OF SOLICITING
ACCEPTANCES OF THE TRUSTEE’S REVISED FIRST AMENDED PLAN OF
LIQUIDATION, DATED JULY 15, 2015, AS MAY BE AMENDED, MODIFIED, OR
SUPPLEMENTED FROM TIME TO TIME (THE “PLAN”) AND MAY NOT BE RELIED
UPON FOR ANY PURPOSE OTHER THAN TO DETERMINE HOW TO VOTE ON THE
PLAN. NO SOLICITATION OF VOTES TO ACCEPT THE PLAN MAY BE MADE
EXCEPT PURSUANT TO SECTION 1125 OF THE BANKRUPTCY CODE.*

ALL CREDITORS ARE ADVISED AND ENCOURAGED TO READ THIS
DISCLOSURE STATEMENT AND THE PLAN IN THEIR ENTIRETY BEFORE VOTING TO
ACCEPT OR REJECT THE PLAN. ALL HOLDERS OF CLAIMS SHOULD CAREFULLY
READ AND CONSIDER FULLY THE RISK FACTORS SET FORTH IN SECTION X OF
THIS DISCLOSURE STATEMENT BEFORE VOTING TO ACCEPT OR REJECT THE
PLAN. A COPY OF THE PLAN HAS BEEN FILED SEPARATELY ON THE
BANKRUPTCY COURT’S DOCKET. PLAN SUMMARIES AND STATEMENTS MADE IN
THIS DISCLOSURE STATEMENT ARE QUALIFIED IN THEIR ENTIRETY BY
REFERENCE TO THE PLAN AND THE EXHIBITS ANNEXED TO THE PLAN AND THIS
DISCLOSURE STATEMENT. THE STATEMENTS CONTAINED IN THIS DISCLOSURE
STATEMENT ARE MADE ONLY AS OF THE DATE HEREOF, AND THERE CAN BE NO
ASSURANCE THAT THE STATEMENTS CONTAINED HEREIN WILL BE CORRECT AT
ANY TIME AFTER THE DATE HEREOF. IN THE EVENT OF ANY CONFLICT
BETWEEN THE DESCRIPTION SET FORTH IN THIS DISCLOSURE STATEMENT AND
THE TERMS OF THE PLAN, THE TERMS OF THE PLAN WILL GOVERN.

HOLDERS OF DERAILMENT CLAIMS AND THOSE WITH INTERESTS IN
APPLICABLE INSURANCE ASSETS SHALL BE SUBJECT TO RELEASES AND
INJUNCTIONS PRECLUDING PURSUIT OF ANY CLAIM AGAINST CERTAIN
PARTIES INCLUDING NON-DEBTOR THIRD PARTIES, IN ACCORDANCE WITH
THE PLAN AND THE CCAA PLAN, AS WELL AS THE CONFIRMATION ORDER,
THE CHAPTER 15 RECOGNITION AND ENFORCEMENT ORDER, AND THE CCAA
APPROVAL ORDER. HOLDERS OF DERAILMENT CLAIMS AND THOSE WITH
INTERESTS IN APPLICABLE INSURANCE ASSETS SHOULD READ SUCH
SECTIONS OF THE PLAN WITH GREAT CARE AND CONSULT WITH THEIR
COUNSEL REGARDING SUCH RELEASES AND INJUNCTIONS.

THE DISCLOSURE STATEMENT HAS BEEN PREPARED IN ACCORDANCE
WITH SECTION 1125 OF THE BANKRUPTCY CODE AND RULE 3016(b) OF THE
FEDERAL RULES OF BANKRUPTCY PROCEDURE AND NOT NECESSARILY IN
ACCORDANCE WITH OTHER NON-BANKRUPTCY LAW.

CERTAIN STATEMENTS CONTAINED IN THIS DISCLOSURE STATEMENT,
INCLUDING WITH RESPECT TO PROJECTED CREDITOR RECOVERIES AND OTHER
FORWARD LOOKING STATEMENTS, ARE BASED ON ESTIMATES AND

! Capitalized terms not defined herein will have the meaning ascribed to them in the Plan.



Case 13-10670 Doc 1535 Filed 07/16/15 Entered 07/16/15 11:26:54 Desc Main
Document Page 11 of 473

ASSUMPTIONS. THERE CAN BE NO ASSURANCE THAT SUCH STATEMENTS WILL
BE REFLECTIVE OF ACTUAL OUTCOMES.

AS TO CONTESTED MATTERS, ADVERSARY PROCEEDINGS AND OTHER
ACTIONS OR THREATENED ACTIONS, THIS DISCLOSURE STATEMENT WILL NOT
CONSTITUTE OR BE CONSTRUED AS AN ADMISSION OF ANY FACT OR LIABILITY,
STIPULATION OR WAIVER, BUT RATHER AS A STATEMENT MADE IN
SETTLEMENT NEGOTIATIONS. THIS DISCLOSURE STATEMENT WILL NOT BE
ADMISSIBLE IN ANY NON-BANKRUPTCY PROCEEDING INVOLVING THE TRUSTEE,
THE DEBTOR, OR ANY OTHER PARTY, NOR WILL IT BE CONSTRUED TO BE
CONCLUSIVE ADVICE ON THE TAX, SECURITIES, OR OTHER LEGAL EFFECTS OF
THE PLAN AS TO HOLDERS OF CLAIMS AGAINST THE DEBTOR IN THIS CHAPTER
11 CASE.

THE STATEMENTS CONTAINED IN THIS DISCLOSURE STATEMENT ARE
MADE AS OF THE DATE HEREOF UNLESS ANOTHER TIME IS SPECIFIED HEREIN,
AND THE DELIVERY OF THIS DISCLOSURE STATEMENT WILL NOT CREATE AN
IMPLICATION THAT THERE HAS BEEN NO CHANGE IN THE INFORMATION STATED
SINCE THE DATE HEREOF. HOLDERS OF CLAIMS SHOULD CAREFULLY READ THIS
DISCLOSURE STATEMENT IN ITS ENTIRETY, INCLUDING THE PLAN, PRIOR TO
VOTING ON THE PLAN. THE CCAA PLAN SHOULD ALSO BE CAREFULLY
CONSIDERED, AS SOME OF ITS PROVISIONS ARE INCORPORATED INTO THE
PLAN BY REFERENCE.

SUMMARIES OF CERTAIN PROVISIONS OF AGREEMENTS REFERRED TO IN
THIS DISCLOSURE STATEMENT DO NOT PURPORT TO BE COMPLETE AND ARE
SUBJECT TO, AND ARE QUALIFIED IN THEIR ENTIRETY BY REFERENCE TO, THE
FULL TEXT OF THE APPLICABLE AGREEMENT, INCLUDING THE DEFINITIONS OF
TERMS CONTAINED IN SUCH AGREEMENT.

THE TRUSTEE URGES THE DEBTOR’S CREDITORS TO VOTE TO ACCEPT
THE PLAN. THE TRUSTEE BELIEVES THAT THE PLAN PROVIDES THE
HIGHEST AND BEST RECOVERY FOR THE DEBTOR’S CREDITORS, INCLUDING
THE HOLDERS OF DERAILMENT CLAIMS.

IRS CIRCULAR 230 NOTICE: TO ENSURE COMPLIANCE WITH IRS
CIRCULAR 230, HOLDERS OF CLAIMS AND INTERESTS ARE HEREBY NOTIFIED
THAT: (A) ANY DISCUSSION OF FEDERAL TAX ISSUES CONTAINED OR
REFERRED TO IN THIS DISCLOSURE STATEMENT IS NOT INTENDED OR
WRITTEN TO BE USED, AND CANNOT BE USED, BY HOLDERS OF CLAIMS FOR
THE PURPOSE OF AVOIDING PENALTIES THAT MAY BE IMPOSED ON THEM
UNDER THE INTERNAL REVENUE CODE; (B) SUCH DISCUSSION IS WRITTEN IN
CONNECTION WITH THE PROMOTION OR MARKETING BY THE TRUSTEE OF
THE TRANSACTIONS OR MATTERS ADDRESSED HEREIN; AND (C) HOLDERS OF
CLAIMS SHOULD SEEK ADVICE BASED ON THEIR PARTICULAR
CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISOR.
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INTRODUCTION

On August 7, 2013 (the “Petition Date”), Montréal Maine & Atlantic Railway, Ltd. (the
“Debtor”) filed for relief 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 August 21, 2013, Robert J. Keach, Esq. (the “Trustee”) was appointed by the
United States Trustee (the “U.S. Trustee™) as chapter 11 trustee pursuant to section 1163 of the
Bankruptcy Code. Pursuant to section 1125 of the Bankruptcy Code, the Trustee submits this
Amended Disclosure Statement to all holders of Claims against the Debtor to provide
information in connection with the solicitation of acceptances of the Plan, a copy of which has
been filed separately on the Bankruptcy Court docket and is attached hereto as Exhibit A. Please
note that to the extent any inconsistencies exist between this Amended Disclosure
Statement and the Plan, the Plan will govern.

A. OVERVIEW OF THE DISCLOSURE STATEMENT

I. Purpose of the Disclosure Statement

The purpose of this Disclosure Statement is to provide holders of Claims entitled to vote
to accept or reject the Plan with adequate information about (a) the Debtor’s history and
business, (b) the Debtor’s Chapter 11 Case, (c) the Plan, (d) the rights of holders of Claims and
Equity Interests under the Plan, and (e) other information necessary to enable holders of Claims
to make an informed judgment as to whether to vote to accept the Plan.

ii. Organization of the Disclosure Statement

The Disclosure Statement is organized in the following manner:

SECTION | Provides an overview of this Disclosure Statement and sets forth
deadlines, dates, voting procedures and other important information.

SECTION Il Provides a brief summary of the Plan and the Plan’s treatment of
Claims.
SECTION Il Describes the background of the Debtor and the key events leading to

the commencement of the Chapter 11 Case.
SECTION IV Provides a summary of the Chapter 11 Case.
SECTION V Provides a summary of the CCAA Case.
SECTION VI  Provides a summary of the Settlement Process.

SECTION VII  Provides a summary of the Plan.
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SECTION VIII Provides a summary of the CCAA Plan.

SECTION IX  Provides a summary of distributions to holders of Derailment Claims
under the Plan and CCAA Plan.

SECTION X Sets forth certain risk factors that should be considered prior to voting
on the Plan.

SECTION XI  Contains information regarding certain United States federal tax
consequences of the Plan.

SECTION XIlI Contains additional detailed information regarding Solicitation and
Voting.

SECTION XIIl Provides additional detailed information regarding confirmation of the
Plan.

SECTION XIV Sets forth the Trustee’s recommendation to accept the Plan.

Exhibits and Schedules to the Disclosure Statement

EXHIBIT A Amended Plan of Liquidation

EXHIBIT B Amended CCAA Plan

EXHIBIT C Liquidation Analysis

EXHIBIT D Monitor’s 20" Report

SCHEDULE A List of Released Parties

SCHEDULE B Wrongful Death Claim Resolution Procedures

SCHEDULE C Derailment Moral Damages and Personal Injury Claims Matrix
SCHEDULE D Derailment Property Damage Claims Distribution Mechanism

B. THE TRUSTEE’S AND THE DEBTOR’S ADVISORS

The Trustee’s advisors are as follows: (i) Bernstein, Shur, Sawyer & Nelson, P.A. as
legal counsel; (ii) Development Specialists, Inc. as financial advisor; (iii) Covington & Burling,
LLP as special regulatory counsel; (iv) Kugler Kandestin, LLP as Canadian counsel; (v) Shaw
Fishman Glantz & Towbin, LLC as special Illinois counsel; and (vi) Baker Newman & Noyes,
LLC as accountant. The Debtor’s legal counsel is Verrill Dana, LLP. These professionals can
be contacted at:



Case 13-10670 Doc 1535 Filed 07/16/15 Entered 07/16/15 11:26:54

Document

Page 14 of 473

Desc Main

Bernstein, Shur, Sawyer & Nelson, P.A.

D. Sam Anderson, Esq.
Lindsay K. Zahradka, Esq.
100 Middle Street

P.O. Box 9729

Portland, Maine 04104-5029
(207) 774-1200

Development Specialists, Inc.

Fred C. Caruso

Three First National Plaza
70 West Madison Street
Suite 2300

Chicago, Illinois 60602-4250
(312) 263-4141

Covington & Burling, LLP

Michael St. Patrick Baxter, Esq.
1201 Pennsylvania Avenue, NW

Kugler Kandestin, LLP

Gerald F. Kandestin, Esq.
1 Place Ville-Marie

Washington, DC 20004-2401 Suite 2101
(202) 662-5164 Montréal, Québec
Canada H3B 2C6

(514) 878-2861

Verrill Dana, LLP

Roger A. Clement, Jr., Esq.
Nathaniel R. Hull, Esq.
One Portland Square

P.O. Box 586

Portland, ME 04112-0586
(207) 774-4000

Brian L. Shaw, Esq.
321 N, Clark Street
Suite 800

Chicago, IL 60654
(312) 666-2833

Shaw, Fishman, Glantz & Towbin LLC

Baker Newman & Noyes, LLC

Gregory Sanborn

280 Fore Street

Portland, ME 04101-4177
(207) 879-2100

C. IMPORTANT DATES

Please take note of the following important dates:

@ The date on which the record holders of claims shall be determined is
July 15, 2015 (the “Voting Record Date™).

(b) The deadline to file an objection or response to the Plan is September 10,
2015 at 5:00 p.m. (prevailing Eastern Time) (the “Objection Deadline™).

(©) The deadline to vote on the Plan is September 10, 2015 at 5:00 p.m.
(prevailing Eastern Time) (the “Voting Deadline”). For a ballot to be counted, the Solicitation
Agent (as defined hereinafter) must receive the ballot by the Voting Deadline.

(d) The hearing to consider confirmation of the Plan (the “Confirmation
Hearing) will be September 24, 2015 at 9:00 a.m. (prevailing Eastern Time).
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D. VOTING PROCEDURES

As set forth in more detail in Section E of this Section | and Section XII below, certain
holders of Claims are entitled to vote to accept or reject the Plan. For each holder of a Claim
entitled to vote, the Trustee’s noticing and solicitation agent (the “Solicitation Agent”) has
enclosed with the Disclosure Statement, among other things, a ballot and voting instructions as to
how to properly complete the ballot and submit a vote on the Plan. Holders of more than one
Claim will receive individual ballots for each Claim. The individual ballots must be used to vote
each individual Claim. For detailed voting instructions, please refer to the voting instructions
below and otherwise enclosed with this Disclosure Statement and the ballot.

Ballots should be returned to:

MONTREAL MAINE BALLOT PROCESSING
c/o Prime Clerk LLC
830 Third Avenue, 9" Floor
New York, NY 10022

If you are a holder of a Claim entitled to vote on the Plan and you did not receive a ballot,
received a damaged ballot, or lost your ballot or if you have any questions concerning the
Disclosure Statement, the Plan, or the procedures for voting on the Plan, please contact the
Solicitation Agent at: (855) 388-4576.

TO BE COUNTED, YOUR BALLOT MUST BE RECEIVED BY THE VOTING
DEADLINE OF SEPTEMBER 10, 2015 AT 5:00 P.M. (PREVAILING EASTERN TIME).
PLEASE FOLLOW THE INSTRUCTIONS ON THE ENCLOSED BALLOT TO
SUBMIT YOUR VOTE.

E. HOLDERS OF CLAIMS ENTITLED TO VOTE

Pursuant to the provisions of the Bankruptcy Code, only holders of claims in classes of
claims that are impaired and that are not deemed to have rejected a proposed plan are entitled to
vote to accept or reject such proposed plan. Classes of claims in which the holders of claims are
unimpaired under a proposed plan are deemed to have accepted such proposed plan and are not
entitled to vote to accept or reject the plan. Classes of claims in which the holders of claims
receive no distribution under a proposed plan are deemed to have rejected such proposed plan
and are not entitled to vote to accept or reject the plan. Classes containing claims and as to
which no votes are cast are deemed to accept the Plan. For a detailed description of the
treatment of Claims under the Plan, see Section X of this Disclosure Statement.

I. Classes of Unimpaired Claims — Deemed to Accept

Claims in Classes 1, 2, 3, 4, 5, 6, and 7 of the Plan are not impaired. As a result, Holders
of Claims in Classes 1, 2, 3, 4, 5, 6, and 7 are deemed to accept the Plan and are not entitled to
vote to accept or reject the Plan.
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ii. Classes of Claims Entitled to Vote

Claims in Classes 8, 9, 10, 11, 12, and 13 of the Plan are impaired and are contemplated
to receive distributions under the Plan or, by reference, the CCAA Plan. As a result, Holders of
Claims in Classes 8, 9, 10, 11, 12, and 13 are entitled to vote to accept or reject the Plan, subject
to the terms of an order of the Bankruptcy Court approving the Disclosure Statement (the
“Disclosure Statement Order”).

The Trustee recommends that Holders of Claims in Classes 8, 9, 10, 11, 12, and 13
vote to accept the Plan.

iii. Class of Impaired Subordinated Claims and Equity Interests — Deemed to
Reject

Holders of Subordinated Claims in Class 14 and Equity Interests in Class 15 are not
expected to receive any distribution under the Plan and, therefore, are deemed to have rejected
the Plan and are not entitled to vote to accept or reject the Plan.

iv. Confirmation Under Section 1129(b)

If a Class of Claims entitled to vote on the Plan rejects the Plan, the Trustee reserves the
right to amend the Plan or request confirmation of the Plan pursuant to section 1129(b) of the
Bankruptcy Code, or both. In addition, with respect to the Classes that are deemed to have
rejected the Plan, the Trustee intends to request confirmation of the Plan pursuant to section
1129(b) of the Bankruptcy Code. Section 1129(b) of the Bankruptcy Code permits the
confirmation of a chapter 11 plan notwithstanding the rejection of such plan by one or more
impaired classes of claims or equity interests. Under section 1129(b), a plan may be confirmed
by a bankruptcy court if it does not “discriminate unfairly” and is “fair and equitable” with
respect to each rejecting class. For a more detailed description of the requirements for
confirmation of a nonconsensual plan, see Section X111 of this Disclosure Statement.

F. CONFIRMATION HEARING

Pursuant to section 1128 of the Bankruptcy Code, the Confirmation Hearing will be held
on September 24, 2015 at 9:00 a.m. (prevailing Eastern Time) before the Honorable Peter G.
Cary at the United States Bankruptcy Court for the District of Maine, United States Bankruptcy
Court, 537 Congress Street, Second Floor, Portland, Maine 04101.

The Objection Deadline to the Plan is September 10, 2015 at 5:00 p.m. (prevailing
Eastern Time). Objections and responses, if any, must be served and filed as to be received on
or before the Objection Deadline in the manner described in the Disclosure Statement Order and
below in Section XII1.B. The Confirmation Hearing may be adjourned from time to time
without further notice except for the filing of a notice on the Bankruptcy Court docket or the
announcement of the adjournment date made at the Confirmation Hearing or at any subsequent
adjourned Confirmation Hearing.
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OVERVIEW OF THE PLAN

This section of the Disclosure Statement summarizes the Plan, a copy of which has been
filed separately on the Bankruptcy Court docket. This summary is qualified in its entirety by
reference to the Plan. Statements as to the rationale underlying the treatment of Claims under the
Plan are not intended to, and will not, waive, compromise or limit any rights, claims or causes of
action in the event the Plan is not confirmed.

YOU SHOULD READ THE PLAN IN ITS ENTIRETY BEFORE VOTING TO
ACCEPT OR REJECT THE PLAN.

HOLDERS OF DERAILMENT CLAIMS AND THOSE WITH INTERESTS IN
APPLICABLE INSURANCE ASSETS SHALL BE SUBJECT TO RELEASES AND
INJUNCTIONS PRECLUDING PURSUIT OF ANY CLAIM AGAINST CERTAIN
PARTIES, INCLUDING NON-DEBTOR THIRD PARTIES, IN ACCORDANCE WITH
THE PLAN AND THE CCAA PLAN, AS WELL AS THE CONFIRMATION ORDER,
THE CHAPTER 15 RECOGNITION AND ENFORCEMENT ORDER, AND THE CCAA
APPROVAL ORDER. HOLDERS OF DERAILMENT CLAIMS AND THOSE WITH
INTERESTS IN APPLICABLE INSURANCE ASSETS SHOULD READ SUCH
SECTIONS OF THE PLAN WITH GREAT CARE AND CONSULT WITH COUNSEL
REGARDING SUCH RELEASES AND INJUNCTIONS. IN PARTICULAR
CREDITORS AND PARTIES IN INTEREST SHOULD REVIEW SECTIONS 10.5 AND
10.6 OF THE PLAN, WHICH PROVIDE FOR THIRD-PARTY RELEASES AND
INJUNCTIONS THAT MAY AFFECT THE RIGHT TO PURSUE CLAIMS AGAINST
NON-DEBTOR PARTIES AFTER THE PLAN IS CONFIRMED. CREDITORS AND
PARTIES IN INTEREST SHOULD ALSO NOTE THAT THE PLAN IS
COORDINATED WITH, AND DESIGNED TO FUNCTION IN TANDEM WITH, THE
CCAA PLAN FILED ON BEHALF OF THE DEBTOR’S CANADIAN SUBSIDIARY IN
ITS CCAA CASE IN CANADA (AND WHICH IS ATTACHED AS EXHIBIT B
HERETO); THE CCAA PLAN SHOULD ALSO BE CAREFULLY CONSIDERED, AS
SOME OF ITS PROVISIONS ARE INCORPORATED INTO THE PLAN BY
REFERENCE.

In general, a chapter 11 plan (a) divides claims into separate classes, (b) specifies the
property that each class is to receive under the plan, and (c) contains other provisions necessary
to implement the plan. Under the Bankruptcy Code, “claims,” rather than “creditors,” are
classified because creditors may hold claims in more than one class. Under section 1124 of the
Bankruptcy Code, a class of claims is “impaired” under a plan unless the plan (x) leaves
unaltered the legal, equitable, and contractual rights of each holder of a claim in such class, or
(y) to the extent defaults exist, provides for the cure of existing defaults, reinstatement of the
maturity of claims in such class, compensates each holder of a claim in such class for any
damages incurred as a result of reasonable reliance, and does not otherwise alter the legal
equitable or contractual rights of each holder of a claim in such class.
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However, the fact that the original legal, equitable, or contractual rights of a claim holder
are altered during the bankruptcy proceeding is not sufficient to render a claim impaired. Courts
recognize a distinction between impairment by a plan versus impairment by operation of the
Bankruptcy Code itself, by certain contractual agreements (such as postpetition settlement
agreements), by court orders, or by non-bankruptcy law. Once a debtor files its bankruptcy
petition, a creditor is only entitled to its rights under the Bankruptcy Code, and its rights may be
altered by settlements and post-petition rulings of the Bankruptcy Court. As such, impairment
for purposes of section 1124 has to result from what the plan does, not what the Bankruptcy
Code, contract, orders, or non-bankruptcy law does.

A. SUMMARY OF THE PLAN

The Plan is a plan of liquidation of the Debtor’s Assets, as well as a plan which creates,
implements and distributes a substantial settlement fund (known as the Indemnity Fund under the
CCAA Plan) for the benefit of all victims of the Derailment. The primary objective of the Plan
is, in conjunction with the CCAA Plan, to compensate the victims of the Derailment from
settlement funds created for their exclusive benefit, and also to distribute other undedicated
Assets to other Holders of Claims. The Plan is funded in part by contributions and settlement
agreements with various parties with potential liability arising out of the Derailment, and
including, without limitation, such parties’ insurance companies. In exchange for their
contributions, Claims against such parties shall be released, and future claims enjoined, pursuant
to the Plan and in accordance with the Settlement Agreements entered into by the parties and the
Trustee (described in Section V1 of the Disclosure Statement).

Holders of Derailment Wrongful Death Claims in Class 12 will receive shares of a
beneficial interest in the WD Trust. All Claims in Class 12 against the Released Parties shall be
channeled into the WD Trust, where they will be satisfied from certain net proceeds of the
Settlement Agreements in accordance with the Plan, the WD Trust Agreement, and the Wrongful
Death Claim Resolution Procedures. Based on the current amount of Settlement Funds, the
Trustee estimates that, in total, the WD Trust will have more than CAD$111 million available
for distribution to the Holders of Derailment Wrongful Death Claims who timely filed Proofs of
Claim and the required supporting documentation, or were deemed to have done so. In
exchange for a share of the beneficial interest in the WD Trust, all Claims the WD Trust
Beneficiaries may hold against any and all of the Released Parties will be released, and WD
Trust Beneficiaries will be forever barred, estopped, and enjoined from asserting those Claims
against the Released Parties.

i. Basic Distributions to Holders of Derailment Claims

@ Creditors holding Allowed Derailment Wrongful Death Claims shall, in
the aggregate, receive 24.1% of the Funds for Distribution and 53.3% of the Reallocated
Dividends in full and final satisfaction of their Allowed Claims as against the Released Parties.
The WD Trust dedicated to the distribution to the Creditors holding Derailment Wrongful Death
Claims will make distributions to individual Holders of Claims in accordance with the
procedures set forth in Schedule B hereto, and as further described in Article 5 of the Plan
(described in detail below). Based on the current amount of Settlement Funds, the Trustee
estimates that (without deduction for any attorneys’ fees payable from such amount) over
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CAD#$111 million will be distributed for the benefit of Holders of Allowed Derailment Wrongful
Death Claims.

(b) Creditors holding Allowed Derailment Moral Damages and Personal
Injury Claims shall, in the aggregate, receive 10.4% of the Funds for Distribution and 26.7% of
the Reallocated Dividends in full and final satisfaction of their Allowed Claims as against the
Released Parties. This amount will be distributed by the Monitor in accordance with the CCAA
Plan and the Matrix set forth in Schedule C hereto. Based upon the current amount of Settlement
Funds, the Trustee estimates that (without deduction for any attorneys’ fees payable from such
amount) over CAD$48 million will be distributed for the benefit of Holders of Allowed
Derailment Moral Damages and Personal Injury Claims.

(©) Creditors holding Allowed Derailment Property Damage Claims shall, in
the aggregate, receive 9.0% of the Funds for Distribution and 20% of the Reallocated Dividends
in full and final satisfaction of their Allowed Claims as against the Released Parties. This
amount will be distributed by the Monitor in accordance with the CCAA Plan and the
mechanism set forth in Schedule D hereto. Based upon the current amount of Settlement Funds,
the Trustee estimates that (without deduction for any attorneys’ fees payable from such amount)
over CAD$41 million will be distributed for the benefit of Holders of Allowed Derailment
Property Damage Claims.

(d) Creditors holding Allowed Derailment Subrogated Insurance Claims shall,
in the aggregate, receive 4.1% of the Funds for Distribution in full and final satisfaction of their
Allowed Claims as against the Released Parties. This amount will be distributed by the Monitor
in accordance with the CCAA Plan on a pro rata basis. Based upon the current amount of
Settlement Funds, the Trustee estimates that (without deduction for any attorneys’ fees payable
from such amount) over CAD$16 million will be distributed for the benefit of Holders of
Allowed Derailment Property Subrogated Insurance Claims.

(e) Creditors holding Allowed Derailment Government Claims shall, in the
aggregate, receive 52.4% of the Funds for Distribution in full and final satisfaction of their
Allowed Claims as against the Released Parties. This amount will be distributed by the Monitor
in accordance with the CCAA Plan. Based on the current amount of Settlement Funds, the
Trustee estimates that over CAD$191% million will be distributed for the benefit of Holders of
Allowed Derailment Government Claims.

U] Notwithstanding the foregoing, following the review of the Derailment
Property Damage Claims pursuant to the Claims Resolution Order, if the aggregate value of the
Derailment Property Damage Claims is reduced below CAD$75 million, any difference between
CAD#$75 million and the revised aggregate value of these Claims (the “Economic Savings”) will
be allocated as follows: (i) first, an amount of Economic Savings up to CAD$884,000 to permit a
payment of up to CAD$24,000 to each of the grandparents and grandchildren of the deceased, in
which case the grandparents and grandchildren will be removed from Schedule B to the Plan and

2 A portion (approximately CAD$18.3 million) of the distributions on Allowed Derailment Government Claims are
subject to reallocation under Article 4.3 of the CCAA Plan in favor of holders of Allowed Derailment Wrongful
Death Claims (53.3%), Allowed Derailment Moral Damages and Personal Injury Claims (26.7%), and Allowed
Derailment Property Damages Claims (20.0%).

10
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included in §[7 of Schedule A to the Plan; (ii) second, an amount of Economic Savings to permit
the increase of the carve-out for parents, siblings, grandparents and grandchildren in {7 of
Schedule A of the Plan to increase from 5% up to the equivalent of 12.5%; and (iii) third, on a
pro-rata basis, to the value of the claims in the other categories described in Section 4.2(a), (b),
(d) and (e) of the CCAA Plan. For greater certainty, the total allocation of Economic Savings to
increase the allocation to parents, siblings, grandparents and grandchildren to 12.5% in the
wrongful death category shall not exceed CAD$4.9 million.

il. Claims Other Than Derailment Claims

The Estate Representative will distribute the Debtor’s Cash and convert to Cash all other
remaining property of the Debtor, including Causes of Action. The Plan provides for Cash or
other distributions to certain holders of Allowed Claims, including Administrative Expense
Claims, Secured Claims, Priority Tax Claims, Priority Claims, Subordinated Claims and General
Unsecured Claims against the Debtor’s Estate. The Plan also provides for certain exculpations
and injunctions, and the wind-down and dissolution of the Debtor.

Specifically, the Plan contemplates that the Settlement Payments, Cash, and Residual
Assets will be sufficient to (a) pay all Administrative Expense Claims, Priority Tax Claims and
Priority Claims that are Allowed on the Effective Date or that may become allowed after the
Effective Date, as the distributions on account of such Claims are provided for in the Plan;
(b) pay all costs of (i) administering the Plan and expenses incidental to the liquidation of
property of the Debtor’s Estate, including fees payable to the U.S. Trustee, and (ii) making
distributions under the Plan; and (c) pay all other amounts required to be paid on or after the
Effective Date under the Plan.

The amount of each distribution to a Holder of an Allowed Claim will depend on which
Class the Allowed Claim is in and the treatment afforded to that Class under the Plan. Holders
of Claims that are impaired under the Plan, but who will receive distributions, are entitled to vote
on the Plan, as discussed further in Section XI1 hereof.

The Trustee estimates that Claims in Class 13 (General Unsecured Claims) aggregate to
between approximately $49 and 66 million (taking into account Claims which will be released
under Settlement Agreements). Depending on the amount of Residual Assets, which is
dependent on the outcome of litigation or settlements, holders of Allowed General Unsecured
Claims will receive distributions on a range of approximately 1.3% to 88.4% of the Allowed
amount of their Claims. The percentage could increase based upon the success of litigation
against, inter alia, Canadian Pacific Railway Company and its affiliates, parent and subsidiaries
(collectively, “CP™), as well as certain litigation described below to recover allegedly improper
dividends.

There will be no recovery for holders of Subordinated Claims unless and until all
Allowed General Unsecured Claims are paid in full. At this time, the Trustee does not expect
that holders of Subordinated Claims will receive any distributions under the Plan.

11
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There will be no recovery for holders of Equity Interests unless and until all Allowed
Claims are paid in full. At this time, the Trustee does not expect that holders of Equity Interests
will receive any distributions under the Plan.

THE TRUSTEE BELIEVES THAT THE PLAN IS IN THE BEST INTERESTS OF
HOLDERS OF CLAIMS AND RECOMMENDS THAT ALL SUCH HOLDERS WHOSE
VOTES ARE BEING SOLICITED VOTE TO ACCEPT THE PLAN.

B. SUMMARY OF IMPAIRMENT AND VOTING RIGHTS UNDER THE PLAN

The following table briefly summarizes the classification and impairment of Claims and
Equity Interests under the Plan, and the voting rights of each Class of Claims or Interests:

Class Designation Impairment Entitled to Vote

Class 1 Wheeling Secured Claims Unimpaired No

Class 2 FRA Secured Claims Unimpaired No

Class 3 MDOT Secured Claims Unimpaired No

Class 4 | Bangor Savings Bank Secured Claims | Unimpaired No

Class 5 State Income Tax Claims Unimpaired No

Class 6 Municipal Tax Claims Unimpaired No

Class 7 Priority Claims Unimpaired No

Class 8 Derailment Mor_al Dama_ges and Impaired Yes

Personal Injury Claims

Class 9 | Derailment Property Damage Claims Impaired Yes

Class 10 Derailment Government Claims Impaired Yes

Class 11 Derailment Property $ubrogated Impaired Yes

Insurance Claims

Class 12 | Derailment Wrongful Death Claims Impaired Yes
Class 13 General Unsecured Claims Impaired Yes
Class 14 Subordinated Claims Impaired No (Deemed to Reject)
Class 15 Equity Interests Impaired No (Deemed to Reject)

OVERVIEW OF THE DEBTOR’S BUSINESS OPERATIONS
AND KEY EVENTS LEADING TO THE CHAPTER 11 FILING

A BACKGROUND

The Debtor is a Delaware corporation that, from January 2003 until May 2014, operated
an integrated, international shortline freight railroad system (the “System”) with its wholly-
owned Canadian subsidiary, Montréal Maine & Atlantic Canada Co. (“MMA Canada”). The
Debtor was formed in 2003 to acquire the Assets of the Bangor & Aroostook Railroad Company
and affiliated railways (the “BAR”) from the trustee of the BAR bankruptcy estate and affiliated
estates. The asset purchase agreement was approved by the United States Bankruptcy Court for

the District of Maine on October 8, 2002, and, on January 9, 2003, the Debtor and the trustee
closed the purchase.

12
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The Debtor and MMA Canada had fully-integrated business operations and accounting,
with the Debtor collecting most of the generated revenue, including accounts receivable
generated by MMA Canada, and transferring to MMA Canada the funds required to pay its
expenses. The System originally included 510 route miles of track in Maine, Vermont and
Québec and was operated from the Debtor’s principal office in Hermon, Maine. The System was
a substantial component of the transportation systems of Northern Maine, Northern New
England, Québec, and New Brunswick. The System provided:

@) The shortest rail transportation route between Maine and Montréal and a
critical rail artery between Saint John, New Brunswick and Montréal;

(b) Strategic links to the Canadian Pacific Railroad, the Canadian National
Railroad, and the Guilford Rail System and beyond to the North American
rail system;

(c) Outlets for major producers of paper, lumber, wood and agricultural
products in eastern and northern Maine; and

(d) In-bound transportation for chemicals and other products used by paper
producers and consumers in Maine.

Prior to the Petition Date, the Debtor employed approximately 179 people and operated
about 15 trains daily with a fleet of 26 locomotives.

B. PREPETITION CAPITAL STRUCTURE

I. 2002 Acquisition of Railroad Assets

On July 24, 2002, the Debtor and MMA Canada acquired the assets of several bankrupt
American and Canadian railroad companies® through an Asset Purchase Agreement (the “2002
Purchase™). In connection with the 2002 Purchase, the following corporate entities became the
owners and operators of what is commonly known as the Montréal, Maine & Atlantic Railway:

@) Montréal, Maine & Atlantic Corporation (“MMA Corp.”), the holding
company;

(b) Montréal, Maine & Atlantic Railway, Ltd. (the Debtor);
(© LMS Acquisition Corporation (“LMS”);

(d) MM&A Rolling Stock Corporation (“MMA Rolling”); and
(e) Montréal, Maine & Atlantic Canada, Co. (MMA Canada)

(collectively, the “MMA Companies” or the “Companies”).

® Specifically: (1) Bangor & Aroostook Railroad Company; (2) Canadian American Railroad Company;
(3) Northern Vermont Railroad Company; (4) Newport and Richford Railroad Company; (5) Van Buren Bridge
Company; (6) Québec Southern Railway Company, Ltd.; and (7) Logistics Management Systems, Inc.

13
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The 2002 Purchase was amended or modified multiple times, such that it was part of the
same transaction as a January 8, 2003 Note and Warrant Purchase Agreement (the “2003
NWP”), involving investors in the MMA Companies (the “Investors”). By its terms, all of the
proceeds of the 2003 NWP were to be used to consummate the 2002 Purchase, and to provide
working capital and general corporate capital for the MMA Companies.

Under the 2003 NWP, the Investors apparently infused the MMA Companies with a total
of $15,000,000, in exchange for 12% Senior Subordinated Notes due December 30, 2010 (the
“12% Subordinated Notes” or the “Notes”) and warrants to purchase a total of 251,429 shares of
MMA Corp.’s common stock (the “Warrants”). The total *“issue price” of the Notes was
$12,895,649, and the total purchase price of the Warrants was $2,104,351. The Warrants, if fully
exercised, represented 8% of the fully diluted common stock of MMA Corp.

The 2003 NWP did not provide what, if any, collateral secured the 12% Subordinated
Notes. Similarly, the 2003 NWP did not provide where the Investors’ security interests, if any,
were in the priority scheme of the MMA Companies’ assets. In connection with the 2003 NWP,
the MMA Companies and the Investors entered into a Deed of Hypothec in favor of
Computershare Trust Company of Canada (“Computershare”) dated April 1, 2005 (the “Deed of
Hypothec”), more than two years after the 2003 NWP. The 2003 NWP anticipated or
acknowledged numerous other sources of debt and equity financing. Additionally, the 2003
NWP set various requirements for the MMA Companies’ operations, finances, and capital
structure. These covenants and requirements applied to the MMA Companies as a “Consolidated
Group,” defined as all of the MMA Companies that were signatories of the 2003 NWP “and their
consolidated Subsidiaries.”

il. 2005 FRA Loan and Other Secured Indebtedness

In 2005, the Debtor entered into a $34 million loan facility with the Federal Railroad
Administration (the “FRA”), pursuant to that certain Loan and Security Agreement dated March
24, 2005, (as such agreement may have been amended, modified, renewed or extended from time
to time, the “FRA Credit Facility”). The FRA Credit Facility was issued pursuant to Title V of
the Railroad Revitalization and Regulatory Reform Act of 1976, as amended, 45 U.S.C. § 821 et
seg. The outstanding balance on the FRA Credit Facility, as of the Petition Date, was
approximately $28 million.

At the time of the execution of the FRA Credit Facility, the Debtor’s obligations to the
FRA under the FRA Credit Facility were secured by the following:

@ A first-priority mortgage on all of the Debtor’s real property located in the
United States, as well as various land and buildings owned by the Debtor
in fee simple (the “U.S. Real Property”);

(b) A first-priority security interest in all rail lines and related tracks and
improvements located within the United States, including all rail ties,
bridges, and related Assets (the “U.S. Personal Property”); and
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(©) All of MMA Canada’s personal property (collectively, the “FRA
Collateral™).

All mortgages and security agreements securing the FRA Credit Facility were timely and
properly perfected by recordings in the United States.

The Debtor also obtained financing under a $6 million line of credit with Wheeling &
Lake Erie Railway Company (“Wheeling”) pursuant to that certain Line of Credit and Security
Agreement dated as of June 15, 2009, as such agreement may have been amended, modified,
renewed or extended from time to time (the “Wheeling LOC”), which, as of the Petition Date,
was fully drawn. To secure their obligations under the Wheeling LOC, the Debtor, MMA
Canada, and other parties entered into a security agreement with Wheeling dated June 15, 2009,
granting a security interest in certain collateral of the Debtor primarily accounts receivable and
certain inventory. Wheeling filed a UCC-1 Financing Statement in Delaware to perfect a
security interest in the Debtor’s accounts receivable and inventory, along with the proceeds
thereof. The collateral securing the Wheeling LOC has been the subject of dispute, as discussed
below.

Additionally, the Maine Department of Transportation (“MDOT”) had a security interest,
subordinate to the FRA’s lien, in all rail, related cross ties, and related track material
incorporated or installed in, attached to, or located at or on certain rail corridors owned by the
Debtor and located in Maine, the purchase of which was funded by funds advanced under certain
Rail Funding Agreements entered into with the Debtor. The outstanding balance under the Rail
Funding Agreements as of the Petition Date was approximately $1,243,200.

Moreover, on or about April 21, 2009, the Debtor borrowed $750,000 from MDOT for
local freight assistance (the “LRFA Loan”) to provide for infrastructure improvements to its
branch lines.

Finally, prior to the Petition Date, LMS, an affiliate of the Debtor, entered into a
promissory note with Bangor Savings Bank (“BSB”) in the original principal amount of
$4,000,000.00 (the “LMS Loan). In connection therewith, on or about November 20, 2009, the
Debtor and BSB entered into an unconditional guaranty of payment and performance (the “LMS
Guarantee”) whereby the Debtor guaranteed certain obligations of LMS under the BSB note.
The Debtor’s obligations under the LMS Guarantee were secured by certain Assets of the
Debtor, including twenty-five locomotives.

iii. Amendments to 2003 NWP

Between September 22, 2003, and July 24, 2009, the parties to the 2003 NWP amended it
six times (the “NWP _Amendments”). The NWP Amendments were precipitated by the Debtor’s
financial distress and inability to service the Notes and comply with the 2003 NWP’s covenants,
despite the progressive relaxing of the covenants by each NWP Amendment. Each of the NWP
Amendments eased the MMA Companies’ covenants under the 2003 NWP regarding Minimum
EBITDA, Minimum Interest Coverage, Minimum Fixed Charge Coverage Ratio, Senior
Leverage Ratio, and Total Leverage Ratio.
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At the time of each of the NWP Amendments, the Debtor had defaulted on the Notes, and
was in default of multiple financial covenants in the 2003 NWP, including Minimum EBITDA,
Minimum Interest Coverage, Minimum Fixed Charge Coverage Ratio, Senior Leverage Ratio,
and Total Leverage Ratio. Additionally, the sixth NWP Amendment indicated that the Debtor
was in Default under both the NWP and the FRA Loan at the same time, in spite of amendments
to both loans.

iv. 2011 Transactions

In late 2010 and early 2011, in light of the Debtor’s financial and liquidity issues, the
MMA Companies entered into a series of transactions (the “2011 Transactions”), wherein the
Companies sold certain rail assets to the State of Maine (“Maine”) and eventually used the
proceeds of that sale, in large part, to pay off the promissory notes issued in conjunction with the
2003 NWP, but left the Warrants unaffected.

On December 29, 2010, the FRA and the Debtor entered into a “Loan Workout
Agreement and Amendment No. 2 to Financing Agreement, Mortgage, and Security Agreement”
(the “FRA Workout”). According to the terms of the FRA Workout, the FRA Loan had an
overdue principal balance of $906,579.38, as well as accrued and unpaid interest of
$1,466,355.58, as of December 29, 2010. The FRA Workout anticipated the MMA Companies’
sale of rail assets to Maine, stating that “a condition precedent to a sale of the Lines [to] the State
is the release of [the FRA’s] interest in the Lines pursuant to the Mortgage and Security
Agreement . . . so that [the Debtor] is able to convey the Lines to the State free and clear of such
liens and encumbrances.” The FRA waived numerous payment and covenant defaults in the
FRA Workout.

In exchange for releasing its interest in approximately 233 miles of the MMA
Companies’ rail lines, the FRA was to receive (and eventually did receive) $2,372,934.96 from
the sale of the rail lines to Maine. That amount represented the overdue principal and accrued
interest on the FRA Loan. The FRA also received additional security for the FRA Loan,
consisting of:

@ Security interests in the Debtor’s and MMA Canada’s assets;

(b) A guarantee by the Debtor of MMA Canada’s debts to the FRA,;
(©) A stock pledge of MMA Canada stock;

(d) A guarantee by the Debtor of MMA Corp.’s debts to the FRA; and
(e) A guarantee by the Debtor of LMS’s debts to the FRA

(collectively, the “Additional Security”). All mortgages and security agreements securing the
FRA Credit Facility and the FRA Workout were timely and properly perfected by recordings in
the United States and Canada. The FRA Workout provided for the following priority of
payments from the proceeds of the sale of assets to Maine:

€)) First, $2,372,934.96 to the FRA;
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(b) Second, $13,862,165.29 (plus a per diem of $4,581.36) to the Investors;
(c)  Third, $1,082,685.79 to the Debtor; and
(d) Fourth, $2,708,912.20, the balance of the proceeds, to Wheeling.

According to the FRA workout, the $13,862,165.29 (plus a per diem of $4,581.36)
payment to the Investors represented full payment of all of the MMA Companies’ obligations to
the Investors, including principal and interest, on account of the 12% Subordinated Notes, as
amended and reissued. The payment to the Debtor under the FRA Workout was for the Debtor’s
accounts payable due and owing. The payment to Wheeling under the FRA Workout was to
reduce the outstanding balance of the Debtor’s line of credit from Wheeling.

On January 4, 2011, the Debtor entered into a purchase and sale, or P&S, agreement with
Maine (the “P&S”), under which the Debtor agreed to sell Maine the following rail lines (with
limited exceptions):

€)] The Madawaska Subdivision;
(b) The Presque Isle Subdivision;
(c) The Fort Fairfield Subdivision;
(d) The Limestone Subdivision; and
(e) The Houlton Subdivision

(collectively, the “Lines”). The purchase price of the lines in the P&S was $21,100,000. The
parties to the P&S applied $1,000,000 of the purchase price as a credit to Maine’s claim against
the Debtor under certain Rail Funding Agreements the parties entered into between December
23, 2002 and June 8, 2009. The remaining $20,100,000 of the purchase price in the P&S was
due and payable at closing.

The P&S provided for the continued operation of rail service along the Lines by way of
cooperation and agreements between the Debtor and Maine. The agreements between the Debtor
and Maine were memorialized in an “Interim Service Agreement” dated January 4, 2011, in
which the Debtor agreed to continue to provide freight rail service along the Lines.

On January 4, 2011, the MMA Companies, with the exception of MMA Rolling, entered
into a Termination and Release (the “2011 Termination™) with the Investors and Rail World, Inc.
(“Rail World™), the global railroad holding company. Under the 2011 Termination, the Investors
agreed that their rights under the Notes would terminate upon payment in full by the MMA
Companies, and they agreed to terminate any security interests they held in connection with the
Notes upon payment in full. The Investors’ release of their security interests was necessary
before the Additional Security could be granted to the FRA and the sale of the Lines to Maine
could be completed. Given these circumstances, and because they were left with no other
choice, the MMA Companies paid the Notes in full.
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By its terms, the 2011 Termination did not affect the Investors’ rights with respect to the
Warrants. The outstanding obligations in the 2011 Termination are, in all instances, higher than
the original face amount of the Notes listed in the 2003 NWP. Schedule A to the 2011
Termination provides the following payoff amounts, which equal the amounts payable to, and
eventually paid to, the Investors under the FRA Workout:

(a)
(b)
(©)
(d)
(€)
()

Caisse de Depot: $9,994,865.24;

Eureka I, LP: $1,589,090.80;

Athena Family Partners: $1,808,222.40;

MP Global Enterprises & Associates, LLC: $387,476.13;
Jerry R. Davis: $45,839.98; and

Frank K. Turner: $36,670.74.

The Trustee intends to file a complaint initiating an action, including, without limitation,
an avoidance action against certain parties in connection with the 2003 NWP and 2011
Transactions, seeking to recover payments made by the Debtor to holders of the Notes and
Warrants. The Trustee continues to investigate these causes of action and preserves all rights
with respect to the same.

[remainder of page intentionally left blank]
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V. Corporate Organization

As of December 31, 2012, the Debtor’s corporate structure was as follows:

Trust for Cynthia K. McFarland

Created December 31, 2012

Earlston Associates L.P. (Illinois)

Holding Company

I
71.4%
[

Montréal Maine & Atlantic
Corporation

LMS Acquisition Corp. Montréal Maine &
(Delaware) Atlantic Railway Ltd.

Operating Company

Montréal Maine &
Atlantic Canada Co.
(Nova Scotia)

vi. Unsecured Indebtedness

As of the Petition Date, the Debtor’s estimated unsecured debt for ordinary course trade
payables, excluding unliquidated, contingent, or disputed claims, and excluding all claims arising
out of the Derailment, totaled approximately $3.5 million.

C. KEY EVENTS LEADING UP TO THE CHAPTER 11 CASE

i. Increased Demand for Rail Transportation

In the two years leading up to the commencement of the Chapter 11 Case, the Debtor had
benefited from the dramatic increased use of trains to move oil from the central and western
regions of the United States, specifically, the Bakken oil fields in North Dakota, to refineries in
the east. United States and Canadian oil drillers were producing oil faster than new pipelines
could be built, and trains were needed to transport crude oil to refiners. Prior to the Derailment,
the Debtor had been hauling about 500,000 barrels of oil monthly through Québec and Maine.
Due to this business, the Debtor enjoyed a significant increase in gross revenue, and, for a short
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time, positive net operating income, although needed capital expenditures remained deferred and
unfunded.

ii. The Derailment

On July 6, 2013, an unmanned eastbound MMA train with 72 carloads of crude oil and 5
locomotive units derailed in Lac-Mégantic, Quebec (the “Derailment”). The transportation of
the crude oil had begun in New Town, North Dakota, by CP and MMA Canada later accepted
the rail cars from CP at Saint-Jean, Québec. The crude oil was to be transported via the Saint-
Jean-Lac-Mégantic line through Maine to its ultimate destination at the Irving Oil refinery in
Saint John, New Brunswick. The shipper was World Fuel Services, Inc. and/or its affiliates.

The Derailment set off several massive explosions, destroyed part of downtown Lac-
Mégantic, and is presumed to have killed 47 people.* A large quantity of oil was released into
the environment, necessitating an extensive cleanup effort. As a result of the Derailment and the
related injuries, deaths, and property damage, lawsuits were filed against the Debtor in both the
United States and Canada.

After the Derailment, Canadian train activity was temporarily halted between Maine and
Québec on the MMA Canada line, resulting in the Debtor losing much of its freight business.
These effects of the Derailment, and others, caused the Debtor’s aggregate gross revenues to fall
drastically to approximately $1 million per month, or about one-third of the levels achieved in
the preceding year.

ii. Dispute over Insurance Coverage

On or about April 19, 2013, Travelers Property Casualty Company of America
(“Travelers™) issued a commercial property insurance policy under which the Debtor and MMA
Canada are insured for a total coverage in the amount of $7.5 million (the “Travelers Policy”).
LMS, MMA Corp. and Rail World are also named as insureds under the Travelers Policy.

Although the Travelers Policy provides coverage for certain types of property damage,
the Debtor contended that the Travelers Policy also provided coverage for loss of business
income (the “Business Interruption Coverage”) and for “extra expense” arising out of a
disruption to business (the “Extra Expense Coverage™).

After the Derailment, the Debtor filed a claim under the Travelers Policy for damages to
locomotives, railcars, railroad track, and roadbed. Additionally, the Debtor asserted claims
under the Business Interruption Coverage and the Extra Expense Coverage premised on the loss
of revenue arising out of the Derailment and the extra expenses being incurred by the Debtor as a
result of the accident. The Debtor claimed that Travelers should advance the entire Travelers
Policy limit of $7.5 million premised on asserted claims.

Travelers responded to the Debtor’s claims for coverage by denying that coverage existed
under the Travelers Policy for the type of claims asserted by the Debtor. First, in relation to

* A forty-eighth death resulted when a volunteer fireman who had worked in the post-Derailment recovery effort
committed suicide. Accordingly, a total of 48 decedents’ estates may hold claims, inter alia, for wrongful death.
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Business Interruption Coverage and Extra Expense Coverage, Travelers argued that there is
simply no coverage because the claimed loss of business income did not arise out of damage to
“Covered Property,” as such term is defined in the Travelers Policy. Second, in relation to the
Business Interruption Coverage, Travelers argued that to the extent coverage exists, it was
provided by mistake because the parties intended to include only Extra Expense Coverage and
did not intend to include Business Interruption Coverage in the Travelers Policy, and the
inclusion of such coverage in the Travelers Policy occurred in error. Travelers did agree to pay
$250,000 under the Travelers Policy for expenses incurred to repair or replace certain damaged
railroad trackage and roadbed because, Travelers contended, these expenses were covered under
an endorsement, and did not constitute “Covered Property” under the Travelers Policy.

iv. Other Claims

Beginning on July 22, 2013 and continuing through August 14, 2013, the representatives
and administrators of the estates of some of the Derailment victims commenced civil actions
against the Debtor and other co-defendants in the Circuit Court of Cook County, Illinois (the
“Circuit Court”). In total, twenty civil actions were commenced in the Circuit Court (the
“PITWD Cases”).

On July 15, 2013, certain parties seeking to represent Derailment victims in Québec filed
a Motion to Authorize the Bringing of a Class Action and to Ascribe the Status of Representative
in the Québec Superior Court for the Judicial District of Mégantic (the “Québec Class Action”).
The petitioners sought to represent a class consisting of all persons or entities, as well as their
heirs and successors, suffering a loss of any kind related to the Derailment. The Debtor and
MMA Canada were putative defendants, among others, in the Québec Class Action.”

In addition to the PITWD Cases and the Québec Class Action, several other claims for
environmental damage, property damage, and business interruption have been alleged, including
claims by the Province of Québec, the village of Lac-Mégantic, and Canada. The total amount
of all of these Claims was estimated to be in the hundreds of millions of dollars.

Following the Derailment, the Debtor and MMA Canada were in default with their
secured lenders and were incurring significant operating losses. Given the Debtor’s reduced cash
flow, continued operating losses, increased liabilities, litigation costs, and denial of insurance
coverage, a bankruptcy filing was the only option to preserve the value of the System.

V.

THE CHAPTER 11 CASE

A COMMENCEMENT OF CASES IN THE UNITED STATES AND CANADA

On the Petition Date, the Debtor filed a voluntary petition for relief under chapter 11 of
the Bankruptcy Code. On August 8, 2013, MMA Canada also commenced proceedings (the
“CCAA Case”) in the Superior Court of Canada pursuant to the Companies’ Creditors

> An order has since entered in the Québec Class Action certifying a class and designating class counsel.
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Arrangement Act (“CCAA”). Richter Advisory Group Inc. (“Richter”) was appointed as the
monitor in the CCAA Case.

After the Petition Date, the Debtor continued to manage and operate its business and
property as a debtor-in-possession under 88 1107 and 1008 of the Bankruptcy Code, and
pursuant to the Debtor's Chapter 11 First Day Motion for Order Authorizing Continued Business
Operations Pending Appointment of a Chapter 11 Railroad Trustee [D.E. 14] and the Order
Authorizing the Debtor's Continued Business Operations Pending Appointment of a Chapter 11
Railroad Trustee [D.E. 34].

On August 21, 2013 (the “Appointment Date™), the U.S. Trustee for Region 1 appointed
the Trustee, and the Trustee subsequently operated the Debtor’s railroad, which included
overseeing the restoration, and eventual operation, of MMA Canada as well, until the System
was sold (as discussed in detail below).

B. FIRST DAY RELIEF

I. Employee Wages and Benefits

On the Petition Date, the Debtor filed the Debtor's Chapter 11 First Day Motion To
Honor Employee Benefits and Payment of Prepetition Employee Obligations [D.E. 6] seeking
authority to pay certain pre-petition employee obligations, including pre-prepetition employee
benefits and amounts advanced by employees on Debtor's behalf, and to continue to honor
programs under which employee obligations arise in the ordinary course of the Debtor's
business. On August 9, 2013, the Court entered the Order Authorizing Payment of Prepetition
Employee Obligations and Continuation of Prepetition Employee Benefits [D.E. 41].

ii. Cash Management

On the Petition Date, the Debtor filed the Debtor's Chapter 11 First Day Motion For
Authority to Maintain Existing Bank Accounts and Business Forms [D.E. 7] seeking authority to
continue to use (a) the Debtor’s prepetition bank accounts with TD Bank, Bank of America, and
Bangor Savings Bank; (b) MMA Canada’s prepetition bank accounts with Canadian Imperial
Bank of Commerce; and (c) all correspondence and business forms, including, but not limited to,
letterhead, purchase orders, and invoices.

On August 9, 2013, the Court entered the Interim Order Authorizing the Continued Use
of Pre-Petition Bank Accounts and Business Forms [D.E. 42]. On August 26, 2013, the Court
entered the Second Interim Order Authorizing the Continued Use of Pre-Petition Bank Accounts
and Business Forms [D.E. 97]. On September 4, 2013, the Court entered the Order Authorizing
the Continued Use of Pre-Petition Bank Accounts and Business Forms [D.E. 161].

iii. Utilities

On the Petition Date, the Debtor filed the Debtor's Chapter 11 First Day Motion For
Utility Relief Under Section 355 motion to (I) Prohibit Utilities from Altering, Refusing or
Discontinuing Services, and (I1) Establish Procedures for Determining Requests for Additional
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Adequate Assurance [D.E. 9] to prevent the termination of electric, telephone, sewer, water,
cable, and oil utility services.

On August 26, 2013, the Court entered the Order Prohibiting Utility Companies from
Altering, Refusing, or Discontinuing Services, and Establishing Procedures for Determining
Requests for Additional Adequate Assurance [D.E. 99]. On December 17, 2013, the Court
entered the Order (I) Prohibiting Utility Companies from Altering, Refusing or Discontinuing
Services, (Il) Establishing Procedures for Determining Requests for Additional Adequate
Assurance, and (I1l) Authorizing, Nunc Pro Tunc, Payments Made to Utility Companies to
Avoid Shut-off [D.E. 512].

iv. Post-Petition Financing and Cash Collateral

On the Petition Date, the Debtor filed the Debtor's Chapter 11 First Day Motion for
Order Pursuant to 11 U.S.C. Sections 361, 362, and 363: (1) Authorizing Debtor to Use of Cash
Collateral on Interim Basis; and (ii) Scheduling a Hearing to Consider the Use of Cash
Collateral on a Final Basis [D.E. 5] seeking (a) to use cash to operate in an orderly fashion in
order to preserve going concern value, serve its customers, and maximize the Assets available to
creditors; and (b) to grant Wheeling a replacement lien in cash collateral arising post-petition to
the same extent and in the same priority as such liens existed on the Petition Date, limited in
amount to the amount of cash collateral that existed on the Petition Date and actually utilized by
the Debtor on or after the Petition Date. Upon appointment, the Trustee engaged in negotiations
regarding the use of cash collateral, primarily working to provide adequate protection to
Wheeling as a senior lienholder on the Debtor’s cash collateral.

The Court entered interim orders extending the Debtor’s authority to use cash collateral
[D.E. 51; 98; 173; 255; 374]. On October 11, 2013, the Court entered the Sixth Interim Order
Authorizing Debtor to Use Cash Collateral and Granting Adequate Protection [D.E. 376],
extending the Trustee’s authority to use cash collateral through the earlier of January 31, 2014,
or the closing of the Camden Financing (as defined below). No further orders were entered
thereafter.

As discussed below, a dispute arose between the Trustee and Wheeling, whereupon
Wheeling filed a motion to enforce the cash collateral orders.

V. Retention of Professionals

On August 21, 2013, the Trustee filed the Application to Employ Bernstein, Shur, Sawyer
& Nelson, P.A. as Attorneys for the Trustee [D.E. 74]. On August 28, 2013, the Court entered
the Order Granting Application to Employ Bernstein, Shur, Sawyer & Nelson, P.A. as Attorneys
for the Trustee [D.E. 107].

On August 26, 2013, the Trustee filed the Application to Employ Development
Specialists, Inc. as Financial Advisor [D.E. 100]. On August 29, 2013, the Court entered the
Order Granting Application to Employ Development Specialists, Inc. as Financial Advisor for
the Trustee [D.E. 119].

23



Case 13-10670 Doc 1535 Filed 07/16/15 Entered 07/16/15 11:26:54 Desc Main
Document  Page 33 of 473

On August 27, 2013, the Trustee filed the Application to Employ Covington & Burling,
LLP as Special Regulatory Counsel [D.E. 102]. On August 29, 2013, the Court entered the
Order Granting Application to Employ Covington & Burling, LLP as Special Counsel for the
Trustee [D.E. 121].

On August 27, 2013, the Trustee filed the Application to Employ Kugler Kandestin, LLP
as Special Counsel [D.E. 103]. On August 29, 2013, the Court entered the Order Granting
Application to Employ Kugler Kandestin, LLP as Special Counsel for the Trustee [D.E. 122].

On September 27, 2013, the Trustee filed the Application to Employ Shaw Fishman
Glantz & Towbin LLC as Special Counsel to the Trustee [D.E. 282]. On November 13, 2013, the
Court entered the Order Granting Application to Employ Shaw Fishman Glantz & Towbin LLC
as Special Counsel to the Trustee [D.E. 443].

On October 4, 2013, the Trustee filed the Application to Employ Gordian Group, LLC as
Investment Banker [D.E. 342]. On October 7, 2013, the Court entered the Order Granting
Application to Employ Gordian Group, LLC as Investment Banker [D.E. 351].

On December 4, 2013, the Trustee filed the Application to Employ Baker Newman &
Noyes, LLC as Accountant for the Trustee Nunc Pro Tunc to August 7, 2013 [D.E. 466]. On
January 9, 2014, the Court entered the Order Granting Application to Employ Baker Newman &
Noyes, LLC as Accountant for the Trustee [D.E. 564].

C. KEY EVENTS DURING THE CHAPTER 11 CASE

I. Operations

From the Appointment Date through the closing of the Sale (as defined herein), the
Trustee operated the Debtor’s railroad, which included overseeing the restoration, and eventual
operation, of the Canadian subsidiary. In addition to the day-to-day operations, the Trustee was
involved in sensitive negotiations with the city of Lac-Mégantic for the restoration of service to
Tafisa—a major customer—and other businesses within the city. Those negotiations resulted in
the restoration of service to those businesses, and also were a precursor for negotiations
regarding the restoration of East-West service through the city by the purchaser of the Debtor’s
and MMA Canada’s assets.

i. Victims’ Committee

Early in the case, competing motions were filed to form an official committee of
derailment victims. On August 22, 2013, the “Estates of Marie Alliance, et al.,” (the “Unofficial
Committee™) filed the Motion to Appoint Creditors’ Committee for Wrongful Death Claimants
[D.E. 76]. On August 30, 2013, the “Informal Committee of Québec Claimants” filed the
Motion to Appoint Creditors’ Committee [D.E. 127]. On September 11, 2013, a group of
business owners filed responses to these motions seeking to be included in and represented by
any victims committee ultimately formed [D.E. 208; 209].

In a typical Chapter 11 Case the appointment of a committee of creditors by the U.S.
Trustee is uncontroversial and is governed by section 1102(a)(1) of the Bankruptcy Code;
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however, in a railroad reorganization, section 1102(a)(1) does not apply. See 11 U.S.C. §1165.
The victims seeking the formation of a committee based their request on section 1102(a)(2),
which allows the Court to order the appointment by the U.S. Trustee of “additional committees
of creditors or of equity security holders . . . to assure adequate representation . . . .” See 11
U.S.C. § 1102(a)(2).

The Trustee originally opposed the formation of such a committee, but subsequently
worked with the U.S. Trustee and then-proposed counsel to the committee, Paul Hastings LLP,
regarding the terms and conditions under which such a committee could be formed. On October
18, 2013, the Court authorized the appointment of an official committee of derailment victims
with the Trustee’s support and over the objection of the Unofficial Committee and entered the
Order Granting Motion to Appoint Victims’ Committee [D.E. 391]. On January 8, 2014, the
Creditors” Committee filed the Application to Employ Paul Hastings LLP as Counsel to Official
Committee of Victims [D.E. 559]. On February 11, 2014, the Court entered the Order Granting
Application to Employ Paul Hastings LLP as Counsel to Official Committee of Victims [D.E.
647].

On June 4, 2015, the Trustee filed a motion to disband the Creditors’ Committee [D.E.
1441] (the “Motion to Disband”) arguing, among other things, that the Creditors” Committee no
longer serves any legitimate purpose, is expensive to maintain, and has become
counterproductive to the Trustee’s efforts to confirm a chapter 11 plan distributing the
Settlement Funds. The Motion to Disband is currently scheduled to be heard on July 21, 2015.

iii. Cross-Border Insolvency Proceedings

Shortly after the Appointment Date, the Trustee negotiated a cross-border protocol to be
implemented in both the Debtor’s case and the CCAA Case. On August 29, 2013, the Trustee
met with various interested parties to discuss coordinating efforts with respect to issues common
to both the Debtor’s case and the MMA Canada case, including issues regarding the operation
and funding of the Debtor and MMA Canada, as well as a potential sale process and the
development of a coordinated claims process. These talks led to the development of the cross-
border protocol (the *“Cross-Border Protocol”), which enhanced the coordination and
harmonization of proceedings in the two cases.

On August 30, 2013, the Trustee filed the Motion for Order Adopting Cross-Border
Insolvency Protocol [D.E. 126] and on September 4, 2013, the Court entered the Order Adopting
Cross-Border Insolvency Protocol [D.E. 168]. The court in the CCAA Case also entered an
order adopting the Cross-Border Protocol.

The Trustee also requested and participated in a cross-border settlement conference with
various creditor constituencies, at a status and settlement conference presided over by both
courts, a historic first in cross-border cases.

iv. Schedules and Bar Date

On September 11, 2013, the Trustee filed the Debtor’s schedules and statement of
financial affairs (the “Schedules™) [D.E. 216].
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The Trustee engaged in extensive negotiations for the development of a cross-border bar
date and claims procedure with MMA Canada, the Monitor, and other interested parties. This
coordination was critical to avoid creditor confusion, and to streamline proceedings in the two
cases aiding in the efficient and timely resolution and payment of claims to the benefit of all
creditors. On December 13, 2013, the Trustee filed the Motion of Chapter 11 Trustee for Entry
of an Order Pursuant to 11 U.S.C. Sections 105(a) and 502(b)(9), Fed. R. Bankr. P. 3002 and
3003(c)(3), and D. Me. LBR 3003-1 Establishing Deadline for Filing Proofs of Claim and
Procedures Relating Thereto and Approving Form and Manner of Notice Thereof [D.E. 496].

On March 20, 2014, the Court entered the Order Pursuant to 11 U.S.C. Sections 105(a)
and 502(b)(9), Fed. R. Bankr. P. 3002 and 3003(c)(3), and D. Me. LBR 3003-1 Establishing
Deadline for Filing Proofs of Claim and Procedures Relating Thereto and Approving Form and
Manner of Notice Thereof [D.E. 783], and a similar order was entered in the CCAA Case (see
below).

On June 13, 2014, the Court entered the Order Amending the Deadline for Filing
Wrongful Death Proofs of Claim [D.E. 974], extending the deadline to file Proofs of Claim for
wrongful death until July 14, 2014.

V. Trustee’s Monthly Operating and Other Reports

The Trustee filed various status reports during the Chapter 11 Case, as follows:

Report Date Docket Entry
Chapter 11 Trustee’s First Report Pursuant to
Local Rule 3016-3 September 20, 2013 D.E. 270
Monthly Operating Report for Filing Period
August 7-31, 2013 September 26, 2013 D.E. 280
Chapter 11 Trustee's Report on CCAA Proceedings October 7, 2013 D.E. 352
Chapter 11 Trustee's Second Report on
CCAA Proceedings October 10, 2013 D.E. 372
Monthly Operating Report for Filing Period
September 1-30, 2013 October 24, 2013 D.E. 399
Monthly Operating Report for Filing Period
10/1/13 thru 10/31/13 November 11, 2013 D.E. 457
Chapter 11 Trustee's _S'gatug Report on Derailment November 8, 2013 DE. 438
Litigation
Chapter 11 Trustee's Thl_rd Report on CCAA December 17, 2013 DE. 513
Proceedings
Chapter 11 Trustee's Fou.rth Report on CCAA December 23, 2013 D.E. 544
Proceedings
Monthly Operating Report for Filing Period
11/1/13 Thru 11/30/13 December 30, 2013 D.E. 552
Monthly Operating Report for Filing Period
December 1, 2013 through December 31, 2013 February 6, 2014 D.E.617
Chapter 11 Trustee's Flf_th Report on CCAA February 21, 2014 DE. 675
Proceedings
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Document

Report Date Docket Entry
Chapter 11 Trustee's Slx_th Report on CCAA February 21, 2014 DE 678
Proceedings
Monthly Operating Report for Filing Period
01/01/14 through 01/31/14 March 5, 2014 D.E.703
Monthly Operating Report for Filing Period
02/01/14 through 02/28/14 March 24, 2014 D.E.787
Monthly Operating Report for Filing Period :
03/01/2014 through 03/31/2014 April 28, 2014 D.E. 839
Monthly Operating Report for Filing Period
4/1/2014 through 4/30/2014 May 30, 2014 D.E. 924
Chapter 11 Trustee's Seve_nth Report on CCAA June 6, 2014 D.E. 946
Proceedings
Monthly Operating Report for Filing Period
5/1/2014 through 5/31/2014 July 25, 2014 D.E. 1049
Chapter 11 Trustee's Report on CCAA Proceedings July 25, 2014 D.E. 1050
Chapter 11 Trustee's Report on CCAA Proceedings August 15, 2014 D.E. 1079
Monthly Operating Report for Filing Period
6/1/2014 through 6/30/2014 September 3,2014 | D.E. 1095
Monthly Operating Report for Filing Period July 1,
2014 through July 31, 2014 September 11, 2014 D.E. 1104
Chapter 11 Trustee's Report Pursuant to the Bar
Date Order on Claims Against the Debtor's Estate September 15, 2014 D.E. 1107
Chapter 11 Trustee's Report on CCAA Proceedings | September 25, 2014 D.E. 1114
Chapter 11 Trustee's Report on CCAA Proceedings | September 25, 2014 D.E. 1116
Monthly Operating Report for Filing Period
August 1 through August 31, 2014 October 8, 2014 D.E. 1153
Monthly Operating Report for Filing Period
September 1, 2014 through September 30, 2014 December 18, 2014 DE. 1318
Monthly Operating Report for Filing Period
October 1, 2014 through October 31, 2014 December 18, 2014 D.E. 1319
Chapter 11 Trustee's Report on CCAA Proceedings | December 22, 2014 D.E. 1326
Monthly Operating Report for Filing Period December 24. 2014 DE. 1327
November 1, 2014 through November 30, 2014 ' T
Chapter 11 Trustee's Report on CCAA Proceedings January 12, 2015 D.E. 1339
Chapter 11 Trustee's Report on CCAA Proceedings January 12, 2015 D.E. 1342
Chapter 11 Trustee’s Report on CCAA Proceedings | February 23, 2015 D.E. 1365
Chapter 11 Trustee’s Report on CCAA Proceedings | February 26, 2015 D.E. 1367
Monthly Operating Report for Filing Period
December 1, 2014 through December 31, 2014 February 27, 2015 D.E. 1369
Monthly Operating Report for Filing Period
January 1, 2015 through January 31, 2015 February 27, 2015 D.E. 1370
Monthly Operating Report for Filing Period April 20, 2015 DE. 1392

February 1, 2015 through February 28, 2015
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Report Date Docket Entry

Monthly Operating Report for Filing Period
March 1, 2015 through March 31, 2015 May 26, 2015 D.E. 1393

Monthly Operating Report for Filing Period

April 1, 2015 through April 30, 2015 June 25, 2015 D.E. 1482

Vi. Wrongful Death Claim Litigation

As discussed in Section I11.C.iv of the Disclosure Statement, between July 22 and August
14, 2013, twenty PITWD Cases were filed in Cook County Illinois. On September 11, 2013, the
Trustee filed a motion [D.E. 202] (the “Section 157(b)(5) Motion”), seeking an order, pursuant to
28 U.S.C. 8 157(b)(5), transferring the PITWD Cases to the United States District Court for the
District of Maine (the “District Court”). The Unofficial Committee and the plaintiffs in those
cases objected.

On January 31, 2014, the District Court held oral arguments regarding the Section
157(b)(5) Motion and the objection of the plaintiffs in the PITWD Cases, allegedly represented
by the Unofficial Committee, to such transfer.

On March 21, 2014, the District Court entered an order (the “Transfer Order”) granting
the Section 157(b)(5) Motion. The Unofficial Committee and plaintiffs subsequently appealed
the Transfer Order to the United States Court of Appeals for the First Circuit, Case No. 14-1485
(the “Transfer Appeal”). The Transfer Appeal is pending.

On June 17, 2014, the District Court entered a consent order staying the PITWD
proceedings against all defendants, and enjoining any new cases related to the Derailment against
the Released Parties pursuant to the Settlement Agreements. On March 23, 2015, the District
Court entered an agreed Order Amending and Restating Consent Order Staying Proceedings
Pending Appeal in 1:13-MC-00184-NT (the “Amended District Court Stay Order”). The
Amended District Court Stay Order stays existing cases, and bars new cases, against settling
parties (as detailed below) (the “Wrongful Death Stay”) but allows cases to go forward against
non-settling parties. Further, the Amended District Court Stay Order provides for termination of
such stay on 30 days’ notice by any party to the PITWD Cases.

On May 7, 2015, certain plaintiffs to the PITWD Cases (the “WD Plaintiffs) filed the
Notice of Plaintiffs Annick Roy (o/b/o Jean-Guy Veilleux), Marie-Josee Grimard (o/b/o Henriette
Latulippe) Terminating Stay [1:13-mc-00184-NT, D.E. 280; No. 1-14-cv-00113-NT, D.E. 163]
(the “Stay Termination Notice”), providing notice of termination of the Wrongful Death Stay in
accordance with the terms of the Amended District Court Stay Order.

On May 18, 2015, the Creditors” Committee filed the Motion of Official Committee of
Victims for Order, Pursuant to Court’s March 23, 2015 Stay Order, to Reimpose Stay and
Scheduling a Hearing [1:13-mc-00184-NT, D.E. 282; No. 1-14-cv-00113-NT, D.E. 165] (the
“Stay Reimposition Motion™), pursuant to which the Creditors’ Committee sought to re-impose
the Wrongful Death Stay until June 30, 2015 (the “Stay Reimposition”), which would have
terminated as of June 8, 2015 pursuant to the Stay Termination Notice and in accordance with
the Amended Consent Order. The Creditors’ Committee sought the Stay Reimposition in order
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to preclude WD Plaintiffs’ counsel from filing complaints for the WD Plaintiffs in advance of
the CCAA Court’s approval of the Settlement Agreements, thus—according to the Creditors’
Committee—precluding satisfaction of what the Creditors’ Committee believed to be a condition
precedent to such counsel’s entitlement to fees.

On June 1, 2015, the Trustee responded to the Stay Termination Notice and the Stay
Reimposition Motion [1:13-mc-00184-NT, D.E. 286; No. 1-14-cv-00113-NT, D.E. 169],
indicating support for termination of the Wrongful Death Stay in accordance with the Stay
Termination Notice, but upon certain additional conditions agreed to by the WD Plaintiffs. On
June 4, 2015, the District Court denied the Stay Reimposition Motion. See 1:13-mc-00184-NT,
D.E. 292. As such, the Wrongful Death Stay was terminated as of June 8, 2015, as set forth in
the Stay Termination Notice and on the record at the hearing on the Stay Reimposition Motion.

Pursuant to the pre-negotiated conditions, after various new cases are filed and other
complaints are amended, the stay will be reimposed by agreement to the benefit of all Released
Parties. The parties are negotiating a form of stipulated stay order to be entered shortly.
Litigation against CP will not be subject to any stay.

vii.  Trustee’s § 542(b) Motion for Past Due Debt

On August 30, 2013, the Trustee filed the Motion for Order Pursuant to 11 U.S.C.
8 542(b) [D.E. 124] seeking payment by Irving Paper Ltd., Irving Pulp & Paper, Ltd., and J. D.
Irving, Ltd. (collectively, “Irving”) and Great Northern Paper (“GNP”) of past due debt owed to
the Debtor. Collectively, Irving and GNP owed the Debtor approximately $1.3 million in past
due debt.

Irving was one of the Debtor’s largest customers and, as of August 28, 2013, owed the
Debtor a past due, outstanding balance for the transportation of paper, pulp, wood products, and
chemicals to or from Irving’s manufacturing and processing facilities. In addition, GNP owed
the Debtor for the transportation of finished product from GNP’s facilities to its customers and
the delivery of raw materials to GNP for use in its pulp and paper operations.

After the motion was filed, the Trustee, Irving, and GNP engaged in formal and informal
discovery and discussed the relative strengths and weaknesses of each party’s claims and
defenses. Irving and GNP had sufficient resources to satisfy any judgment that might be entered
against them; however, given their stated intent to appeal any adverse judgment, any actual
recovery for the Debtor could have been months, if not years, after a judgment was entered.
Such a delay would have unduly burdened the Debtor’s estate with further expense, and the
Trustee would have been forced to expend time that could otherwise be effectively utilized in
managing the Debtor’s operations. The Trustee ultimately reached settlement agreements with
both Irving and GNP in full and final satisfaction of any and all claims and causes of action
arising out of the payment dispute. The Bankruptcy Court approved the settlement agreements
on September 5, 2013 [D.E. 174].

viii.  Trustee’s § 506(c) Surcharge Motion

On May 7, 2014, the Trustee filed the Motion for an Order Pursuant to 11 U.S.C.
8 506(c) Authorizing the Recovery of Expenses From Wheeling and Lake Erie Railway Co. or Its
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Collateral [D.E. 854] seeking to surcharge Wheeling and its collateral for certain expenses
directly related to the liquidation of Wheeling’s collateral pursuant to 11 U.S.C. § 506(c) (the
“506(c) Surcharge Motion”).

On June 10, 2014, Wheeling filed the Objection of Wheeling and Lake Erie Railway
Company to Trustees Motion for an Order Pursuant to 11 U.S.C. 8 506(c) Authorizing Recovery
of Expenses Filed by Wheeling & Lake Erie Railway Company [D.E. 949], arguing that the filing
of the 506(c) Surcharge Motion was procedurally improper and that the Trustee was not entitled
to relief as a matter of law.

On July 25, 2014, the Court entered the Wheeling Compromise Order, as discussed
below, whereby the parties agreed to a six (6) month stay of the 506(c) Surcharge Motion
proceedings. On January 9, 2015, the parties entered a Joint Pretrial Order [D.E. 1334] (the
“Wheeling Joint Order”), agreeing to consolidate the disposition of the 506(c) Surcharge Motion
with the Wheeling Adversary Proceeding (defined below) and the Cash Collateral Motion
(defined below) into a single, consolidated adversary proceeding, with a hearing on all issues
originally scheduled for February 26, 2015. Briefing was completed, and a status conference
was held on June 25, 2015. The Bankruptcy Court entered an order allowing Wheeling a
superpriority administrative expense claim in an agreed amount (the “Wheeling Superpriority
Claim”), with any payment subject to adjudicating the 506(c) Surcharge Motion. A hearing on
the 506(c) Surcharge Motion is currently scheduled for September 22, 2015.

iX. Section 1168 Cure Extension

Prior to the Petition Date, the Debtor entered into certain leases and security agreements
relating to rolling stock used in the Debtor’s business, in the form of locomotives and railcars.
Under section 1168 of the Bankruptcy Code, which applies only in railroad reorganizations, if
the Debtor fails to cure all defaults on such agreements within 60 days of the Petition Date, the
automatic stay of section 362 of the Bankruptcy Code is automatically lifted, absent an
agreement among the parties to extend the deadline (the “1168 Deadline”).

The Debtor was unable to cure the defaults on the agreements as required by section 1168
of the Bankruptcy Code within the deadline. After the Appointment Date, the Trustee began
negotiation with all of the parties with rights arising under section 1168 of the Bankruptcy Code,
and as a result of those negotiations, the parties reached an agreement to extend the deadline
imposed under section 1168. In the absence of negotiation, the Trustee would have been
required to surrender the rolling stock, and the ability to operate the railroad would have been
severely prejudiced.

On September 27, 2013, the Trustee filed the Trustee’s Motion for an Order Approving
Stipulations to Extend the Time to Comply With Section 1168 and Address Matters Arising
Under Section 1168 [D.E. 289], and the Court entered the Order Granting Motion to Approve
Stipulation [D.E. 332], extending the 1168 Deadline with respect to known parties with interests
under section 1168, approving stipulations with such parties for the payment of amounts owed
under section 1168, and providing procedures in the event that a previously-unknown party with
interests under section 1168 is discovered after the 1168 Deadline.
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X. Financing

In September 2013, shortly after his appointment, the Trustee negotiated a carve-out
stipulation (the “Carve-Out”) with the FRA, which provided a means of administering the
Debtor’s case without diminishing the possible return to the victims of the Derailment. The
Carve-Out was funded from the proceeds of the FRA’s otherwise unassailable first-priority lien
in the Debtor’s Assets. The Carve-Out also acknowledged the Debtor and its estate were
indebted to the FRA in the approximate amount of $27,999,703.22 and excused the FRA from
filing a Proof of Claim. Without the Carve-Out, the Chapter 11 Case could not have been
administered at all, resulting in dismissal that would have been detrimental to the railroad, the
state and regional economy, and, most of all, the victims of the Derailment.

On September 16, 2013, the Trustee filed the Motion to Approve Stipulation Concerning
Carve-Out from Collateral of the Federal Railroad Administration Pursuant to 11 U.S.C.
Sections 105(a), 363(b), 506(c), 1163 and 1165 [D.E. 257], and on October 18, 2013, the Court
entered the Order Granting Motion to Approve Carve-Out [D.E. 392] (the “Carve-Out Order”).®

The Trustee also oversaw the negotiation of two separate financings with Camden
National Bank (the “Camden Loans”) to ensure that the Debtor possessed sufficient working
capital to continue operations pending the sale of its assets and operations and resolution of the
Chapter 11 Case, without continuing to rely on temporary orders allowing for the use of
Wheeling’s cash collateral.

The first Camden Loan was provided pursuant to a revolving line of credit in the amount
of $3 million, secured by a priming lien on all real estate assets located in the United States that
secure the debt administered by the FRA, and required subordination of the interests of the FRA
and MDOQOT, to which the FRA did not object and MDOT consented. The maturity date for the
first financing was August 30, 2014.

On October 4, 2013, the Trustee filed the Chapter 11 Trustee’s Motion for Order:
(A) Authorizing the Debtor to Obtain Post-Petition Financing; and (B) Granting to Camden
National Bank Post-Petition Security Interests [D.E. 337], and on October 9, 2013, the Court
entered the Order Granting Trustee’s Motion to Borrow [D.E. 367].

The second Camden Loan was an increase of the first Camden Loan from $3.0 million to
$4.8 million, which provided the Debtor sufficient working capital to continue operations
pending a sale of the Debtor’s Assets and resolution of the case. In connection with the second
Camden Loan, the Trustee agreed to reduce the Carve-Out and provide other adequate protection
to the FRA.

On February 5, 2014, the Trustee filed the Chapter 11 Trustee’s Motion for Interim and
Final Orders (A) Authorizing Debtor to Obtain Post-Petition Financing and (B) Granting to
Camden National Bank Post-Petition Priority Liens [D.E. 611]. On February 11, 2014, the

® Subsequent to the entry of the Carve-Out Order, on November 1, 2013, the Estate of Marie Alliance filed a Motion
to Reconsider [D.E. 424], challenging the Carve-Out Order on procedural and factual grounds. A hearing was held
on January 23, 2014, and the Court denied the motion from the bench [D.E. 589]. An appeal was taken from such
order which remains pending.
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Court entered the Interim Order Granting Chapter 11 Trustee’s Motion for Order Authorizing
Debtor to Obtain Post-Petition Financing and Granting to Camden National Bank Post-Petition
Priority Liens [D.E. 649], and on March 12, 2014, the Court entered the Order Granting Chapter
11 Trustee’s Motion for Order (A) Authorizing Debtor to Obtain Post-Petition Financing and
(B) Granting to Camden National Bank Post-Petition Priority Liens [D.E. 742].

Xi. 45G Tax Litigation

On December 2, 2013, the Trustee sought authority to assign the right to claim certain tax
credits created by 26 U.S.C. § 45G (the “45G Tax Credits”) for a portion of 2013. As a result of
substantial net operating loss carry-forwards, the 45G Tax Credits had no value if they were
retained by the Debtor, but the assignment of the Debtor’s interest in the 45G Tax Credits would
provide additional liquidity to the estate. The Debtor had assigned its interest in the 45G Tax
Credits for several years prior to the Chapter 11 Case, and in 2013 the Debtor entered into an
agreement to assign its interest to KM Strategic Investments, LLC (*KMSI™).

The Trustee sought authority to continue operating under the agreement with KMSI
through the end of October 2013, as the Debtor would be immediately entitled to 47.5% of the
assignment amount of $842,417.65. On December 2, 2013, the Trustee filed the Motion for
Order (i) Authorizing Assignment of Tax Credits and (ii) Granting Related Relief [D.E. 463] (the
“45G Motion™).

On December 9, 2013, Wheeling objected to the proceeds of the assignment being
distributed by the Trustee without the consent of Wheeling, as Wheeling claimed a valid,
perfected first-priority security interest in the Debtor’s accounts and all rights to payments, as
well as proceeds thereof, pursuant to a certain security agreement [D.E. 470]. On December 17,
2013, the Court entered the Order Granting Motion for Order (i) Authorizing Assignment of Tax
Credits and (ii) Granting Related Relief [D.E. 511], approving the assignment of the Debtor’s
interest in the 45G Tax Credits, subject to a determination of Wheeling’s rights, if any, to the
proceeds of the assignment.

The Trustee and Wheeling were ordered to file simultaneous briefs regarding Wheeling’s
interest, if any, in and to the net proceeds received by the Debtor, and on January 23, 2014, the
Court held a hearing on the issue. Following additional briefing by the parties, the Court entered
an order determining that Wheeling was entitled to 69.74% of the 45G Tax Credit proceeds [D.E.
761] (the “45G Order”). On May 16, 2014, the Trustee filed the Notice of Appeal with respect to
the 45G decision [D.E. 884], appealing the 45G Order to the Bankruptcy Appellate Panel for the
First Circuit.

On July 25, 2014, the Court entered the Wheeling Compromise Order, as discussed
further below, whereby the Trustee made a payment to Wheeling in full satisfaction of its 45G
Tax Claims, followed by the dismissal of the 45G Appeal.

xii.  Red Shield Acquisition LLC Adversary Proceeding

On April 16, 2014, the Trustee filed a Complaint commencing adversary proceeding
number 14-01006 against Red Shield Acquisition LLC for breach of a rail services agreement
and failure to pay an outstanding debt owed to the Debtor [D.E. 835].
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On June 10, 2014, the Court entered an order staying the adversary proceeding pursuant
to a settlement between the parties (the “Red Shield Settlement”), whereby Red Shield
Acquisition LLC (“Red Shield”) agreed to make ten (10) payments over the course of three (3)
months totaling $39,199.26 in satisfaction of its debt. On November 10, 2014, with the consent
of Red Shield, the Bankruptcy Court entered the Order for Relief in an Involuntary Case against
Red Shield (the “Order for Relief”) (Case No. 14-10812) [D.E. 34], placing Red Shield into a
Chapter 7 (liquidating) bankruptcy case. On May 6, 2015, the Trustee filed a suggestion of
bankruptcy for Red Shield in the adversary proceeding. As of the date the Court entered the
Order for Relief, the Debtor had received $36,889.26 in total payments from Red Shield pursuant
to the terms of the Red Shield Settlement.

xiii.  Travelers Insurance Dispute

Shortly after the Petition Date, Travelers sought relief from the automatic stay to file a
declaratory judgment action in the District Court (the “Travelers Action”). The Travelers Action
concerned the Debtor’s commercial property insurance policy and coverage thereunder for
certain losses to railcars and railroad track and roadbed, and losses of business income or extra
expense resulting therefrom, arising out of the Derailment. On August 27, 2013, Travelers filed
the Motion of Travelers Property Casualty Company of America for Relief from the Automatic
Stay Pursuant to 11 U.S.C. § 362(d)(1) [D.E. 105].

Pursuant to the Cross-Border Protocol, joint hearings were held in the Debtor’s case and
the CCAA Case regarding the motion on October 1, 2013. On October 9, 2013, the Court
entered the Order Denying Motion for Relief from Stay filed by Travelers Property Casualty
Company of America [D.E. 364], noting that Travelers could commence its declaratory action in
the Québec Superior Court. Ultimately, the Trustee and Travelers reached a settlement and the
Trustee filed a motion for Order approving the settlement with Travelers which resulted in a
$3,800,000 payment to the Debtor and MMA Canada. On December 9, 2013, the Trustee filed
the Trustee’s Motion for Order Approving Compromise and Settlement with Travelers Property
Casualty Company of America [D.E. 473], and on December 24, 2013, the Court entered the
Order Granting Trustee’s Motion for Order Approving Compromise and Settlement with
Travelers Property Casualty Company of America [D.E. 550].

xiv.  Wheeling Adversary Proceeding re Travelers Proceeds

On October 7, 2013, Wheeling filed an adversary complaint seeking a declaratory
judgment of Wheeling’s interests in certain property of the Debtor’s estate, including a security
interest in any rights of the Debtor and MMA Canada to payments under the Travelers Policy
[D.E. 350]. On April 15, 2014, the Court entered the Decision and Order Regarding the
Proceeds of Travelers’ Insurance Policy [D.E. 832] (the “Travelers Order”), finding that the
Debtor was entitled to the entirety of the proceeds of the Travelers settlement and that Wheeling
did not have a lien on such proceeds.

On April 29, 2014, Wheeling filed the Notice of Appeal from the Decision and Order
Regarding the Proceeds of Travelers’ Insurance Policy [D.E. 840], which was heard by the
Bankruptcy Appellate Panel (the “BAP”) for the First Circuit. On December 9, 2014, the BAP
affirmed the Travelers Order, and on December 19, 2014, Wheeling appealed the BAP decision
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to the First Circuit Court of Appeals. Briefing on the appeal is now complete, and oral argument
is scheduled for July 28, 2015.

xv.  World Fuel Services Adversary Proceeding

On January 30, 2014, the Trustee filed a Complaint commencing adversary proceeding
number 14-01001 against World Fuel Services Corporation, World Fuel Services, Inc., Western
Petroleum Company, World Fuel Services, Canada, Inc. and Petroleum Transport Solutions,
LLC (the “World Fuel Defendants”) for, inter alia, alleged negligence in connection with the
Derailment [D.E. 605] (as modified below, the “Trustee’s Derailment Litigation™).

The action alleges that the World Fuel Defendants failed to comply with safe and prudent
shipping practices, as well as governmental regulations in the United States and Canada, which
mandate that parties who offer for shipment certain types of products that are deemed to be
hazardous, including crude oil, must properly classify, identify, label, and package the product so
as to enable safe transport of such cargo. The Trustee alleges that the failure to follow these
practices resulted in the derailment and explosion at Lac-Megantic. The Trustee has pursued this
cause of action, including related settlement negotiations, as a successful outcome would
significantly benefit the Debtor’s estate and its creditors, and all victims of the Derailment.

On February 19, 2014, the Unofficial Committee filed the Motion to Bar Trustee’s
Prosecution of Derailment Claims Against Non-Debtor Defendants [D.E. 674], seeking to
dismiss and bar the Trustee’s action against the World Fuel Defendants, arguing that the Trustee
may only pursue causes of action of the bankruptcy estate, not of creditors such as the members
of the Unofficial Committee. However, on April 11, 2014, the Court entered the Order Denying
Motion to Bar Trustees’ Prosecution of Derailment Claims Against Non-Debtor Defendants
[D.E. 826].

On May 29, 2014, the World Fuel Defendants answered the complaint, denying the
allegation of negligence and denying liability for the damages arising from the Derailment.
Following successful prosecution of a motion to amend the complaint to, inter alia, add new
defendants, on January 9, 2015, the Trustee filed his First Amended Complaint, adding Canadian
Pacific Railway Company (“CP”) and Irving Oil Limited as defendants to the adversary
proceeding. On May 18, 2015, the Trustee filed his Second Amended Complaint, adding SMBC
Rail Services, LLC (“SMBC”) as a defendant to the adversary proceeding.

On January 15, 2015, CP filed a Motion to Withdraw the Reference, seeking to remove
the action from the adversary proceeding to the United States District Court for the District of
Maine (the “District Court”). On June 8, 2015, the District Court denied CP’s motion (the
“Qrder on Motion to Withdraw™).

On June 8, 2015, the Trustee and the World Fuel Defendants announced the conclusion
of an agreement whereby, subject to Court approval in Canada and in the United States, the
World Fuel Defendants will contribute US$110,000,000 to the Trustee’s fund for settling
Derailment Claims. In addition, on about June 8, 2015, the Trustee also reached a settlement
with SMBC.
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xvi.  Wheeling Collateral Litigation

In addition to Wheeling’s claims to a security interest in the Travelers Proceeds discussed
above, Wheeling asserted a valid and perfected interest in all of the accounts receivable and
inventory of the Debtor, and the proceeds thereof.

On January 30, 2014, Wheeling filed the Motion to Enforce Cash Collateral Orders
[D.E. 603] (the “507(b) Motion”) arguing that the Trustee failed to escrow and turn over to
Wheeling the proceeds of collection of all accounts receivable generated by the Debtor prior to
the closing of the first Camden Loan. On March 5, 2014, the Trustee filed the Trustee’s
Objection to Wheeling & Lake Erie Railroad Company’s Motion to Enforce Cash Collateral
Orders [D.E. 707].

On July 10, 2014, the Trustee filed the Trustee's Application to Compromise a
Controversy with Wheeling & Lake Erie Railway Company [D.E. 1011], setting forth an
agreement between the Trustee and Wheeling (the “Wheeling Compromise™). Pursuant to the
Wheeling Compromise, the parties agreed to:

€)] Payment by the Trustee to Wheeling in partial satisfaction of its Inventory
Collateral Claim with respect to inventory sold in the Sale;

(b) Payment by the Trustee to Wheeling in full satisfaction of its 45G Tax
Claims, followed by the dismissal of the 45G Appeal,;

(c) a six (6) month stay of the Wheeling adversary proceeding no. 13-01033
(the “Wheeling Adversary Proceeding”), as well as all proceedings related to the 506(c)
Surcharge Motion and the 507(b) Motion; and

(d) A lift of the automatic stay for Wheeling to enforce its rights in certain of
the Debtor’s accounts receivable.

On July 25, 2014, the Court entered the Order Approving Chapter 11 Trustee’s Motion
for Order Approving Compromise and Settlement with Wheeling & Lake Erie Railway Company
[D.E. 1075].

On January 9, 2015, the parties entered the Wheeling Joint Order, agreeing to consolidate
the disposition of the 506(c) Surcharge Motion with the Wheeling Adversary Proceeding and the
507(b) Motion into a single, consolidated adversary proceeding, with a hearing on all issues
originally scheduled for February 26, 2015. Briefing was completed, and a hearing was held on
June 25, 2015, at which, as noted above, the Court awarded the Wheeling Superpriority Claim.

xvii.  Unofficial Committee’s Plan of Reorganization and Rule 2019 Litigation

On January 29, 2014, the Unofficial Committee filed a Chapter 11 Plan of
Reorganization [D.E. 600] and a Disclosure Statement [D.E. 601] (the “UC Plan”). On February
18, 2014, the Trustee filed the Trustee’s Motion for an Order (I) Determining that the Unofficial
Committee of Wrongful Death Claimants Failed to Comply with Fed. R. Bankr. P. 2019 and
(1) Imposing Sanctions for Such Failure [D.E. 667], seeking a declaratory judgment that counsel
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for the Unofficial Committee failed to comply with Rule 2019(e) of the Bankruptcy Rules and
could not appear in the case, let alone propose the UC Plan. The Trustee argued that the Rule
2019 statement, as amended, filed jointly by Murtha Cullina LLP and Gross, Minsky & Mogul,
P.A. (collectively, the “UC Firms”) did not state that the UC Firms were representing actual
creditors, but rather lawyers, and failed to include other information required by Rule 2019 if the
UC Firms were indeed representing creditors.

Additionally, on February 25, 2014, the Trustee filed the Trustee’s Objection to
Disclosure Statement for Chapter 11 Plan Dated January 29, 2014 Proposed by the Unofficial
Committee of Wrongful Death Claimants [D.E. 687], on the basis that it was facially non-
confirmable for numerous reasons. Various other parties also filed similar objections.

At a hearing on March 12, 2014, the Court held that the UC Firms did fail to comply with
Rule 2019 and would not be heard until such deficiency was corrected. On March 13, 2014, the
Court entered the Order Granting Trustee’s Motion for an Order (1) Determining that the
Unofficial Committee of Wrongful Death Claimants Failed to Comply with Fed. R. Bankr. P.
2019 and (1) Imposing Sanctions for Such Failure [D.E. 753], and on April 11, the Court
entered the Order Disapproving Disclosure Statement for Amended Chapter 11 Plan Dated
January 29, 2014, Proposed by the Unofficial Committee of Wrongful Death Claimants [D.E.
827].

xviii. Plan Process and Moratorium

On February 14, 2014, the Trustee filed the Trustee’s (A) Proposed Agenda for Status
Conference and (B) In the Alternative, Motion Pursuant to 11 U.S.C. 8 105(d) and the Cross-
Border Insolvency Protocol to Establish (1) A Moratorium on Plan Proceedings; (1) A
Settlement Process; and (I11) A Plan Process in the Event of Multiple Plans [D.E. 658] seeking
an agenda for a joint status conference pursuant to the Cross-Border Protocols to establish the
following:

@) certain procedures and deadlines with respect to a plan and confirmation
process, including, but not limited to, a 120-day moratorium on the filing of or prosecution of
any plans or disclosure statements; and

(b) a settlement process to negotiate, inter alia, resolution of claims to and
distribution of the proceeds of the insurance policy issued by XL Insurance Company Limited,
and the potential global resolution of all claims asserted against the Debtor and MMA Canada, as
well as by or against third parties having potential indemnity, contribution, and/or subrogation
claims against the Debtor and MMA Canada.

On April 11, 2014, the Court approved the motion and entered the Order Regarding
Trustee’s Motion to Establish Moratorium on Plan Proceedings, a Settlement Process, and Plan
Process in the Event of Multiple Plans [D.E. 825]. On June 16, 2014, the Court entered the
Order Pursuant to 11 U.S.C. 105(d) Amending the Moratorium on Plan Proceedings [D.E. 989],
and on July 30, 2014, the Court entered the Order Granting Trustee’s Consented to Motion to
Extend the Plan Moratorium Period [D.E. 1063] extending the plan moratorium period (the
“Moratorium”) until September 30, 2014.
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On September 25, 2014, the Trustee filed the Consent Motion of the Trustee to Extend the
Plan Moratorium Period [D.E. 1124], and on September 29, 2014, the Court entered the Order
Granting Consent Motion to Extend Time to Extend the Plan Moratorium Period [D.E. 1129],
which extended the Moratorium until November 30, 2014. On November 26, 2014, the Trustee
filed the Consent Motion of the Trustee to Extend the Plan Moratorium Period [D.E. 1277], and
on December 1, 2014, the Court entered the Order Granting Consent Motion of the Trustee to
Extend the Plan Moratorium Period [D.E. 1287], which extended the Moratorium until January
12, 2015.

On January 9, 2015, the Monitor filed a draft Plan of Compromise and Arrangement in
the CCAA Proceeding, and obtained an extension of the stay period until May 15, 2015. In order
to allow the Trustee and certain parties additional time to negotiate the terms of the Settlement
Agreements and to keep the Chapter 11 Case and the CCAA Proceeding on the same track, on
January 12, 2015, the Trustee filed a Consent Motion of the Trustee to Extend the Plan
Moratorium Period [D.E. 1340], seeking an extension of the Moratorium until May 15, 2015.
On January 13, 2015, the Court entered the Order Granting Motion to Extend the Plan
Moratorium [D.E. 1344].

xix.  Sale Process

The Trustee, MMA Canada, and the Monitor, in consultation with the FRA, determined
that a sale of the Assets of both the Debtor and MMA Canada, on a going concern basis, was in
the best interests of creditors of both debtors. In order to preserve the going concern value of the
Debtor’s and MMA Canada’s Assets, the sale had to occur on an expedited basis.

The Trustee, with MMA Canada and the Monitor, held discussions and negotiations with
potential purchasers to sell substantially all of the Debtor’s Assets in conjunction with a sale of
substantially all of the Assets of MMA Canada (the “Sale”). These discussions and negotiations
eventually led to the selection of Railroad Acquisition Holdings LLC (“RAH”) as a stalking
horse bidder in an auction for the Sale. The Trustee retained Gordian Group LLC to identify and
evaluate potential purchasers, establish auction and bidding procedures, coordinate the approval
of similar procedures in the CCAA Case, execute the and ongoing work towards the expeditious
closing of the Sale.

On December 12, 2013, the Trustee filed the Motion for Order: (A) Approving Bid
Procedures for the Sale of the Debtor’s Assets; (B) Scheduling an Auction; (C) Approving
Assumption and Assignment Procedures for Certain Executory Contracts and Unexpired Leases;
(D) Approving a Break-Up Fee, Expense Reimbursement and Overbid Protections; and
(E) Approving a Form of Notice of Sale [D.E. 488], along with the Motion for Authority to Sell
Substantially All of the Debtor’s Assets and to Assume and Assign Certain Executory Contracts
and Unexpired Leases [D.E. 490] and an asset purchase agreement between the Trustee, MMA
Canada, and RAH.

On December 19, 2013, the Court entered the Order (I) Approving Bid Procedures
Relating to the Proposed Sale of the Debtor’s Assets, Including Break-Up Fee and Expense
Reimbursement, (I1) Approving Procedures Relating to the Assumption and Assignment of
Certain Executory Contracts and Unexpired Leases, Including Form of Notices of Assumption
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and Assignment, (I11) Scheduling a Hearing to Consider the Sale and Approving the Form and
Manner of Notice Thereof, and (IV) Granting Related Relief [D.E. 535], approving the bidding
procedures, and the auction was held on January 21, 2014, wherein the bid of RAH was declared
the successful bid. On January 24, 2014, this Court entered an order approving the sale of
substantially all of the Debtor’s Assets to RAH [D.E. 594].

The Trustee, the Debtor, and RAH all worked diligently to reach a consummation of the
Sale. On May 5, 2014, the Trustee filed the Trustee’s Motion for an Order Approving the Third
Amendment to the Asset Purchase Agreement [D.E. 847], seeking Court approval of, among
other things, a bifurcation of the Sale closing process due to delayed regulatory approvals for the
sale of the MMA Canada Assets, and the lease, instead of sale, of certain real property and
facilities of the Debtor located in Derby, Maine. On May 8, 2014, the Court entered the Order
Approving the Third Amendment to the Asset Purchase Agreement [D.E. 865].

The sale of the Debtor’s Assets closed on May 15, 2014, and upon final regulatory
approval, the sale of the MMA Canada Assets closed on June 30, 2014. In total, the Sale
resulted in a $14,250,000 net payment to the Debtor and MMA Canada. In conjunction with the
closing of the Sale, some of the proceeds of the Sale were used, among other things, to: make
cure payments to contracts assumed by the Debtor and assigned to RAH; pay outstanding real
estate property taxes in Maine, Vermont, and Québec; and pay employees of the Debtor on
account of severance, vacation, and medical claims.

xX.  Assumption and Rejection of Executory Contracts and Unexpired Leases

The Debtor and the Trustee have filed various motions to assume and assign or reject
certain executory contracts and unexpired leases, as follows:

@) On August 21, 2013, the Debtor filed the Debtor’s Motion to Reject Lease
or Executory Contract [D.E. 66], and on November 1, 2013, the Court entered the Order on
Debtor’s Motion for Entry of an Order Approving the Debtor’s Rejection of Certain Leases
[D.E. 421];

(b) On September 18, 2013, the Trustee filed the Trustee’s Motion for
Authority to Reject the Rail World, Inc. Management Agreement [D.E. 261], and on November 1,
2013, the Court entered the Order Granting Trustee’s Motion for Authority to Reject the Rail
World, Inc. Management Agreement [D.E. 420];

(©) On October 25, 2013, the Trustee filed the Chapter 11 Trustee’s Motion
for Authority to Reject Employee Retention Agreements [D.E. 401], and on December 12, 2013,
the Court entered the Order Granting the Chapter 11 Trustee’s Motion for Authority to Reject
Employee Retention Agreements [D.E. 487];

(d) On January 22, 2014, the Trustee filed the Supplemental Notice Pursuant
to Assumption and Assignment Procedures of Removal of Contracts from the Contract and Cure
Schedule [D.E. 585];

(e) On January 23, 2014, the Trustee filed the Second Supplemental Notice
Pursuant to Assumption and Assignment Procedures [D.E. 592];
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()] On May 6, 2014, the Trustee filed the Third Supplemental Notice
Pursuant to Assumption and Assignment Procedures [D.E. 850];

(9) On May 15, 2014, the Trustee filed the Chapter 11 Trustee’s First
Omnibus Motion for an Order Pursuant to 11 U.S.C. § 105(a) and 365 for Authorization to
Reject Executory Contracts and Unexpired Leases as of the Closing of the Sale of the Debtor’s
Assets [D.E. 881], and on May 27, 2014, the Court entered the Order Granting Motion
Authorizing Rejection of Contracts [D.E. 908]; and

(h) On June 25, 2014, the Trustee filed the Fourth Supplemental Notice
Pursuant to Assumption and Assignment Procedures [D.E. 999].

xxi.  Wheeling Preference Action

On May 26, 2015, the Trustee filed an adversary proceeding (the “Wheeling Preference
Action”) against Wheeling to avoid and recover transfers to Wheeling as an insider of the
Debtor, pursuant to section 544 of the Bankruptcy Code and 14 M.R.S.A § 3576 (the Uniform
Fraudulent Transfer Act as adopted by the State of Maine). Such transfers total $2,708,912.20
(plus interest thereon) and were paid in connection with the Debtor’s sale of certain of its rail
lines to the State of Maine in 2011. On July 10, 2015, Wheeling filed a motion to dismiss the
Wheeling Preference Action. The Trustee’s response is due on August 3, 2015, and a pre-trial
conference is scheduled for August 18, 2015.

xxii. The 2011 Transactions

As indicated above, in the near term, the Trustee plans to commence an adversary
proceeding against certain of the Investors and certain of the Debtor’s directors (together with
the Wheeling Preference Action, the “Avoidance Actions”). The Trustee seeks the avoidance
and recovery of certain unauthorized dividends, fraudulent transfers, and insider preferences, as
well as awards of money damages for multiple counts of breach of fiduciary duty, all of which
arise from the 2011 Transactions. While the 2011 Transactions were allegedly undertaken to
provide the Debtor with working capital, they were carried out in such a way as to provide the
maximum benefit to certain of the Debtor’s investors and creditors, while providing the Debtor
with no additional working capital. The transaction was not at arm’s length and was undertaken
while the Debtor was insolvent. The trustee seeks to avoid and recover payments totaling at least
$13,862,165.29, and recover damages for breach of fiduciary duty.

V.

THE CCAA CASE

A. Initial Order and Stay Period

On August 8, 2013, MMA Canada filed the Amended Petition for the Issuance of an
Initial Order and the CCAA Court entered the Initial Order (the “Initial Order”) granting MMA
Canada’s petition and commencing the CCAA Case under the Companies’ Creditors
Arrangement Act, R.S.C. 1985 C-36 (the “CCAA”). Richter was appointed and consented to act
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as monitor (the “Monitor”) in the CCAA Case. An initial stay of proceedings against MMA
Canada and its property (the “Stay Period”) was granted to September 6, 2013.

The CCAA Court extended the Stay Period as follows:

Order

Order Date

Amended Stay Period
Termination Date

Order

September 4, 2013

October 9, 2013

Order re Motion for a Second Order
Extending the Stay Period

October 9, 2013

January 28, 2014

Order Regarding Motion for a Third
Order Extending the Stay Period

January 23, 2014

February 11, 2014

Order Regarding Motion for a Fourth
Order Extending the Stay Period

February 11, 2014

February 26, 2014

Order Regarding Motion for a Fifth
Order Extending the Stay Period

February 25, 2014

March 12, 2014

Order Regarding Motion for a Sixth
Order Extending the Stay Period

March 12, 2014

April 30, 2014

Order Regarding Motion for a Seventh
Order Extending the Stay Period

April 29, 2014

June 30, 2014

Order Extending the Stay Period

June 30, 2014

September 30, 2014

Order for a Ninth Extension of the Stay
Period Until November 24, 2014

September 24, 2014

November 24, 2014

Order for a Tenth Extension of the Stay
Period Until January 12, 2015

November 24, 2014

January 12, 2015

Order for an Eleventh Extension of the
Stay Period Until May 15, 2015

January 12, 2015

May 15, 2015

B. Monitor’s Reports

The Monitor in the CCAA Case regularly filed status reports on the state of MMA
Canada’s financial affairs as follows:

Title of Report

Date of Filing

First Report of the Monitor on the State of the Petitioner’s

Financial Affairs

August 21, 2013

Second Report of the Monitor on the State of the Petitioner’s

Financial Affairs

September 3, 2013

Third Report of the Monitor on the State of the Petitioner’s

Financial Affairs

October 4, 2013

Fourth Report of the Monitor on the State of the Petitioner’s

Financial Affairs

December 16, 2013

Fifth Report of the Monitor on the State of the Petitioner’s

Financial Affairs

January 22, 2014

Sixth Report of the Monitor on the State of the Petitioner’s

Financial Affairs

February 10, 2014
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Title of Report Date of Filing
Seventh Report of the M'onlto_r on the_ State of the Petitioner’s March 11, 2014
Financial Affairs
Eighth Report of the Mpnltor_ on the_State of the Petitioner’s March 26, 2014
Financial Affairs
Ninth Report of the Mo'nltor.on the _State of the Petitioner’s April 25, 2014
Financial Affairs
Tenth Report of the Mc_)nltor.on the State of the Petitioner’s May 8, 2014
Financial Affairs
Eleventh Report of the I\{Iomtqr on tht_e State of the Petitioner’s June 27, 2014
Financial Affairs
Twelfth Report of the M_onltor on the_ State of the Petitioner’s July 18, 2014
Financial Affairs
Thirteenth Report of the I_Vlonltpr on the State of the Petitioner’s September 22, 2014
Financial Affairs
Fourteenth Repqrt of ’the _l\/lonlt_or on the State of the November 21, 2014
Petitioner’s Financial Affairs
Fifteenth Report of the Monitor on the State of the Petitioner’s
. . ) January 9, 2015
Financial Affairs
Sixteenth Report of the I\_/Ionltqr on thg State of the Petitioner’s April 13, 2015
Financial Affairs
Seventeenth Re_pprt of’the_Mom_tor on t_he State of the April 24, 2015
Petitioner’s Financial Affairs
Eighteenth Report of the Monitor on the State of the Petitioner’s Mav 8. 2015
Financial Affairs and Insurers Late Claims Motions ye
Nineteenth Report of the Monitor on the State of the Petitioner’s May 14, 2015
Plan of Arrangement
Twentieth Report of the Monitor on the State of the Petitioner’s June 11. 2015
Plan of Arrangement (the “Monitor’s 20" Report™) ’
C. XL Insurance Policy

On August 21, 2013, MMA Canada filed the Motion to Amend the Initial Order and Seek

a Charge and Security on the Property of the Petitioner to Secure Funds for Self-Insured
Obligation.

On August 23, 2013, the CCAA Court entered the Order amending the Initial Order to
grant a $250,000 charge and security interest in the property of MMA Canada under MMA
Canada’s self-insured retention portion of its insurance policy with XL Insurance Company Ltd.

D. Cross-Border Protocol

On September 3, 2013, MMA Canada filed the Motion for an Order Extending the Stay
Period and to Approve a Cross-Border Insolvency Protocol.

On September 4, 2013, the CCAA Court entered the Order granting MMA Canada’s
Motion for an Order Extending the Stay Period and to Approve a Cross-Border Insolvency
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Protocol, approving the Cross-Border Insolvency Protocol and extending the Stay Period until
October 9, 2013. The Stay Period was further extended as discussed above.

The Monitor and the Trustee, along with the CCAA Court and the Bankruptcy Court,
made extensive and productive use of the Cross-Border Protocol as discussed herein.

E. Travelers Insurance Litigation

As discussed above in Section 1V.C, the Trustee engaged in significant litigation and
negotiations concerning the Travelers Policy and the proceeds thereof. As noted below, the
CCAA Court entered orders similar to those of the Bankruptcy Court concerning the Travelers
Policy.

On August 27, 2013, Travelers filed the Motion to Lift the Stay of Proceedings. A joint
hearing on the motion was held pursuant to the Cross-Border Protocols before the CCAA Court
and the Bankruptcy Court on September 9, 2013. On October 9, 2013, the CCAA Court entered
the Judgment re Motion by Travelers Property Casualty Company of America to Lift the Stay of
Proceedings denying the motion.

On December 13, 2013, MMA Canada filed the Motion for an Order Approving a
Compromise and Settlement with Travelers Property Casualty of America. On December 19,
2013, the CCAA Court entered the Order Approving Compromise and Settlement with Travelers
Property Casualty Company of America, approving the compromise reached on the Travelers
Insurance Proceeds as discussed above.

On May 7, 2014, MMA Canada filed the Motion for an Order Approving the Distribution
of the Proceeds of Settlement with Travelers Property Casualty Company of America and on
June 9, 2014, Wheeling & Lake Erie Railway Co. filed the Contestation of Wheeling & Lake
Erie Railway Co. re Amended Motion for an Order Approving the Distribution of the Proceeds
of Settlement with Travelers Property Casualty Company of America. On June 16, 2014, the
CCAA Court entered the Order Approving the Distribution of the Proceeds of Settlement with
Travelers Property Casualty Company of America.

F. Certificate of Fitness

On October 16, 2013, the CCAA Court entered the Decision No. 393-R-2013 reporting
the conclusion of the Canadian Transportation Agency (“CTA”) that MMA Canada held
sufficient liability insurance to merit extension of its certificate of fitness from October 18, 2013,
to February 1, 2014.

On January 30, 2014, the CTA extended MMA Canada’s certificate of fitness until April
1, 2014, and on March 28, 2014, the CTA extended MMA Canada’s certificate of fitness until
June 1, 2014.

G. Sale Process

The sale of the MMA Canada Assets was included in the sale process of the Debtor’s
Assets as discussed above.
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On December 12, 2013, MMA Canada filed the Motion for the Issuance of (i) an Order
Authorizing the Sale of the Assets of the Petitioner and for (ii) a Vesting Order. On December
16, 2013, MMA Canada filed the Motion for an Order (A) Approving Bid Procedures for the
Sale of the Debtor’s Assets, (B) Approving a Stalking Horse Bid, (C) Approving a Break-up Fee
and Expense Reimbursement, (D) Scheduling an Auction, (E) Approving Procedures for the
Assignment and Assumption of Certain Executory Contracts and Unexpired Leases, and
(F) Approving a Form of Notice of Sale.

On December 19, 2013, the CCAA Court entered the Order Approving (A) Bid
Procedures for the Sale of the Debtor’s Assets, (B) Approving a Stalking Horse Bid,
(C) Approving a Break-up Fee and Expense Reimbursement, (D) Scheduling an Auction,
(E) Approving Procedures for the Assignment and Assumption of Certain Executory Contracts
and Unexpired Leases, and (F) Approving a Form of Notice of Sale. On January 23, 2014, the
CCAA Court entered the Approval and Vesting Order approving the sale of the MMA Canada
Assets as part of the sale of the Debtor’s Assets.

As discussed above, the Sale closing process was bifurcated due to delayed regulatory
approvals for the sale of the MMA Canada Assets, and upon final regulatory approval, the sale of
the MMA Canada Assets closed on June 30, 2014.

H. Executory Contracts and Unexpired Leases

On January 17, 2014, MMA Canada filed the Motion for Issuance of (i) an Order
Authorizing the Assignment of Contracts, and on January 23, 2014, the CCAA Court entered the
Order Approving and Authorizing the Assignment of Contracts.

l. Claims Bar Date

On December 13, 2013, MMA Canada filed the Motion for an Order Approving a
Process to Solicit Terms and for the Establishment of a Claims Bar Date. On February 4, 2014,
the Class Action Plaintiffs filed the Cross-motion of the Class Action Plaintiffs for an Order
Approving a Process to Solicit Claims and for the Establishment of a Claims Bar Date.

On April 4, 2014, the CCAA Court entered the Claims Procedure Order setting the claims
bar date as June 13, 2014. On June 13, 2014, the CCAA Court entered the Amended Claims
Procedure Order extending the claims bar date for wrongful death victims to July 14, 2014.

J. Plan Process

On January 9, 2015, MMA Canada filed a Motion for an Eleventh Order Extending the
Stay Period, including a draft Plan of Compromise and Arrangement (the “Draft CCAA Plan”).
MMA Canada sought additional time to finalize the Settlement Agreements discussed below and
potentially achieve Settlement Agreements with additional parties, as well as sufficient time
under the stay to obtain approval of and execute the Draft CCAA Plan. The Draft CCAA Plan
was crafted to work in conjunction with the Debtor’s Plan in distributing funds from the
Settlement Agreements to victims of the Derailment. On January 12, 2015, the CCAA Court
approved the motion.
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On March 31, 2015, MMA Canada filed the Plan of Compromise and Agreement (the
“CCAA Plan”). The Monitor and MMA Canada held information sessions on the CCAA Plan
for creditors on May 27, 2015 and June 3, 2015, and on June 8, 2015 filed the Amended Plan of
Compromise and Agreement (the “Amended CCAA Plan”). The meeting of creditors to vote on
the Amended CCAA Plan was held on June 9, 2015, and the creditors voted unanimously to
accept the Amended CCAA Plan.” On June 17, 2015, the CCAA Court held a hearing to
consider whether to sanction (confirm) the Amended CCAA Plan. The CCAA Plan was
sanctioned by the CCAA Court on July 13, 2015 (the “Sanction Order”). Implementation of the
Amended CCAA Plan is conditioned upon, among other things, confirmation of the Plan.

VI.

THE SETTLEMENT PROCESS

The Trustee, the Monitor, and MMA Canada have worked collectively since the
commencement of the cases to engage in settlement discussions with various parties identified as
potentially liable for damages arising from the Derailment. As a result of these negotiations,
approximately 25 entities or groups of affiliated entities have entered into Settlement
Agreements, whereby the Released Party will contribute to the Settlement Funds in exchange,
inter alia, for a full and final release of all Claims arising out of the Derailment, including any
claims for contribution and/or indemnity (including contractual indemnity) asserted by third
parties, as well as the protection of a global injunction barring assertion of any Derailment-
related claims against the Released Parties. The Settlement Funds constitute, as of the date
hereof, approximately CAD$431,500,000. The Released Parties are listed on Schedule A
attached hereto.?

As of the filing of the Plan and this Disclosure Statement, the Released Parties do not
include CP. However, CP may become a Released Party by entering into a Settlement
Agreement on or before the Effective Date of the Plan. To the extent a settlement is not reached
with CP, litigation will continue against CP to recover damages in various courts and other
forums in the United States and in Canada.

" Attached hereto as Exhibit D is the Monitor’s 20" Report which, among other things, describes (i) the process for
providing notice to parties entitled to vote on the CCAA Plan, (ii) the breadth of notice provided, including to
Holders of Derailment Wrongful Death Claims, (iii) the procedures for voting on the CCAA Plan, and (iv) the
voting results.

8 pending resolution of the Motion for Entry of an Order Authorizing Filing of Settlement Agreements Under Seal
[D.E. 1397] (the “Mation to Seal”), the Settlement Agreements (other than the XL Settlement Agreement) will be
filed under seal with the Court. However, the Trustee has made public, including in this Disclosure Statement,
(i) the aggregate Settlement Funds, (ii) the identities of each of the Released Parties, and (iii) a representative form
of Settlement Agreement (the XL Settlement Agreement, attached as Exhibit 3 to the Plan). In addition, CP has
received redacted copies of each Settlement Agreement pursuant to an order by the CCAA Court.
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VII.

THE PLAN

A. INTRODUCTION

This section of the Disclosure Statement summarizes the Plan, a copy of which has been
filed separately on the Bankruptcy Court docket and is attached hereto as Exhibit A. This
summary is qualified in its entirety by reference to the provisions of the Plan.

Statements as to the rationale underlying the treatment of Claims under the Plan are not
intended to, and will not, waive, compromise or limit any rights, claims or causes of action in the
event the Plan is not confirmed.

YOU SHOULD READ THE PLAN IN ITS ENTIRETY BEFORE VOTING TO
ACCEPT OR REJECT THE PLAN.

B. CLASSIFICATION AND TREATMENT OF CLAIMS UNDER THE PLAN

The Bankruptcy Code states that only claims that are “allowed” may receive distributions
under a chapter 11 plan. The term *“allowed” is used throughout the Plan and the descriptions
below. In general, an “allowed” claim simply means that the debtor agrees, or in the event of a
dispute, that the Bankruptcy Court determines, that the claim, and the amount thereof, is in fact a
valid obligation of the debtor. Section 502(a) of the Bankruptcy Code provides that a timely
filed claim is automatically “allowed” unless the debtor or other party in interest objects.
However, section 502(b) of the Bankruptcy Code specifies certain claims that may not be
“allowed” in bankruptcy even if a proof of claim is filed. These include, but are not limited to,
claims that are unenforceable under the governing agreement between a debtor and the claimant
or applicable non-bankruptcy law, claims for unmatured interest, property tax claims in excess of
the debtor’s equity in the property, claims for services that exceed their reasonable value, real
property lease and employment contract rejection damage claims in excess of specified amounts,
late-filed claims, and contingent claims for contribution and reimbursement. In addition,
Bankruptcy Rule 3003(c)(2) prohibits the allowance of any claim that either is not listed on the
debtor’s schedules or is listed as disputed, contingent or unliquidated, if the holder has not filed a
proof of claim or equity interest before the established deadline.

The Bankruptcy Code requires that, for purposes of treatment and voting, a chapter 11
plan divide the different claims against the debtor into separate classes based upon their legal
nature. However, certain types of claims — administrative claims and certain tax claims — are not
classified. Claims of a substantially similar legal nature are not necessarily classified together.
Because an entity may hold multiple claims which give rise to different legal rights, the “claims”
themselves, rather than their holders, are classified.

Under a chapter 11 plan, the separate classes of claims must be designated as either
“impaired” (affected by the plan) or “unimpaired” (unaffected by the plan). If a class is
unimpaired, the holders of claims in such class do not vote on the plan. If a class of claims is
impaired, the Bankruptcy Code affords certain rights to the holders of such claims, such as the
right to vote on the plan, and the right to receive, under the chapter 11 plan, no less value than
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the holder would receive if the debtor were liquidated in a case under chapter 7 of the
Bankruptcy Code.

Under section 1124 of the Bankruptcy Code, a class of claims is “impaired” unless the
plan (i) does not alter the legal, equitable and contractual rights of the holders or (ii) irrespective
of the holders’ acceleration rights, cures all defaults (other than those arising from the debtor’s
insolvency, the commencement of the case or nonperformance of a nonmonetary obligation),
reinstates the maturity of the claims or interests in the class, compensates the holders for actual
damages incurred as a result of their reasonable reliance upon any acceleration rights, and does
not otherwise alter their legal, equitable, and contractual rights.

Under certain circumstances, a class of claims may be deemed to reject a plan. For
example, a class is deemed to reject a plan under section 1126(g) of the Bankruptcy Code if the
holders of claims in such class do not receive or retain property under the plan on account of
their claims.

C. PROVISIONS FOR PAYMENT OF NON-CLASSIFIED CLAIMS

I. Administrative Expense Claims.

@) Allowance of Administrative Expense Claims. An Administrative
Expense Claim, with respect to which a request for payment has been properly and timely filed
shall become an Allowed Administrative Expense Claim if no objection to such request is filed
by the Trustee with the Bankruptcy Court on or before the one-hundred-and-twentieth (120th)
day after the Effective Date, or on such later date as may be fixed by the Bankruptcy Court,
whether fixed before or after the one-hundred-and twentieth (120th) day after the Effective Date.
If an objection is timely filed, the Administrative Expense Claim shall become an Allowed
Administrative Expense Claim only to the extent Allowed by Final Order or as such Claim is
settled, compromised, or otherwise resolved by the Trustee or the Estate Representative pursuant
to Section 7.20 of the Plan.

(b) Payment of Allowed Administrative Expense Claims. Except to the extent
that a Holder of an Allowed Administrative Expense Claim (other than a Claim covered by
Section 2.2 or 2.3 of the Plan) agrees to a less favorable treatment, each Allowed Administrative
Expense Claim (including any Allowed Claim asserted under section 503(b)(9) of the
Bankruptcy Code) shall be paid in full, in Cash, in an amount equal to the unpaid portion of such
Allowed Administrative Expense Claim within thirty (30) days following the later to occur of
(a) the Effective Date, or (b) the date on which such Administrative Expense Claim shall become
an Allowed Claim; provided, however, that Allowed Administrative Expense Claims (other than
a Claim covered by Section 2.2 or 2.3 of the Plan) against the Debtor representing liabilities
incurred in the ordinary course of business by the Debtor shall be paid, as applicable, in the
ordinary course of business, consistent with past practice and in accordance with the terms and
subject to the conditions of any agreements governing, instruments evidencing, or other
documents relating to, such transactions.’

° As set forth in the Liquidation Analysis attached as Exhibit C hereto, as of the date hereof, the Trustee estimates
between approximately $6.5 and $7.9 million in Administrative Expense Claims. The Wheeling Superpriority
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ii. Professional Compensation and Reimbursement Claims.

All Persons seeking an award by the Bankruptcy Court of compensation for services
rendered or reimbursement of expenses incurred through and including the Effective Date under
sections 326, 328, 330, and 331 of the Bankruptcy Code or filing applications for allowance of
Administrative Expense Claims arising under section 503(b)(2), 503(b)(3), 503(b)(4), or
503(b)(5) of the Bankruptcy Code shall (a) file their respective final applications for allowance
of compensation for services rendered and reimbursement of expenses incurred by the date that
is sixty (60) days after the Effective Date, and (b) be paid in full, in Cash, by the Trustee or
Disbursing Agent, as applicable, such amounts as are allowed by the Bankruptcy Court (i) within
thirty (30) days after the date on which the order relating to any such Administrative Expense
Claim is entered or (ii) upon such other terms as may be mutually agreed upon between the
Holder of such Administrative Expense Claim and the Trustee or Disbursing Agent, as
applicable.

ii. Priority Tax Claims.

Except to the extent that a Holder of an Allowed Priority Tax Claim agrees to a less
favorable treatment, each Holder of an Allowed Priority Tax Claim that has not already been
paid in full shall receive, in full satisfaction, settlement, and release of and in exchange for such
Allowed Priority Tax Claim, on the later of the Effective Date and the date such Priority Tax
Claim becomes an Allowed Priority Tax Claim, or as soon as practicable thereafter, Cash in an
amount equal to such Allowed Priority Tax Claim.

iv. Sections 1171(a), 1171(b) and Derailment Government Claims Not
Administrative Claims.

By agreement with Holders in the affected Class, all Derailment Wrongful Death Claims
and Derailment Moral Damages and Personal Injury Claims, to the extent afforded
administrative expense status under section 1171(a) of the Bankruptcy Code, shall be treated as
Class 12 and Class 8 Claims respectively, as provided in the Plan, and shall not be Allowed
Administrative Expense Claims.

Claims arising under section 1171(b) of the Bankruptcy Code, if any, shall not be treated
as Allowed Administrative Expense Claims, but shall be treated as Priority (Class 7) Claims,
junior in priority to all other Allowed Priority (Class 7) Claims, to the extent Allowed by a Final
Order of the Bankruptcy Court as Claims arising under Bankruptcy Code section 1171(b).*

Claim, to the extent not reduced or eliminated by subsequent litigation, is an Allowed Administrative Expense
Claim with priority over other Allowed Administrative Expense Claims (to the extent paid from non-designated
funds of the Estate).

19 Bankruptcy Code section 1171 preserves the priority of claims in pre-Code equity receiverships. See 8 Collier on
Bankruptcy 1 1171.02, pp. 107-9, 107 (16th ed. 2010). The specific claims protected by section 1171(b) are referred
to as “six-month claims,” which are claims incurred where: (i) the claim arose within six months of the filing of the
petition; (ii) the obligation was incurred for a current and necessary operating expense in the ordinary course of
business; and (iii) the creditor expected to be paid out of the current operating revenues of the railroad, rather than
relying on the railroad’s general credit. Id. “In general, six-month claims should be below [in priority] all of the
section 507 priorities.” Id. at 108. Moreover, “any treatment in [a] plan which is consistent with that policy and fair
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By agreement with Holders in the affected Class, to the extent that any Derailment
Government Claim might be an Allowed Administrative Expense Claim under applicable law,
such Derailment Government Claim will not be treated or paid as an Administrative Expense
Claim but shall be treated solely as a Class 10 Claim.

D. CLASSIFICATION OF CLAIMS AND EQUITY INTERESTS

The following table designates the classes of Claims against, and Equity Interests in, the
Debtor and specifies which of those Classes are impaired or Unimpaired by the Plan and entitled
to vote to accept or reject the Plan in accordance with section 1126 of the Bankruptcy Code or
deemed to accept or reject the Plan under that Section.

Class Designation Impairment Entitled to Vote

Class 1 Wheeling Secured Claims Unimpaired No

Class 2 FRA Secured Claims Unimpaired No

Class 3 MDOT Secured Claims Unimpaired No

Class 4 | Bangor Savings Bank Secured Claim | Unimpaired No

Class 5 State Income Tax Claims Unimpaired No

Class 6 Municipal Tax Claims Unimpaired No

Class 7 Priority Claims Unimpaired No

Class 8 Derailment Moral Damages and Impaired Yes

Personal Injury Claims

Class 9 | Derailment Property Damage Claims Impaired Yes

Class 10 Derailment Government Claims Impaired Yes

Class 11 Derailment Property Subrogated Impaired Yes

Insurance Claims

Class 12 | Derailment Wrongful Death Claims Impaired Yes

Class 13 General Unsecured Claims Impaired Yes

Class 14 Subordinated Claims Impaired No (Deemed to Reject)
Class 15 Equity Interests Impaired No (Deemed to Reject)

Class 1 shall consist of all Allowed Secured Claims of any kind or nature held by
Wheeling against the Debtor.

Class 2 shall consist of all Allowed Secured Claims of any kind or nature held by the
United States of America, Department of Transportation, acting by and through the FRA against
the Debtor.

Class 3 shall consist of all Allowed Secured Claims of any kind or nature held by Maine
Department of Transportation (“MDQOT”) against the Debtor.

to the section 507 priority claims is proper.” Id. Maine Northern Railway Company and New Brunswick Southern
Railway Company Limited (together, the “Irving Railroads™) assert that 1171(b) Claims are properly treated as
Administrative Expense Claims. The Trustee disputes this interpretation of the law. Absent a settlement, the
Bankruptcy Court will adjudicate this issue.
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Class 4 shall consist of all Allowed Secured Claims of any kind or nature held by Bangor
Savings Bank against the Debtor.

Class 5 shall consist of all Allowed Income Tax Claims of any kind or nature held by any
state government, including Maine and Vermont, against the Debtor.

Class 6 shall consist of all Allowed Tax Claims of any kind or nature held by any
municipality.

Class 7 shall consist of all non-Tax Priority Claims of any kind or nature against the
Debtor, including Claims arising under section 1171(b) of the Bankruptcy Code.

Class 8 shall consist of all Allowed Derailment Moral Damage and Personal Injury
Claims.

Class 9 shall consist of all Allowed Derailment Property Damage Claims.
Class 10 shall consist of all Allowed Derailment Government Claims.

Class 11 shall consist of all Derailment Property Subrogated Insurance Claims.
Class 12 shall consist of all Derailment Wrongful Death Claims.

Class 13 shall consist of all Allowed General Unsecured Claims of any kind or nature
against the Debtor, including Allowed General Unsecured Claims arising from a deficiency of
Collateral securing any Allowed Secured Claims.

Class 14 shall consist of all Subordinated Claims.
Class 15 shall consist of all Equity Interests in the Debtor.

E. TREATMENT OF CLAIMS AND EQUITY INTERESTS

I. Class 1: Wheeling Secured Claims.

Impairment and Voting. Class 1 is unimpaired by the Plan. The Holder of the Class 1
Claim is not entitled to vote to accept or reject the Plan.

Distributions. Except to the extent that a Holder of an Allowed Wheeling Secured Claim
(i) has been paid by the Trustee, in whole or in part, prior to the Effective Date; (ii) has been or
will be paid from the liquidation of its Collateral on and after the Petition Date, (iii) has been or
will be paid pursuant to the CCAA Plan; or (iv) agrees to a less favorable treatment, the Holder
of the Class 1 Claim shall (A) receive Cash from the sale or monetization of the Collateral
securing such Claim, if any, subject to the Trustee’s right to recover certain costs and expenses
pursuant to section 506(c) of the Bankruptcy Code, and (B) retain all of its rights and obligations
pursuant to the Wheeling Proceedings, as well as the right to assert that any future recoveries by
the Trustee, including any Residual Assets or proceeds thereof, are Collateral securing the Class
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1 Claim (and the Trustee shall reserve the right to contest such claims).”* To the extent of any
deficiency in the value of Collateral securing the Class 1 Claim, the Holder shall hold a Class 13
Claim in the amount of such deficiency.

il. Class 2: FRA Secured Claims.

Impairment and Voting. Class 2 is unimpaired by the Plan. The Holder of the Class 2
claim is not entitled to vote to accept or reject the Plan.

Distributions. The Class 2 Claim is an Allowed Claim. Except to the extent that the
Holder of the Class 2 Claim (i) has been paid by the Trustee, in whole or in part, prior to the
Effective Date; (ii) has been or will be paid pursuant to the CCAA Plan; or (iii) agrees to a less
favorable treatment, the Holder of a Class 2 Claim shall (A) receive Cash from the sale or
monetization of the Collateral securing such Claim, pursuant to the Sale Order and the APA, or
otherwise; (B) retain its liens, if any, in Residual Assets, and (C) retain its rights pursuant to the
FRA Adequate Protection Order, including any rights to some or all of the 45G Proceeds and the
Travelers’ Proceeds. To the extent of any deficiency in the value of Collateral securing the Class
2 Claim, the Holder of the Class 2 Claim shall hold an Allowed Class 13 Claim in the amount of
such deficiency.

iii. Class 3: MDOT Secured Claims.

Impairment and Voting. Class 3 is unimpaired by the Plan. The Holder of the Class 3
Claim is not entitled to vote to accept or reject the Plan.

Distributions. As a consequence of the Asset Sale, there is no value attributable to the
Class 3 Claim. See 11 U.S.C. § 506(a). The Holder, of the Class 3 Claim shall receive a Class
13 Claim in the amount of such deficiency.

iv. Class 4: Bangor Savings Bank Secured Claims.

Impairment and Voting. Class 4 is unimpaired by the Plan. The Holder of the Class 4
Claim is not entitled to vote to accept or reject the Plan.

Distributions. The Holder of the Class 4 Claim was granted relief from the automatic
stay and allowed to liquidate its Collateral, to the extent such Collateral was property of the
Estate. To the extent of any deficiency, see 11 U.S.C. 8 506(a), the Holder of the Class 4 Claim
shall have a Class 13 Claim in the amount of such deficiency.

1 Wheeling’s rights preserved the Bankruptcy Court’s Order on Wheeling & Lake Eerie Railway Company’s
Motion to Intervene as of Right Pursuant to Bankruptcy Rule 7024 and Rule 24(a) of the Federal Rules of Civil
Procedure [No. 14-01001, D.E. 54], dated November 4, 2014, are preserved under the Plan. Thus, to the extent that
Wheeling can establish that any portion of the Settlement Funds constitute collateral of Wheeling, Wheeling will be
paid from such collateral. The Trustee disputes that any portion of the Settlement Funds constitute collateral of
Wheeling. Barring a settlement, payment of Wheeling from another source, or a ruling by the Bankruptcy Court
reducing or disallowing Wheeling’s Claims, surcharging its collateral, or determining that Wheeling’s Claims are
satisfied, the Bankruptcy Court will later adjudicate Wheeling’s rights, if any, in the Settlement Funds.
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V. Class 5: State Income Tax Claims.

Impairment and Voting. Class 5 is unimpaired by the Plan. The Holders of Allowed
Class 5 Claims are not entitled to vote to accept or reject the Plan.

Distributions. The Trustee believes that any Class 5 Claims are the sole responsibility of
non-Debtor Affiliates. To the extent the Estate is obligated with respect to any Class 5 Claims,
such Class 5 Claims will be paid in full, including any interest and penalties, on the later of the
Effective Date, or thirty (30) days after the date such claims become Allowed Claims.

Vi. Class 6: Municipal Tax Claims.

Impairment and Voting. Class 6 claims are not impaired by the Plan. The Holders of
Allowed Class 6 Claims are not entitled to vote to accept or reject the Plan.

Distributions. The Trustee believes that all Class 6 Claims were paid in full from the
Asset Sale Consideration. To the extent unpaid, such Class 6 Claims will be paid in full,
including any interest and penalties, on the later of the Effective Date, or thirty (30) days after
the date such claims become Allowed Claims.

vii.  Class 7: Priority Claims.

Impairment and Voting. Class 7 Claims are unimpaired by the Plan. Each Holder of an
Allowed Priority Claim in Class 7 is not entitled to vote to accept or reject the Plan.

Distributions. The Trustee believes that all Class 7 Claims, other than any Claims arising
under section 1171(b), were paid in full from the Asset Sale Consideration. To the extent
unpaid, such Class 7 Claims, other than Claims, if any, arising under section 1171(b) of the
Bankruptcy Code, shall be paid in full on the later of the Effective Date or thirty (30) days after
the date such Claims become Allowed Claims. With respect to Claims, if any, arising under
section 1171(b) of the Bankruptcy Code and which, as a matter of law, are junior in priority to
other Class 7 Claims, such Claims shall be paid on the later of the Effective Date or thirty (30)
days after the date such Claims become Allowed Claims in such amount and upon such terms as
the Bankruptcy Court shall determine and as set forth in any Final Order allowing, in whole or in
part, such Claims. The Trustee does not believe that there are any Claims arising under section
1171(b) of the Bankruptcy Code that will be Allowed, but certain railroad companies have
asserted that they hold §1171(b) Claims.*

viii.  Class 8: Derailment Moral Damages and Personal Injury Claims.

Impairment and Voting. Class 8 Claims are impaired by the Plan. Holders of Class 8
Claims are entitled to vote to accept or reject the Plan.

2 In particular, the Irving Railroads have asserted entitlement to 1171(b) Claims totaling, in the aggregate,
$2,139,063.56. The Trustee disputes these assertions and intends to object to such Claims, as the Trustee does not
believe that such Claims meet the criteria for section 1171(b) Claims described above. Absent a settlement, the
Bankruptcy Court will adjudicate these issues.
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Distributions. Class 8 Claims shall be satisfied solely in accordance with the terms of the
CCAA Plan, and shall take nothing in addition thereto under the Plan. HOLDERS OF CLASS
8 CLAIMS SHALL BE SUBJECT TO RELEASES AND INJUNCTIONS PRECLUDING
PURSUIT OF ANY CLAIM AGAINST CERTAIN PARTIES IN ACCORDANCE WITH
THE PLAN AND THE CCAA PLAN, AS WELL AS THE CONFIRMATION ORDER,
THE CHAPTER 15 RECOGNITION AND ENFORCEMENT ORDER AND THE CCAA
APPROVAL ORDER.

iX. Class 9: Derailment Property Damage Claims.

Impairment and Voting. Class 9 Claims are impaired by the Plan. Holders of Class 9
Claims are entitled to vote to accept or reject the Plan.

Distributions. Class 9 Claims shall be satisfied solely in accordance with the terms of the
CCAA Plan, and shall take nothing in addition thereto under the Plan. HOLDERS OF CLASS
9 CLAIMS SHALL BE SUBJECT TO RELEASES AND INJUNCTIONS PRECLUDING
PURSUIT OF ANY CLAIM AGAINST CERTAIN PARTIES IN ACCORDANCE WITH
THE PLAN AND THE CCAA PLAN, AS WELL AS THE CONFIRMATION ORDER,
THE CHAPTER 15 RECOGNITION AND ENFORCEMENT ORDER AND THE CCAA
APPROVAL ORDER.

X. Class 10: Derailment Government Claims.

Impairment and Voting. Class 10 Claims are impaired by the Plan. Holders of Class 10
Claims are entitled to vote to accept or reject the Plan.

Distributions. Class 10 Claims shall be satisfied solely in accordance with the terms of
the CCAA Plan, and shall take nothing in addition thereto under the Plan. HOLDERS OF
CLASS 10 CLAIMS SHALL BE SUBJECT TO RELEASES AND INJUNCTIONS
PRECLUDING PURSUIT OF ANY CLAIM AGAINST CERTAIN PARTIES IN
ACCORDANCE WITH THE PLAN AND THE CCAA PLAN, AS WELL AS THE
CONFIRMATION ORDER, THE CHAPTER 15 RECOGNITION AND ENFORCEMENT
ORDER AND THE CCAA APPROVAL ORDER.

Xi. Class 11: Derailment Property Subrogated Insurance Claims.

Impairment and Voting. Class 11 Claims are impaired by the Plan. Holders of Class 11
Claims are entitled to vote to accept or reject the Plan.

Distributions. Class 11 Claims shall be satisfied solely in accordance with the terms of
the CCAA Plan, and shall take nothing in addition thereto under the Plan. HOLDERS OF
CLASS 11 CLAIMS SHALL BE SUBJECT TO RELEASES AND INJUNCTIONS
PRECLUDING PURSUIT OF ANY CLAIM AGAINST CERTAIN PARTIES IN
ACCORDANCE WITH THE PLAN AND THE CCAA PLAN, AS WELL AS THE
CONFIRMATION ORDER, THE CHAPTER 15 RECOGNITION AND ENFORCEMENT
ORDER AND THE CCAA APPROVAL ORDER.
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xii.  Class 12: Derailment Wrongful Death Claims.

Impairment and Voting. Class 12 Claims are impaired by the Plan. Each Holder of an
Allowed Derailment Wrongful Death Claim in Class 12 is entitled to vote to accept or reject the
Plan.

Distributions. Except to the extent provided in the Affiliated Parties Settlement
Agreement as to the Affiliated Released Parties, each Holder of a Class 12 Claim shall be
enjoined from pursuing any Claim against the Released Parties as set forth in Article 10 of the
Plan, and Allowed Derailment Wrongful Death Claims shall be channeled to the WD Trust, and
each Holder of a Derailment Wrongful Death Claim shall receive, in complete settlement,
satisfaction and discharge of his or her Allowed Derailment Wrongful Death Claim against the
Released Parties, a share of the beneficial interests in the WD Trust, subject, however, to the
preservation of Claims against parties other than Released Parties, as set forth below.
Distributions to Holders of Class 12 Claims by the WD Trustee shall be strictly in accordance
with the Wrongful Death Claim Resolution Procedures, except to the extent otherwise provided
in section 5.1 of the Plan. Except as otherwise provided herein, each Class 12 Claimant remains
entitled to any recovery from third parties or liability insurance proceeds that may be liable on or
otherwise available to satisfy such Derailment Wrongful Death Claims in whole or in part, but
only to the extent any such third parties or insurers are not Released Parties, provided, however,
that notwithstanding anything herein or in the WD Trust Agreement to the contrary, to the extent
that (i) a Holder of a Derailment Wrongful Death Claim realizes a recovery from any third party,
other than in accordance with the Plan and pursuant to the WD Trust Agreement, on account of
the Claimant’s Derailment Wrongful Death Claim, and (ii) such third party has filed a timely
Proof of Claim against the Estate for contribution or indemnity based in whole or in part on its
actual or potential liability obligations to such Claimant, (A) such third party’s payment to such
Claimant shall be presumed to be solely on account of that third party’s own liability to such
Claimant, and shall not be deemed to be a payment of the Derailment Wrongful Death Claim in
full within the meaning of section 509(c) of the Bankruptcy Code until so agreed by the WD
Trustee or otherwise so determined by the Bankruptcy Court, and (B) any distribution from the
WD Trust to which such Holder of a Derailment Wrongful Death Claim would otherwise be
entitled shall be reserved until such time as the third party’s claim is resolved. An entity that is
liable with the Debtor on, or that has secured, an Allowed Derailment Wrongful Death Claim,
and that pays such Allowed Derailment Wrongful Death Claim in full, shall, to the extent
provided by section 509 of the Bankruptcy Code, be subrogated to the rights of the Holder of
such Allowed Derailment Wrongful Death Claim under and for purposes of the Plan, and such
subrogated Claim shall be treated as a Class 12 Claim in accordance with the Plan, and to the
extent that the entity’s payment of the Allowed Derailment Wrongful Death Claim is not a
payment in full, such entity shall be treated in accordance with section 509 of the Bankruptcy
Code, including, but not limited to, subordination of such entity’s Claim(s) in accordance
therewith.

HOLDERS OF CLASS 12 CLAIMS MAY BE REQUIRED TO SUBMIT
ADDITIONAL DOCUMENTATION REGARDING THEIR CLAIM AS PROVIDED BY
THE WRONGFUL DEATH CLAIMS RESOLUTION PROCEDURES. HOLDERS OF
CLASS 12 CLAIMS SHALL BE SUBJECT TO RELEASES AND INJUNCTIONS
PRECLUDING PURSUIT OF ANY CLAIM AGAINST CERTAIN PARTIES IN
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ACCORDANCE WITH THE PLAN AND THE CCAA PLAN, AS WELL AS THE
CONFIRMATION ORDER, THE CHAPTER 15 RECOGNITION AND ENFORCEMENT
ORDER AND THE CCAA APPROVAL ORDER.

xiii.  Class 13: General Unsecured Claims.

Impairment and Voting. Class 13 Claims are impaired by the Plan. Each Holder of an
Allowed General Unsecured Claim in Class 13 is entitled to vote to accept or reject the Plan.

Distributions. Each Holder of Allowed Class 13 Claims shall receive such Holder’s Pro
Rata share of the Class 13 Cash.

xiv.  Class 14: Subordinated Claims.

Impairment and Voting. Class 14 Claims are impaired. Each Holder of a Class 14 Claim
is deemed to reject the Plan and is not entitled to vote to accept or reject the Plan.

Distributions. Each Holder of a Class 14 Claim shall not be entitled to, and shall not
receive or retain, any property or interest on account of such Claim under the Plan.

HOLDERS OF CLASS 14 CLAIMS SHALL BE SUBJECT TO RELEASES AND
INJUNCTIONS PRECLUDING PURSUIT OF ANY CLAIM AGAINST CERTAIN
PARTIES IN ACCORDANCE WITH THE PLAN AND THE CCAA PLAN, AS WELL
AS THE CONFIRMATION ORDER, THE CHAPTER 15 RECOGNITION AND
ENFORCEMENT ORDER AND THE CCAA APPROVAL ORDER.

XV. Class 15: Equity Interests.

Impairment and Voting. Class 15 is impaired by the Plan. Each Holder of an Equity
Interest in the Debtor is deemed to reject the Plan and is not entitled to vote to accept or reject
the Plan.

Distributions. On the Effective Date, all existing Equity Interests in the Debtor shall be
cancelled and extinguished and the Holders of Equity Interests in the Debtor shall not be entitled
to, and shall not receive or retain, any property or interest on account of such Equity Interests
under the Plan.

F. SETTLEMENT AGREEMENTS; THE WD TRUST

i. Settlement Agreements

To the extent any Settlement Agreements have not been previously approved by the
Bankruptcy Court, the entry of the Confirmation Order shall constitute approval of such
Settlement Agreements by the Bankruptcy Court and the Bankruptcy Court's finding that, to the
extent required under the applicable provisions of the Bankruptcy Code and Bankruptcy Rules,
the Settlement Agreements are in the best interests of the Debtor, the Estate and all Holders of
Claims in the Chapter 11 Case, are fair, equitable and reasonable, and have been entered into in
good faith by all parties thereto. Upon the occurrence of the conditions to effectiveness set forth
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in each of the Settlement Agreements, the Settlement Agreements shall be binding and
enforceable against the parties to the Settlement Agreements in accordance with their terms.
However, nothing in the Plan or the Confirmation Order shall preclude a Released Party from
exercising its rights to terminate a Settlement Agreement as provided for under such Settlement
Agreement. To the extent not previously approved by the Bankruptcy Court, copies of the
Settlement Agreements will be included in the Plan Supplement, although filed under seal
(except for the XL Settlement Agreement attached hereto), and the provisions thereof are
incorporated into the Plan, as if the same were fully set forth herein; provided, however that the
terms of the Settlement Agreements are subject to Sections 10.8 and 10.9 of the Plan, and no
Settlement Agreement may provide for a release in favor of MMA Canada as to any Claims of
Canada, to the extent provided in the CCAA Plan. In accordance with the terms of any
applicable Settlement Agreement(s), any and all otherwise applicable statutes of limitations or
repose or other time-related limitations relating to the Released Parties and the Released Parties’
Claims (as defined therein) shall be deemed to have been tolled for statute of limitations
purposes during the period from the Execution Date (as defined therein) to the Plan
Implementation Date (as defined therein) or the date that such Settlement Agreement becomes
null and void pursuant to the Settlement Agreement.

il. Exhaustion of Insurance Policies

(@  On the Effective Date, and upon full payment and performance under the
XL Settlement Agreement, the XL Policies shall be deemed completely exhausted and any and
all of the XL Companies’ obligations under the XL Policies shall be, and are deemed to be,
extinguished.

(b) On the Effective Date, and upon full performance under the relevant
Settlement Agreements (and subject to any exceptions contained in such Settlement
Agreements), the policy of any Insurance Company that is a Contributing Party shall be deemed
completely exhausted and any and all of the Insurance Company’s obligations under such policy
shall be, and are deemed to be, extinguished.

iii. Execution of WD Trust Agreement

On or before the Effective Date, the Trustee or Estate Representative, on behalf of the
Debtor, and the WD Trustee, on behalf of the WD Trust Beneficiaries and Holders of Allowed
Class 12 Claims, shall execute the WD Trust Agreement, and shall perform all other necessary
steps to establish the WD Trust.

Iv. Purpose of WD Trust

The WD Trust shall be established for the sole purpose of implementing the Plan on
behalf of, and for the benefit of, WD Trust Beneficiaries and Holders of Allowed Class 12
Claims, and to serve as a mechanism for liquidating, converting to Cash and distributing the WD
Trust Assets for the benefit of WD Trust Beneficiaries and Holders of Allowed Class 12 Claims,
with no objective to continue or engage in the conduct of a trade or business, except to the extent
reasonably necessary to, and consistent with, the liquidating purposes of the WD Trust. The WD
Trust is organized and established as a trust pursuant to which the WD Trustee, subject to the
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terms and conditions contained in the WD Trust Agreement and in the Plan, is to hold the WD
Trust Assets and dispose of the same in accordance with the WD Trust Agreement and the Plan
in accordance with Treasury Regulation section 301.7701-4(d).

V. Assets of the WD Trust

As soon as practicable after the Effective Date, the Monitor shall pay to the Trustee (or
the Estate Representative), or at the instruction of the Trustee (or the Estate Representative) shall
pay directly to the WD Trust, the Initial WD Trust Assets and any Additional WD Trust Assets
or other funds designated for distribution to Holders of Class 12 Claims and held by the Monitor.
The WD Trust shall consist of (a) the Initial WD Trust Assets, which the Estate Representative
shall deliver, transfer assign or cause to be delivered, transferred or assigned, as applicable, to
the WD Trust, (b) the Additional WD Trust Assets, which, following the Confirmation Date and
as soon after receipt as is reasonably practicable, the Estate Representative shall deliver or cause
to be delivered to the WD Trust, and (c) any additional assets disbursed to the WD Trust in
accordance with the Plan, including from the liquidation or monetization of Settlement Non-
Cash Assets. All Assets held by the WD Trust shall constitute the proceeds of Claims for
compensatory damages only, paid to the WD Trust Beneficiaries pursuant to the judgment and/or
order of a court of competent jurisdiction.

Vi. Governance of the WD Trust

The WD Trust will be administered by the WD Trustee. The initial WD Trustee shall be
selected by the Trustee, after consultation with U.S. counsel to the Holders of Derailment
Wrongful Death Claims. Subsequent appointments of WD Trustee(s) shall be made in
accordance with the provisions of the WD Trust Agreement and the Plan. Decisions with respect
to all matters relating to the WD Trust shall be made by the WD Trustee, subject to the terms of
the WD Trust Agreement. The WD Trust Agreement shall govern the removal of any WD
Trustee and appointment of any successor WD Trustee. The WD Trust Agreement specifies that
the WD Trustee shall be a resident of the United States. The WD Trustee shall be bonded in
such amount as the Trustee or the U.S. Trustee shall reasonably request or, in the event of a
dispute, as set by the Bankruptcy Court.

Vil. Role of the WD Trustee

In furtherance of, and consistent with the purpose of, the WD Trust and the Plan, the WD
Trustee shall, subject to the terms of the Plan and the WD Trust Agreement, (a) have the power
and authority to hold, manage, sell and distribute the WD Trust Assets as set forth herein and in
the WD Trust Agreement, (b) have the power and authority to hold, manage, sell and distribute
Cash obtained through the exercise of its power and authority (c) have the exclusive power and
authority to object to the allowance of, seek the disallowance of or compromise any Class 12
Claim, and (d) have the power and authority to perform such other functions as are provided in
the WD Trust Agreement. The WD Trustee shall be responsible for all decisions and duties with
respect to the WD Trust and the WD Trust Assets, subject to the terms of the Plan and the WD
Trust Agreement. Subject to the provisions of the WD Trust Agreement, in all circumstances,
the WD Trustee shall act in furtherance of the purpose of the WD Trust, and shall use
commercially reasonable efforts to dispose of the WD Trust Assets and to make timely
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distributions and not unduly prolong the duration of the WD Trust. In this respect, the WD
Trustee shall make distributions strictly in accordance with the Wrongful Death Claim
Resolution Procedures unless permitted by a Final Order of the Bankruptcy Court or the District
Court (in accordance with section 5.14 of the Plan), to deviate therefrom.

viii.  Investments

Investments of all assets, including monies, held in the WD Trust shall be administered,
subject to the limitations and provisions set forth in Section 5.8 of the Plan, in view of the
manner in which individuals of ordinary prudence, discretion and judgment would act in the
management of their own affairs, and with the understanding that it is intended that distributions
from the WD Trust to WD Trust Beneficiaries, which will have the effect of liquidating and
terminating the WD Trust, will commence immediately upon or soon after the Effective Date of
the Plan and will be completed soon thereafter. The WD Trustee shall invest and reinvest the
principal and income of the WD Trust and keep the funds of the WD Trust invested in interest-
bearing accounts at an approved depository institution to be selected from the U.S. Trustee’s List
of Authorized Depositories for Bankruptcy Cases filed in Region One, dated May 18, 2015.
Each account shall be treated as a single fund without distinction between principal and income.
For purposes of this paragraph, “interest-bearing account” may include a money fund whose
objectives are current income consistent with liquidity and low risk, the maintenance of a
portfolio of high quality, short-term money market instruments, and maintenance of a constant
$1.00 net asset value per share, to the extent the WD Trustee determines that such fund is
consistent with provisions for investment set forth in Internal Revenue Service Revenue
Procedure 94-45 or any successor guidance issued by the Internal Revenue Service. All
investments shall be made so as to at all times provide sufficient liquidity to meet the anticipated
cash needs of the WD Trust as set forth herein. In investing, reinvesting, exchanging, selling and
managing the WD Trust accounts, the WD Trustee shall discharge its duties with respect to said
accounts solely in the interest of the accomplishment of the purposes and objectives of the WD
Trust. Notwithstanding the foregoing, the WD Trustee shall make continuing efforts to make
timely distributions and not unduly prolong the duration of the WD Trust, consistent with the
limitations set forth in Internal Revenue Service Revenue Procedure 94-45 or any applicable
successor authority.

IX. Fees, Costs and Expenses of the WD Trust

@ The WD Trust shall pay from the WD Trust Assets (i) all WD Trust
Expenses; (ii) any tax liability imposed on the WD Trust; (iii) all obligations or other liabilities
incurred or assumed by the WD Trust (including but not limited to any reserves established by
the WD Trust); (iv) all expenses reasonably necessary to meet contingent liabilities and to
maintain the value of the WD Trust Assets during liquidation; and (v) all expenses reasonably
necessary to satisfy any other obligations of the WD Trust set forth in the Plan, the Confirmation
Order or the WD Trust Agreement.

(b) The WD Trustee shall be entitled to reasonable compensation in an

amount consistent with that of similar functionaries in similar types of proceedings, and shall be
reimbursed from the WD Trust Assets for his or her reasonable expenses, including travel
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expenses, reasonably required and incurred in the performance of his or her duties, in each case
subject to the terms and provisions of the Plan and the WD Trust Agreement.

(c) The WD Trustee may retain such law firms or attorneys, experts, advisors,
consultants, investigators, appraisers, auctioneers, corporate management services, or other
persons or professional firms as the WD Trustee determines, in his or her sole discretion, are
necessary, desirable or appropriate to aid in the performance of his or her duties, without the
need for further order or notice. The WD Trustee may pay or appropriate funds from the WD
Trust Assets necessary to pay the professionals for services rendered and expenses incurred after
the Effective Date without any need for filing fee applications under the Bankruptcy Code or
approval of any court, subject to the provisions of section 5.10 of the Plan.

X. Distribution of the WD Trust Assets

@) The WD Trustee shall distribute the proceeds of the WD Trust Assets
strictly in accordance with the Plan, the Confirmation Order, the WD Trust Agreement and the
Wrongful Death Claim Resolution Procedures, unless the Bankruptcy Court or the District Court,
by Final Order, allows a deviation therefrom. In connection with such distributions, and except
as provided below in Section 5.10 of the Plan, the Trustee, the Post-Effective Date Estate and the
Estate Representative shall have no responsibility or liability for (a) the creation, existence,
operation or administration of the WD Trust; (b) any acts or omissions of the WD Trustee in
administering the WD Trust; (c) any reimbursement and reporting obligations under applicable
law or regulations; or (d) any payment or non-payment of Claims. The WD Trust shall
indemnify and hold harmless the Trustee, the Post-Effective Date Estate and the Estate
Representative (but with recourse in all circumstances limited solely to the assets of the WD
Trust, and without recourse to the WD Trustee personally or to any WD Trust Beneficiaries)
from any and all claims, losses, causes of action, demands, liabilities, expenses, fees, including,
but not limited to, attorneys’ fees, and costs of any kind arising from or relating to (a) the
creation, existence, operation or administration of the WD Trust; (b) any acts or omissions of the
WD Trustee in administering the WD Trust; (c) any reimbursement or reporting obligations
under applicable law or regulations; or (d) any payment or non-payment by the WD Trust to any
WD Trust Beneficiary. Prior to making any distribution from the WD Trust, the WD Trust shall
retain sufficient funds to meet the fees, costs and expenses of the WD Trust.

(b) After having given the WD Trust Beneficiary fifteen (15) days’ prior
written notice of his intention to proceed with distribution, the WD Trustee in making any
distribution to a Holder of a Derailment Wrongful Death Claim may pay to any lawyer or
counsel for such Holder any fees due to such lawyer or counsel, including, without limitation,
any contingent fees due and owing to such lawyer or counsel; distributions to any WD Trust
Beneficiary who is represented by an attorney as established by documentary evidence
satisfactory to the WD Trustee shall be made separately to the attorney (for fees) and to the WD
Trust Beneficiary (for the net distribution) unless the WD Trust Beneficiary instructs the WD
Trustee in writing to issue such payment jointly to the WD Trust Beneficiary and the attorney (or
law firm) or to deliver such entire payment to such attorney (or law firm), for later distribution of
the net amount to such WD Trust Beneficiary client by such attorney or firm. If a WD Trust
Beneficiary is not represented by an attorney, all distributions shall be made directly to the WD
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Trust Beneficiary. Notwithstanding anything to the contrary in the foregoing it is further
provided, however, that:

Q) no payment or distribution of any kind shall be made to any lawyer
or counsel allegedly representing the Holder of a Derailment
Wrongful Death Claim unless such lawyer or counsel presents to
the WD Trustee an executed engagement letter or other document
that entitles such lawyer or counsel to such fees or distribution,
including any contingent fee (a “Derailment Wrongful Death
Client Engagement Letter”), provided, for the avoidance of doubt,
that the Representation Order entered by the Quebec Superior
Court on or about April 4, 2014 in the CCAA Case (the
“Representation Order”) together with any order assessing counsel
fees pursuant thereto, shall also constitute a Derailment Wrongful
Death Client Engagement Letter; and

(i) no such distribution or payment shall be made by the WD Trustee
if: (i) the Derailment Wrongful Death Client Engagement letter has
been held to be invalid or inoperative by a final order or ruling
entered in any proceeding (including an administrative proceeding)
initiated by a party with standing (as defined below) disputing the
rights of such lawyer or counsel to fees before any court,
administrative tribunal or other forum with jurisdiction over such
agreements, in the United States or Canada (collectively a
“Proceeding”), in which there was a challenge to the validity or
operation of the Derailment Wrongful Death Client Engagement
Letter; or (ii) any Proceeding is pending in which there is a
challenge to the validity or operation of the Derailment Wrongful
Death Client Engagement Letter, unless and until such Proceeding
has been concluded by a final order or ruling in favor of the lawyer
or counsel involved, and then the distribution to the lawyer or
counsel shall be limited by the terms of any such final order or
ruling issued in such Proceeding, to the extent such order or ruling
contains any such limitations.

For the purposes of subparagraph (b)(ii) above, “party with standing” shall be limited to (x) the
individual Holder of a Derailment Wrongful Death Claim in his or her capacity as a client or
alleged client (or the parent or guardian of such client or alleged client, if a minor), or (y) any
bar-affiliated or governmental entity that regulates the practice of law and is granted such
standing as a matter of a governing statute or rule. Neither Class Counsel nor U.S. Counsel
(each as defined below), shall be a “party with standing” for purposes of that section, whether or
not such counsel holds a power of attorney or like document for such client, and, similarly, the
Creditors Committee and its counsel shall not be a “party or parties with standing” under that
provision. Holders of Derailment Wrongful Death Claims involved in a Proceeding shall receive
the portion of their distributions on account of their Derailment Wrongful Death Claim not in
dispute in such Proceeding at the same time and in the same manner as the Holders of other
Derailment Wrongful Death Claims not involved in a Proceeding.
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For the sole purpose of determining any contingent fee due, all Distributions to a WD Trust
Beneficiary shall constitute and be deemed Distributions through and on account of the
Derailment Wrongful Death Claims, if any, of the decedent’s estate representative pursuant to
which such WD Trust Beneficiary is to receive payment under the Wrongful Death Claims
Resolution Procedures, and subject to any contrary terms of any applicable engagement
agreement or any other documentation that is acceptable to the WD Trustee, counsel to such
decedent’s estate representative shall be entitled to payment based upon the aggregate payment
to WD Trust Beneficiaries who take or are deemed by this paragraph to take through such
estates; provided, however, that application of this paragraph shall be subject to sub-paragraphs
(b)(i) and (b)(ii) above and shall not result in the payment by any WD Trust Beneficiary of a fee,
contingent or otherwise, to more than one attorney or law firm; and the amount of any contingent
fee payable on account of any estate (and the WD Trust Beneficiary’s taking through such estate)
to U.S.-based counsel to the Holders of Derailment Wrongful Death Claims (“U.S. Counsel”)
will be calculated by first excluding any distributions (including fees) payable to Holders of
Derailment Wrongful Death Claims represented solely by counsel appointed pursuant to the
Representation Order (the “Class Representatives”) and counsel appointed therein (“Class
Counsel”) pending in the Québec Superior Court, and no other fees contingent or otherwise shall
be payable on such distributions. For the purposes of this section, a Holder of a Derailment
Wrongful Death Claim shall be deemed to be solely represented by the Class Representatives
and Class Counsel only if such Holder has (i) not delivered a notice of opt-out from
representation in accordance with the Representation Order; (ii) has not signed an engagement
agreement, engagement letter, power of attorney or similar document specifying terms of
representation with U.S. Counsel; and (iii) has not filed a proof of claim in the Chapter 11 Case,
prior to the Claims Bar Date, which designates U.S. Counsel (including local counsel in Bangor,
Maine) as such Holder’s counsel. For purposes of this section, such a proof of claim can
constitute a Derailment Wrongful Death Client Engagement Letter, subject to any necessary
terms of engagement being established by evidence satisfactory to the WD Trustee. Any dispute
arising under section 5.10 of the Plan, including any objection of any person or party to a
determination by the WD Trustee as to legal representation or payment of fees (collectively,
“Representation Disputes™) shall be determined exclusively by de novo review before the
Bankruptcy Court, subject, however to subparagraph (b)(ii) above in this section.

Xi. Resolving Liens.

Before disbursing any WD Trust Assets to a WD Trust Beneficiary, the WD Trustee shall
ensure that any Liens that the WD Trustee has received notice of and which may attach to any
such distribution have been resolved or have been otherwise satisfied. To that end, the WD
Trustee shall provide notice of the existence of any such Lien(s) to the WD Trust Beneficiary
and, if applicable, his or her attorney, and it shall be the WD Trust Beneficiary’s (or his or her
attorney’s) responsibility to resolve such Lien(s) against the WD Trust Beneficiary’s anticipated
distribution of WD Trust Assets within 120 days of notice from the WD Trustee. If the Lien has
not been settled or otherwise resolved within this 120-day time period, with the WD Trust
Beneficiary’s consent, the WD Trustee may retain a firm with experience in resolving liens to
satisfy the WD Trust’s Beneficiary’s obligations as represented by the Lien(s). Any payments
made to resolve such Lien(s), together with the fees paid to the Lien resolution firm, shall be
deducted from the WD Trust Beneficiary’s distribution of WD Trust Assets prior to
disbursement of the balance. Subject to the foregoing provisions Section 5.11 of the Plan, any
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and all distributions to or for the benefit of WD Trust Beneficiaries shall be free and clear of any
and all liens, security interests and encumbrances.

Xii. Time of WD Trust Distributions.

Subject to the Wrongful Death Claim Resolution Procedures, the WD Trustee shall have
the sole and absolute discretion to determine the timing of distributions of the proceeds of the
WD Trust in the most efficient and cost-effective manner possible; provided, however, that the
WD Trustee’s discretion shall be exercised in a manner consistent with the express requirements
of the Plan, the Wrongful Death Claim Resolution Procedures, and the requirements of taxation
as a grantor trust under applicable Internal Revenue Service guidelines, rulings or other
controlling authorities. Absent cause, the WD Trustee will use best efforts to make distributions
as quickly and efficiently as feasible, subject only to any delays necessitated by Section 5.14 of
the Plan and any orders issued by the District Court under Section 5.14 of the Plan.

xiii.  Tax Treatment of WD Trust

@) WD Trust Assets Treated as Owned by Certain Creditors. For all
United States federal income tax purposes, all parties (including the Estate Representative, the
WD Trustee, WD Trust Beneficiaries and Holders of Allowed Class 12 Claims) shall treat the
transfer of the WD Trust Assets to the WD Trust as (i) a transfer of the WD Trust Assets
(subject to any obligations related to those assets) directly to the WD Trust Beneficiaries and
Holders of Allowed Class 12 Claims, followed by (ii) the transfer by such WD Trust
Beneficiaries and Holders of Allowed Class 12 Claims of such WD Trust Assets to the WD Trust
in exchange for beneficial interests in the WD Trust. Accordingly, the WD Trust Beneficiaries
and Holders of Allowed Class 12 Claims shall be treated for federal income tax purposes (and, to
the extent permitted, for state and local income tax purposes) as the grantors and owners of their
respective shares of the WD Trust Assets, if any, or any Disputed Claims reserve as described in
Section 7.20 of the Plan). All WD Trust Assets shall be treated solely as compensatory damages.

(b) Exemption from Transfer Taxes. Pursuant to section 1146(a) of the
Bankruptcy Code, the making or assignment of any lease or sublease, or the making or delivery
of any instrument of transfer from the Trustee, the Estate, the Post-Effective Date Estate or the
Estate Representative to the WD Trust or any other Person or any government, governmental
agency or any subdivision, department or other instrumentality thereof, pursuant to the Plan,
shall not be subject to any document recording tax, stamp tax, conveyance fee, intangibles or
similar tax, mortgage tax, stamp act, real estate transfer tax, mortgage recording tax or other
similar tax or governmental assessment and the Confirmation Order shall direct the appropriate
state or local governmental officials or agents to forego the collection of any such tax or
governmental assessment and to accept for filing and recordation any of the foregoing
instruments or other documents without the payment of any such tax or governmental
assessment. Without limiting the foregoing, any issuance, transfer or exchange of a security or
any making or delivery of an instrument of transfer pursuant to the Plan shall be exempt from the
imposition and payment of any and all transfer taxes (including but not limited to any and all
stamp taxes or similar taxes and any interest, penalties and addition to the tax that may be
required to be paid in connection with the consummation of the Plan) pursuant to sections
1146(a), 505(a), 106 and 1141 of the Bankruptcy Code.
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(©) Tax Reporting. The WD Trustee shall file returns for the WD Trust as a
grantor trust pursuant to Treasury Regulation section 1.671-4(a) and in accordance with Section
5.13 of the Plan. The WD Trustee shall also annually send to each record holder of a beneficial
interest a separate statement setting forth the holder’s share of items of income, gain, loss,
deduction or credit and shall instruct all such holders to report such items on their federal income
tax returns or to forward the appropriate information to the beneficial holders with instructions to
report such items on their federal income tax returns. The WD Trustee shall also file (or cause to
be filed) any other statements, returns or disclosures relating to the WD Trust that are required
by any Governmental Unit. WD Trust taxable income or loss shall be allocated pro rata based on
the total of Allowed Claims of the WD Trust Beneficiaries at the end of the taxable year. As
soon as possible after the Effective Date, the WD Trustee shall make a good faith valuation of
the WD Trust Assets. Such valuation shall be made available from time to time, to the extent
relevant, and used consistently by all parties (including the Estate Representative, the WD
Trustee, the WD Trust Beneficiaries and holders of Allowed Class 12 Claims) for all state and
federal income tax purposes. The WD Trustee also shall file (or cause to be filed) any other
statements, returns or disclosures relating to the WD Trust that are required by any
Governmental Unit. The WD Trustee may request an expedited determination of taxes of the
WD Trust under section 505 of the Bankruptcy Code for all returns filed for, or on behalf of, the
WD Trust for all taxable periods through the termination of the WD Trust.

(d) Withholding of Taxes and Reporting Related to WD _Trust
Operations. The WD Trust Assets, as compensatory damages for Derailment Wrongful Death
Claims, are not subject to withholding and the WD Trustee shall not be required to withhold any
taxes or other amounts from distributions to WD Trust Beneficiaries. The Confirmation Order
shall absolve the WD Trustee of any such withholding duties or responsibilities. To the extent
that the operation of the WD Trust or the liquidation of the WD Trust Assets creates a tax
liability imposed on the WD Trust, the WD Trust shall timely pay such tax liability and any such
payment shall be considered a cost and expense of the operation of the WD Trust payable
without Bankruptcy Court order.

Xiv. Resolution of the Claims of Minors in Accordance with the WD Trust.

In connection with any Allowed Class 12 Claims in which the Holder is a minor, the WD
Trustee shall notify the parent, guardian, guardian ad litem, adult spouse, next friend, or other
representative of the minor of the proposed distribution to such minor. Such parent, guardian,
guardian ad litem, adult spouse, next friend, or other representative of the minor shall move for
approval of the allocation within ninety (90) days of his or her notification by the WD Trustee of
the proposed distribution.

In the event that the parent, guardian, guardian ad litem, adult spouse, next friend,
or other representative of the minor does not so move for approval of the allocation within ninety
(90) days of his or her notification by the WD Trustee of the proposed distribution, the WD
Trustee shall submit the proposed distribution to the holder to the District Court for approval in
accordance with 14 M.R.S.A. § 1605 and request that the District Court hold a hearing on the
petition, and the petitioner and the Allowed Class 12 Claim Holder may attend any such hearing.
The WD Trustee shall request that the District Court determine whether the proposed distribution
is in the Allowed Class 12 Claim Holder’s best interests and, if the proposed distribution is
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approved, that determination shall be embodied in an order which shall have the effect of a
judgment. Upon approval of the proposed distribution to such Holder of an Allowed Class 12
Claim, the WD Trustee shall request that the District Court authorize payment to the counsel of
the minor, if any, of fees and disbursements to be paid from the distribution and further shall
order that the remainder of the distribution be distributed in a manner that will best protect the
interest of the minor.

XV. Access to Claims Information

Upon request made to the Estate Representative on or after the Effective Date by the WD
Trustee, the Estate Representative shall deliver to the WD Trustee, on an un-redacted basis, the
relevant lists of Class 12 Claims and all Proofs of Claim and supporting documentation for
purposes of effectuating the WD Trust and distributions to Holders of Allowed Class 12 Claims.
The Confirmation Order shall include all findings and orders necessary to permit or facilitate
such delivery and access, including with respect to any necessary confidentiality of such lists and
the Proofs of Claim, subject to any further orders of the Bankruptcy Court. . The WD Trustee
shall have access to the Books and Privileges to the extent reasonably required to discharge the
duties of the WD Trustee; provided, however, that the WD Trustee shall have no control over
and shall not have the capacity to waive any attorney-client privilege or work product immunity
or privilege held by the Debtor or the Trustee.

xvi.  Distribution of Surplus

The WD Trustee shall make all payments required to be paid to Holders of Allowed
Class 12 Claims under the Plan, in accordance with the terms and conditions of the WD Trust
Agreement, the Wrongful Death Claim Resolution Procedures, and the Plan. If, and only if, the
WD Trustee has made all distributions to WD Trust Beneficiaries permitted under the Wrongful
Death Claim Resolution Procedures then the WD Trustee shall transfer any surplus WD Trust
Assets to the Disbursing Agent who shall then distribute to the holders of Allowed Class 13
Claims their Pro Rata share of the remaining Cash, if any, of the WD Trust until such Class 13
Claims are paid in full. (The Trustee does not anticipate surplus WD Trust Assets at this time.)
For the avoidance of doubt, nothing in this Agreement, the Plan or the CCAA Plan shall limit or
cap the recoveries available to victims of the Derailment outside the Plan and this Agreement as
against parties other than Released Parties including, without limitation, under the laws of the
State of Illinois or the State of Texas.

xvii. Management of the Post-Effective Date Estate.

Estate Representative. On the Effective Date, (i) the authority, power and incumbency of
the persons then acting as directors and officers of the Debtor, and that of the Trustee, shall be
terminated, (ii) such directors, officers and the Trustee shall be deemed to have been discharged
pursuant to Bankruptcy Code section 350(a), and (iii) the Estate shall nonetheless be preserved
pursuant to sections 1123(b)(3), 1123(b)(6) and 1172 of the Bankruptcy Code and Robert J.
Keach shall be appointed as the sole representative of the Post-Effective Date Estate, and the sole
officer and director of the Debtor in such capacity, to serve in accordance with the certificate of
incorporation and the bylaws of the Debtor, as such may be amended, and to carry out the
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provisions of the Plan, as well as to close the Case, as required, including without limitation by
requesting the issuance of a final decree.

@) Compensation. The Estate Representative shall be entitled to the same
compensation and reimbursement of expenses as would be payable to a chapter 11 trustee under
sections 326 and 330 of the Bankruptcy Code and shall file fee applications under the
Bankruptcy Code for approval by the Bankruptcy Court of such fees and expenses.

(b) Indemnification. The Estate Representative shall have quasi-judicial
immunity to the fullest extent allowed by law (and the same as would be afforded a chapter 11
trustee) and shall have no liability to the Debtor or its creditors, except for willful misconduct.
The Estate shall indemnify and hold harmless the Estate Representative for any losses incurred in
his or her capacity as such, except to the extent such losses were the result of the Estate
Representative’s willful misconduct.

(c) Successor. In the event the Estate Representative dies, is terminated or
resigns for any reason, the Bankruptcy Court shall designate a successor on motion of any party
in interest.

xviii. Duties and Powers of the Estate Representative.

The Estate Representative shall have the power of a chapter 11 trustee (and of the sole
officer of the Debtor), and, without limitation, shall have the power and authority to implement
and administer the Plan, and to prosecute any action or cause of action necessary to implement
the Plan, including, without limitation, to enforce the Releases and Injunctions and also
including, without limitation, the following power and authority:

@) Claims. The Estate Representative may object to, compromise or settle
any or all Claims against the Debtor or the Estate, other than Class 12 Claims (distributions on
account of which are strictly governed by and determined in accordance with the Wrongful
Death Claim Resolution Procedures).

(b) Selling, Monetizing or Liquidating Residual Assets.  The Estate
Representative may, but is not required to, sell, monetize or liquidate the Settlement Non-Cash
Assets and the Residual Assets, including, without limitation, through the prosecution of Post-
Confirmation Causes of Action.

(©) Abandoning Assets. The Estate Representative may abandon or donate
any Assets, if he concludes in his sole discretion that they are of no benefit or inconsequential
value without the need for further order or notice.

(d) Retention of Professionals.  After the Effective Date, the Estate
Representative may retain such law firms or attorneys, experts, advisors, consultants,
investigators, appraisers, auctioneers, corporate management services, or other persons or
professional firms as the Estate Representative determines, in his or her sole discretion, are
necessary, desirable or appropriate to aid in the performance of his or her duties, without the
need for further order or notice. The Estate Representative may pay or appropriate funds
necessary to pay the professionals for services rendered and expenses incurred after the Effective
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Date; such professionals shall file fee applications under the Bankruptcy Code for approval by
the Bankruptcy Court of such fees and expenses. The Estate Representative may retain any firm
previously retained by the Trustee.

(e) Books and Records. The Estate Representative shall maintain the
Debtor’s Books and Privileges, maintain accounts, make distributions and take other actions
consistent with the Plan and the implementation of the Plan. The Estate Representative shall
have the responsibility of storing and maintaining the Debtor’s books and records only until such
time as he or she deems, in his or her sole discretion, such books and records may be abandoned
or destroyed, and the Estate Representative shall have no liability to any party on account of such
abandonment or destruction. In addition to the materials to be provided to the WD Trustee
pursuant to Section 5.15 of the Plan, at the time such materials are provided to the WD Trustee
pursuant to Section 5.15 of the Plan, the Estate Representative shall provide the WD Trustee
with copies of such of the Debtor’s books and records as the WD Trustee may reasonably request
in connection with the administration of the Wrongful Death Claim Resolution Procedures, and
the Estate Representative shall have no liability to any party on account of such provision. For
purposes of this Section, books and records include computer generated or computer maintained
books and records and computer data, as well as electronically generated or maintained books
and records or data, together with books and records of the Debtor maintained by or in
possession of third parties and all of the claims and rights of the Debtor in and to their books and
records, wherever located.

()] Agreements. The Estate Representative may enter into any agreement or
execute any document which he deems to be required by or consistent with the Plan or necessary
or appropriate to its implementation and perform all of obligations of the Post-Effective Date
Estate.

(0) Investment Power. Management of all Residual Assets and investments of
the Post-Effective Date Estate’s Cash shall be administered, subject to the limitations and
provisions set forth herein, in view of the manner in which individuals of ordinary prudence,
discretion and judgment would act in the management of their own affairs. The Estate
Representative shall invest and reinvest the Post-Effective Date Estates” Cash and keep the Post-
Effective Date Estates’ Cash invested in interest-bearing accounts at an approved depository
institution to be selected from the U. S. Trustee’s List of Authorized Depositories for Bankruptcy
Cases filed in Region One, dated July 26, 2013. Each account shall be treated as a single fund
without distinction between principal and income. For purposes of this paragraph, “interest-
bearing account” includes a money fund whose objectives are current income consistent with
liquidity and low risk, the maintenance of a portfolio of high quality, short-term money market
instruments and maintenance of a constant $1.00 net asset value per share. All investments shall
be made so as to at all times provide sufficient liquidity to meet the anticipated cash needs of the
Post-Effective Date Estate as set forth herein.

(h) Tax Obligations. The Estate Representative shall (i) endeavor to complete
and file the Debtor’s or the Post-Effective Date Estates’, as applicable, federal and state tax
returns, (ii) request, if necessary, an expedited determination of any unpaid tax liability of the
Debtor under Bankruptcy Code section 505 for all taxable periods of the Debtor ending after the
Petition Date as determined under applicable tax laws and (iii) represent the interest and account
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of the Debtor, its Estate or the Post-Effective Date Estate, as applicable, before any taxing
authority in all matters.

Q) Reporting Duties. The Estate Representative shall be responsible for
filing informational returns on behalf of the Debtor or the Post-Effective Date Estate, as
applicable, and any other statements, returns or disclosures relating to the Debtor or the Post-
Effective Date Estate, as applicable, that are required by any governmental unit or applicable
law.

() Reasonable Fees and Expenses. The Estate Representative may incur and
pay and satisfy any reasonable and necessary fees and expenses in connection with the
performance of his or her duties under the Plan without the need for further order or notice.

xix.  Other Actions.

The Estate Representative may take all other actions not inconsistent with the provisions
of the Plan which the Estate Representative deems reasonably necessary or desirable with respect
to administering the Plan, including without limitation, to fully effectuate and enforce the
Releases and Injunctions. For the avoidance of doubt, to the extent any Settlement Agreement(s)
require or authorize the Trustee to take certain action to enforce the provisions thereof, such
obligations or authority shall become the obligations or authority of the Estate Representative.

XX. Closing of the Chapter 11 Case.

When all Disputed Claims have become Allowed Claims or have been disallowed by
Final Order, and the Plan has been substantially consummated, the Estate Representative may, if
he or she so elects in his or her sole discretion, seek authority from the Bankruptcy Court to close
the Chapter 11 Case in accordance with the Bankruptcy Code and the Bankruptcy Rules. For the
avoidance of doubt, the closing of the Chapter 11 Case shall not affect the obligations or
authority of the Estate Representative under the Settlement Agreements, as successor to the
Trustee.

xxi.  Cancellation of Existing Agreements.

Except for purposes of evidencing a right to distributions under the Plan or otherwise
provided hereunder, on the Effective Date all of the agreements and other documents, except for
and other than the WD Trust Agreement, the Settlement Agreements and insurance policies
issued to, or insurance agreements entered into by the Debtor prior to the Petition Date
(including, without limitation, any D&O Insurance Policies), evidencing the Claims or rights of
any Holder of a Claim against the Debtor, including any notes evidencing such Claims, shall be
deemed cancelled.

xxii.  Continued Corporate Existence.

The Debtor shall continue to exist after the Effective Date, with all powers of a
corporation under the laws of the State of Maine except for shareholder management (the *“Post-
Effective Date Debtor”). The Post-Effective Date Debtor’s certificate of incorporation and
bylaws shall be deemed amended to include a provision prohibiting the issuance of non-voting
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equity securities, thereby satisfying the requirements of Bankruptcy Code section 1123(a)(6).
The Estate Representative, as the sole officer and director of the Post-Effective Date Debtor,
shall perform each of the actions provided for under the Plan without any requirement of further
action by or consent or vote of the shareholders. At the discretion of the Estate Representative,
the Post-Effective Date Debtor shall be authorized, following the completion of all
disbursements to Holders of Allowed Claims, other than Allowed Class 12 Claims, other
transfers and other actions required under the Plan, including without limitation, the sale,
monetization or liquidation of the Residual Assets, to file certificates of cancellation or
dissolution. The filing of such certificates of cancellation or dissolution shall be deemed
authorized and approved in all respects without further action under applicable law, regulation,
order or rule, including, without express or implied limitation, any action by the shareholders.
After the Effective Date, the shareholders shall have no power or authority with respect to the
management, operation or other functions of the Post-Effective Date Debtor.

xxiii. Effectuating Documents and Further Transactions

Upon the Effective Date, the Estate Representative is authorized and directed to execute,
deliver, file or record such contracts, releases and other agreements or documents and take such
actions as he or she may deem to be necessary or appropriate to effectuate and further evidence
the terms and conditions of the Plan.

G. PROVISIONS GOVERNING VOTING AND DISTRIBUTIONS

i. Disallowance of Multi-Claimant or Class Proofs of Claim.

In accordance with the Bar Date Order, Claims evidenced by (a) Proofs of Claim joining
or on behalf of two (2) or more claimants submitted without the prior approval of the Bankruptcy
Court, or (b) by Proofs of Claim purporting to be on behalf of a class of claimants shall be and
are hereby disallowed to the extent not previously disallowed.

ii. Voting of Claims.

Each Holder of an Allowed Claim in an impaired Class of Claims that is entitled to vote
on the Plan pursuant to Article 2 and Article 4 of the Plan shall be entitled to vote separately to
accept or reject the Plan, as provided in such order as is entered by the Bankruptcy Court
establishing procedures with respect to the solicitation and tabulation of votes to accept or reject
the Plan, or any other order or orders of the Bankruptcy Court.

iii. Acceptance by Impaired Classes of Claims.

Pursuant to section 1126(c) of the Bankruptcy Code, an impaired Class of Claims shall
have accepted the Plan if, after excluding any Claims held by any Holder designated pursuant to
section 1126(e) of the Bankruptcy Code, (a) the Holders of at least two-thirds in amount of the
Allowed Claims actually voting in such Class have voted to accept the Plan, and (b) more than
one-half in number of such Allowed Claims actually voting in such Class have voted to accept
the Plan. If a Class contains Claims and none of such Claims votes, the Class is deemed to
accept the Plan.
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iv. Nonconsensual Confirmation.

If any impaired Class of Claims entitled to vote does not accept the Plan by the requisite
statutory majority provided in section 1126 of the Bankruptcy Code, or as otherwise required by
the Plan, or is not deemed to accept the Plan, the Debtor reserves the right to amend the Plan in
accordance with Section 12.8 of the Plan or to undertake to have the Bankruptcy Court confirm
the Plan under section 1129(b) of the Bankruptcy Code, or both. With respect to impaired
Classes of Claims that are deemed to reject the Plan, the Debtor intends to request that the
Bankruptcy Court confirm the Plan pursuant to section 1129(b) of the Bankruptcy Code.

V. Date of Distributions.

Distributions to Holders of Claims shall be made on the Initial Distribution Date, and on
any subsequent Distribution Dates, as provided in Article 2 and Article 4 of the Plan. In the
event that any payment or act under the Plan is required to be made or performed on a date that is
not a Business Day, then the making of such payment or the performance of such act may be
completed on the next succeeding Business Day, but shall be deemed to have been completed as
of the required date.

Vi. Disbursing Agent.

All distributions under the Plan shall be made by the Disbursing Agent, except
distributions to Class 12 Claims and WD Trust Beneficiaries (which distributions shall be made
in accordance with the WD Trust Agreement and Article 5 of the Plan). The Disbursing Agent
shall be deemed to hold all property to be distributed under the Plan in trust for the entities
entitled to receive the same. The Disbursing Agent shall not hold an economic or beneficial
interest in the property to be distributed under the Plan.

vii.  Appointment of Disbursing Agent.

The Estate Representative is hereby appointed as Disbursing Agent for all purposes under
the Plan.

viii.  Rights and Powers of Disbursing Agent.

The Disbursing Agent shall be empowered to (a) effect all actions and execute all
agreements, instruments and other documents necessary to perform the Disbursing Agent’s
duties under the Plan, (b) make all distributions contemplated by the Plan, (c)employ
professionals to represent the Disbursement Agent with respect to its responsibilities, and
(d) exercise such other powers as may be vested in the Disbursing Agent by order of the
Bankruptcy Court, pursuant to the Plan or as deemed by the Disbursing Agent to be necessary
and proper to implement the provisions of the Plan.

The Disbursing Agent shall only be required to act and make distributions in accordance
with the terms of the Plan and shall have no (a) liability for actions taken in accordance with the
Plan or in reliance upon information provided to it in accordance with the Plan or (b) obligation
or liability for distributions under the Plan to any party who does not hold an Allowed Claim at
the time of distribution or who does not otherwise comply with the terms of the Plan; provided,
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however, that the foregoing shall not affect the liability that otherwise would result from any
such act or omission to the extent such act or omission is determined by a Final Order to have
constituted willful misconduct, gross negligence, intentional fraud, or criminal conduct of any
such Person.

iX. Expenses of Disbursing Agent.

Except as otherwise ordered by the Bankruptcy Court, any reasonable fees and expenses
incurred by the Disbursing Agent (including, without limitation, Taxes and reasonable attorneys’
fees and expenses) on or after the Effective Date shall be paid in Cash by the Estate in the
ordinary course of business, following approval of the Bankruptcy Court. Disbursements by the
Disbursing Agent shall be treated as disbursements by the Estate Representative for the purpose
of Section 6.1 of the Plan.

X. Delivery of Distributions.

Subject to Bankruptcy Rule 9010, and except as provided in Section 5.14 of the Plan, all
distributions to any Holder of an Allowed Claim shall be made at the address of such Holder (a)
as set forth on the Schedules filed with the Bankruptcy Court, (b) on the books and records of the
Debtor, as applicable, unless the Debtor has been notified in writing of a change of address,
including, without limitation, by the filing of a Proof of Claim by such Holder that contains an
address for such Holder different than the address of such Holder as set forth on the Schedules,
or (c) as otherwise allowed under Section 4.5 of the CCAA Plan with respect to distributions to
Representative Counsel (as defined in the CCAA Plan) with respect to Claims in Classes 8 and 9.

Xi. Undeliverable and Unclaimed Distributions.

In the event that any distribution to any Holder of an Allowed Claim is returned as
undeliverable, the Disbursing Agent shall use commercially reasonable efforts to determine the
current address of each Holder, but no distribution to such Holder shall be made unless and until
the Disbursing Agent has determined the then current address of such Holder; provided,
however, that all distributions under the Plan that are unclaimed for a period of six (6) months
after distribution thereof shall be deemed unclaimed property under section 347(b) of the
Bankruptcy Code and any entitlement of any Holder of any Claims to such distributions shall be
extinguished and forever barred. The Trustee and Disbursing Agent shall have no further
obligation to make any distribution to the Holder of such Claim on account of such Claim, and
any entitlement of any Holder of such Claim to any such distributions shall be extinguished and
forever barred; provided, however, that the Holder of such Claim may receive future
distributions on account of such Claim by contacting the Disbursing Agent at some point prior to
the final Distribution Date. For the avoidance of doubt, the Disbursing Agent shall not be
required to retain an outside investigator to determine the current address of any Holders of an
Allowed Claim whose distribution is returned as undeliverable.

Xil. Distribution Record Date.

As of the close of business on the Distribution Record Date, the claims register shall be
closed. The Disbursing Agent shall have no obligation to recognize any transfer of any such
Claims occurring after the close of business on the Distribution Record Date, and shall instead be
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entitled to recognize and deal for all purposes under the Plan with only those Holders of record
as of the close of business on the Distribution Record Date.

xiii. ~ Manner of Payment.

At the option of the Disbursing Agent, any Cash payment to be made pursuant to the Plan
may be made by a check or wire transfer.

xiv.  Currency.

Where a Claim has been denominated in foreign currency on a Proof of Claim, the
Allowed amount of such Claim shall be calculated in currency of the United States of America
based upon the conversion rate in place as of the Petition Date and in accordance with section
502(b) of the Bankruptcy Code.

XV. Minimum Cash Distributions.

The Disbursing Agent shall not be required to make any Initial Distribution or semi-
annual distribution of Cash less than $100 to any Holder of an Allowed General Unsecured
Claim; provided, however, that if any distribution is not made pursuant to this Section 7.15 of the
Plan, such distribution shall be added to any subsequent distribution to be made on behalf of the
Holder’s Allowed General Unsecured Claim. The Disbursing Agent shall not be required to
make any final distribution of Cash less than $50 to any Holder of an Allowed General
Unsecured Claim. If either (a) all Allowed Claims (other than those whose distributions are
deemed undeliverable hereunder) have been paid in full or (b) the amount of any final
distribution to any Holder of Allowed General Unsecured Claims would be $50 or less, then no
further distribution shall be made by the Disbursing Agent and any surplus Cash remaining in the
Estate shall be donated and distributed to a charitable organization exempt from U.S. federal
income tax under Section 501(c)(3) of the Internal Revenue Code selected by the Disbursing
Agent.

xvi.  Setoffs and Recoupment.

The Disbursing Agent may, but shall not be required to, setoff against or recoup from any
Claim and from any payments to be made pursuant to the Plan in respect of such Claim any
claims of any nature whatsoever that the Trustee may have against the Claimant, but neither the
failure to do so nor the allowance of any Claim hereunder shall constitute a waiver or release by
the Trustee or the Disbursing Agent of any such claim it may have against such claimant.

xvii.  Interest and Penalty on Claims.

Unless otherwise provided in the Plan or the Confirmation Order, no Holder of a Claim
shall be entitled to interest accruing on or after the Petition Date or penalties on any Claim. Any
such interest or penalty component of any such Claims, if Allowed, shall be paid only in
accordance with section 726(b) of the Bankruptcy Code.
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xviii. No Distribution in Excess of Allowed Amounts.

Notwithstanding anything to the contrary in the Plan, no Holder of an Allowed Claim
shall receive in respect of such Claim any distribution of a value as of the Effective Date in
excess of the Allowed Amount of such Claim, provided, however, that, notwithstanding any
limit created by Section 7.18 of the Plan, distributions to Class 12 Claims shall be made in
accordance with the Wrongful Death Claim Resolution Procedures, and provided, further, that
nothing in the Plan, the CCAA Plan, or any other document shall constitute a determination of
the amount of any claim or cause of action against any Person or entity that is not a Released
Party or limit, discharge or modify any rights of any Holder of a Claim or cause of action against
any Person or entity that is not a Released Party.

xix.  Allocation of Plan Distributions Between Principal and Interest.

To the extent that any Allowed Claim entitled to a distribution under the Plan consists of
indebtedness and other amounts (such as accrued but unpaid interest thereon), such distribution
shall be allocated first to the principal amount of the Claim (as determined for United States
federal income tax purposes) and then, to the extent the distribution exceeds the principal amount
of the Claim, to such other amounts.

XX. Procedures for Treating Disputed Claims Other Than Class 12 Claims.

@) Estimation of Claims. The Estate Representative may at any time request
that the Bankruptcy Court estimate any Claim, other than a Class 12 Claim, pursuant to section
502(c) of the Bankruptcy Code. In the event that the Bankruptcy Court estimates any Disputed
Claim, the amount so estimated shall constitute either the Allowed amount of such Claim or a
maximum limitation on such Claim, as determined by the Bankruptcy Court. If the estimated
amount constitutes a maximum limitation on the amount of such Claim, the Estate
Representative may pursue supplementary proceedings to object to the allowance of such Claim.
All of the aforementioned objection, estimation and resolution procedures are intended to be
cumulative and not exclusive of one another. Claims may be estimated and subsequently
disallowed, reduced, compromised, settled, withdrawn or resolved by any mechanism approved
by the Bankruptcy Court.

(b) Resolution of Disputed Claims. To the extent that a Disputed Claim is not
Allowed or becomes an Allowed Claim in an amount less than the amount of the Disputed Claim
set forth in the Proof of Claim, or as previously estimated by the Bankruptcy Court, the excess of
the amount of Cash that would have been distributed to the Holder of the Disputed Claim if the
Claim had been Allowed in full over the amount of Cash actually distributed on account of such
Disputed Claim shall be available Cash. Holders of Disputed Claims shall not be entitled to
interest if such Disputed Claim becomes an Allowed Claim.

H. EXECUTORY CONTRACTS AND UNEXPIRED LEASES

I. Rejection of Executory Contracts and Unexpired Leases.

@) Pursuant to sections 365(a) and 1123(b)(2) of the Bankruptcy Code, all
executory contracts and unexpired leases that exist between the Debtor and any Person, except
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for and other than the WD Trust Agreement, the Settlement Agreements (including the
insurance policy rights and contractual rights, if any, assigned to the Trustee, MMA Canada
and/or their designee pursuant thereto) and insurance policies related to, or insurance
agreements entered into by the Debtor prior to the Petition Date (including, without limitation,
any D&O Insurance Policies) shall be deemed rejected by the Debtor as of immediately prior to
the Effective Date, except for any executory contract or unexpired lease (i) that has been
assumed and assigned or rejected pursuant to an order of the Bankruptcy Court entered prior to
the Effective Date, (ii) as to which a motion for approval of the assumption or assignment of
such executory contract or unexpired lease has been filed and served prior to the Confirmation
Date, or (iii) is otherwise provided for under Sections 8.2 or 8.3 of the Plan.

(b) Insurance Policies and Agreements. Except as set forth in the Settlement
Agreements, Section 5.2 of the Plan, or the Confirmation Order, insurance policies issued to, or
insurance agreements entered into by, the Debtor prior to the Petition Date (including, without
limitation, any D&O Insurance Policies covering directors’ or officers’ conduct) shall continue
in effect after the Effective Date. To the extent that such insurance policies or agreements
(including, without limitation, any policies covering directors’ or officers’ conduct) are
considered to be executory contracts, then, notwithstanding anything to the contrary herein, the
Plan shall constitute a motion to assume or ratify such insurance policies and agreements, and,
subject to the occurrence of the Effective Date, the entry of the Confirmation Order shall
constitute approval of such assumption pursuant to section 365(a) of the Bankruptcy Code and a
finding that each such assumption is in the best interests of the Debtor and its Estate. Unless
otherwise determined by the Bankruptcy Court pursuant to a Final Order or agreed to by the
parties thereto prior to the Effective Date, no payments shall be required to cure any defaults of
the Debtor existing as of the Confirmation Date with respect to each such insurance policy or
agreement. To the extent that the Bankruptcy Court determines otherwise as to any such
insurance policy or agreement, the Trustee reserves the right to seek the rejection of such
insurance policy or agreement or other available relief.

ii. Approval of Rejection of Executory Contracts and Unexpired Leases.

Entry of the Confirmation Order shall, subject to and upon the occurrence of the
Effective Date, constitute the approval, pursuant to sections 365(a), 1123(b)(2), and 1123(b)(6)
of the Bankruptcy Code, of the assumption, assignment, and/or rejection of the executory
contracts and unexpired leases treated pursuant to Section 8.1 of the Plan.

iii. Bar Date for Filing Proofs of Claim Relating to Executory Contracts and
Unexpired Leases Rejected Pursuant to the Plan.

Proofs of Claim for damages arising out of the rejection of an executory contract or
unexpired lease pursuant to Section 8.1 of the Plan must be filed with the Bankruptcy Court and
served upon the Trustee or the Estate Representative, as the case may be, no later than thirty (30)
days after notice of the Effective Date. All such Proofs of Claim not filed within the time set
forth in Section 8.3 of the Plan shall be forever barred from assertion against the Debtor and its
Estate or its Assets.
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Iv. Rejection Claims of Officers and Directors of the DebtorNotwithstanding
section 8.1(a) of the Plan, in consideration for the releases and injunctions provided in the Plan
and the Settlement Agreements, (a) all contracts or agreements between the Debtor and the
former and current officers or directors of the Debtor, with the exception of the Settlement
Agreements and any agreements entered into in connection with the Settlement Agreements,
including the Affiliated Parties Settlement Agreement, are deemed rejected as of the Effective
Date, without the need for any further action by the Estate Representative and (b) the Claims of
such former and current officers or directors of the Debtor, if any, resulting from such rejection
are hereby deemed waived.

V. Benefit Plans

All employment and severance policies, workers’ compensation programs, and all
compensation, bonus and benefit plans, policies, programs, and arrangements of the Debtor
applicable to its present and former employees, officers and directors, including, without express
or implied limitation, all savings plans, cash and equity or equity-based incentive plans,
retirement plans, health care plans, disability plans, and life, accidental death, and
dismemberment insurance plans shall be deemed terminated immediately prior to the Effective
Date without any further action by the Bankruptcy Court or the Debtor.

Vi. Reservation of Rights

Nothing contained in the Plan or the Plan Supplement shall constitute an admission by
the Debtor that any contract or lease subject to Article 8 of the Plan is in fact an executory
contract or unexpired lease or that the Debtor has any liability thereunder.

. CONDITIONS TO CONFIRMATION AND EFFECTIVENESS

i. Conditions to Confirmation

The Plan shall not be confirmed unless the Confirmation Order (a) is in a form and
substance satisfactory to the Trustee and is otherwise consistent and in accord with the
Settlement Agreements, and (b) approves and implements, among other things, (i) the Settlement
Agreements, to the extent any of the Settlement Agreements have not otherwise or previously
been approved by the Bankruptcy Court, and (ii) the Releases and Injunctions set forth in the
Plan. In addition, Confirmation of the Plan is conditioned upon the entry of the CCAA Approval
Order and the Chapter 15 Recognition and Enforcement Order. The foregoing conditions to
confirmation of the Plan are material and non-waivable.

ii. Date of Effective Date

The Effective Date shall occur on the later of: (a) the first Business Day following fifteen
(15) days after the Confirmation Date, provided that a court of competent jurisdiction has not
entered a stay of the Confirmation Order as of such date (in which instance, the Effective Date
will not occur until such stay is dissolved); and (b) the first Business Day on which all other
conditions to the Effective Date have been satisfied.
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iii. Conditions to Effective Date

The Effective Date shall not occur until (a) all of the conditions set forth in the
“Conditions to Confirmation” section above have occurred; (b) the CCAA Approval Order has
become a Final Order; (c) the Chapter 15 Recognition and Enforcement Order has become a
Final Order; (d) the Confirmation Order has become a Final Order; (e) the conditions to
implementation of the CCAA Plan have been met; and (f) the Plan Implementation Date shall
have occurred. The foregoing conditions to the occurrence of the Effective Date are material and
non-waivable.

iv. Satisfaction of Conditions

Any actions required to be taken on the Effective Date shall take place and shall be
deemed to have occurred simultaneously, and no such action shall be deemed to have occurred
prior to the taking of any other such action.

V. Occurrence of Effective DateThe Trustee shall cause the Effective Date to
occur as soon as is practicable.

Vi. Substantial Consummation Upon Effective DateOn the Effective Date, the
Plan will be deemed to be substantially consummated under the applicable sections of the
Bankruptcy Code.

J. EFFECT OF CONFIRMATION

I. Vesting of Assets

As of the Effective Date, the property of the Estate, other than Claims released pursuant
to Section 10.5 of the Plan, shall vest in the Post-Effective Date Estate or such other entity as
provided in the Plan.

€)] From and after the Effective Date, the Estate Representative or WD
Trustee, as the case may be, may dispose of, or cause to be disposed of, the assets of the Post-
Effective Date Estate and the WD Trust, respectively, free of any restrictions of the Bankruptcy
Code, but in accordance with the provisions, as the case may be, of the Plan and the WD Trust
Documents.

(b) As of the Effective Date, all assets of the Post-Effective Date Estate and
the WD Trust shall be free and clear of all Claims, except as otherwise provided in the Plan or
the Confirmation Order.

ii. Binding Effect

Except as otherwise provided in section 1141(d)(3) of the Bankruptcy Code, on and after
the Effective Date, the provisions of the Plan shall bind any Holder of a Claim against, or Equity
Interest in, the Debtor and its respective successors and assigns, all Holders of Derailment
Claims, whether or not the Claim or Equity Interest of such Holder is impaired under the Plan,
whether or not such Claim or Equity Interest has been filed or asserted against the Debtor and
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whether or not such Holder has accepted the Plan, and all other Persons, including, without
limitation, any holders of a cause of action arising out of or related to the Derailment.

iii. Exculpations and Limitation of Liability

As of the Effective Date, none of (a) the Trustee, (b) the Monitor, (¢) MMA Canada, or
(d) the members, representatives, accountants, financial advisors, consultants and attorneys of
the entities described in (a) through (c) of this paragraph shall have or incur any liability to any
person for any act taken or omission in connection with or related to the Chapter 11 Case,
including but not limited to (i) formulating, preparing, disseminating, implementing, confirming,
consummating or administrating the Plan (including soliciting acceptances or rejections thereof),
(ii) the Disclosure Statement or any contract, release or other agreement or document entered
into or any action taken or omitted to be taken in connection with the Plan or the Disclosure
Statement, or (iii) any distributions made pursuant to the Plan, except for any acts determined by
Final Order to have constituted willful misconduct, bad faith or gross negligence.

iv. Preservation and Non-Waiver of Estate Defenses and Objections and
Related Rights Reserved for the Debtor, its Successors in Interest, Creditors
and Parties in Interest

@) No Limitation on Defenses, Set-Off or Right to Subordination as to
Claims Against the Estate. Nothing in the Plan (other than the provisions of Sections 10.5 and
10.6 of the Plan), the Confirmation Order (other than the provisions therein corresponding to
Sections 10.5 and 10.6 of the Plan), or the Settlement Agreements shall alter, enhance, waive,
release or otherwise impair or preclude any of the Estate’s defenses, rights to set-off and/or rights
to compel subordination as to any Claim or Administrative Expense Claim of any type asserted
against the Estate, as otherwise allowed by law, including the right to assert as a defense, set-off
or subordination, any claim that would ordinarily or otherwise have to be asserted in or brought
by a cross-claim, cross-complaint or separate action.

(b) No Limitation on Right to Object to Claims or Administrative
Expense Claims. Nothing in the Plan (other than the provisions of Sections 10.5 and 10.6 of the
Plan), the Confirmation Order (other than the provisions therein corresponding to Sections 10.5
and 10.6 of the Plan), or the Settlement Agreements shall alter, enhance, waive, release or
otherwise impair or preclude the right and ability of (i) the Estate Representative and all his or
her successors in interest to object to any Claim or Administrative Expense Claim or (ii) the WD
Trustee and all his or her successors in interest to object to any Class 12 Claim (collectively, the
“Permitted Objections”). The Permitted Objections may include, as part of any objection to any
Claim or Administrative Expense Claim, a prayer for denial or disallowance of Claim or
Administrative Expense Claim, reduction in amount by off-set, disgorgement of amounts
previously paid and/or equitable subordination, as otherwise allowed by law, on any ground that
could have been brought by way of lawsuit, adversary proceeding or contested matter but for
(i) the releases contained in the Settlement Agreements; (ii) the exculpation contained in section
10.3 of the Plan; (iii) the Releases and Injunctions contained in the Plan; and (iv) the
Confirmation Order. In addition, the makers of the Permitted Objections may utilize whatever
remedies and procedural vehicles are otherwise available under the law, including, if necessary,
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an adversary proceeding. Objections to Claims shall be heard and determined by the Bankruptcy
Court.

Nothing in the Plan (other than the provisions of sections 10.5 and 10.6 of the Plan) the
Confirmation Order (other than the provisions therein corresponding to sections 10.5 and 10.6
hereof), or the Settlement Agreements shall alter, enhance, waive, release or otherwise impair or
preclude the right and ability of the Trustee or the Estate Representative, and all his successors in
interest, to object to any Claim either for the purpose of determining the holder of such Claim’s
eligibility to vote on the Plan or the amount of such Claim.

V. Releases

@) Settlement Agreement Releases Supplemented; No Impact on Rights
to Object. Except as expressly provided in sections 10.5, 10.8 or 10.9 of the Plan, nothing in
Section 10.5 of the Plan or otherwise in the Plan or the Confirmation Order, shall affect, release
or otherwise limit the rights and duties of the parties to the Settlement Agreements to enforce or
comply with the provisions of the Settlement Agreements. The rights and duties of the parties
under the Settlement Agreements are set forth in and shall be governed by the Settlement
Agreements. The following releases shall be in addition to and are intended to supplement any
releases included in the Settlement Agreements as between the parties to such Settlement
Agreements. In the event of any inconsistency between the Plan or the Confirmation Order and
the Settlement Agreement(s), the terms of the Settlement Agreement(s) will apply with respect to
the particular parties thereto; provided, however, that all Settlement Agreements are subject to
Sections 10.5, 10.8 and 10.9 of the Plan. Except as expressly set forth in the Settlement
Agreements, nothing in this particular Plan or the Releases set forth herein shall affect any rights
of the Trustee or the Estate Representative to object to the allowance, amount, priority or secured
status of the Claims of any party receiving a release under the Plan as provided in sections 502,
503, 506, 507, 509 or 510 of the Bankruptcy Code, including with respect to any right of setoff
or recoupment, to the extent such Claims are not released, discharged or satisfied under any
Settlement Agreement, under the Plan, or pursuant to the Confirmation Order. Nothing herein
shall affect any limitation contained in any Settlement Agreement with respect to the release
granted to any Released Party. Notwithstanding the definition of “Claim” in section 1.36 of the
Plan, for the purposes of Article 10 of the Plan, including, without limitation, the Releases and
Injunctions, “Claim” or “Claims” means, as the context requires, past, present and future claims,
causes of action, obligations, rights, liens, suits, judgments, orders, application of any kind
including for judicial review, remedies, interests, actions, liabilities, demands, duties, injuries,
compensation, damages, expenses, fees, and/or costs of whatever kind or nature (including
attorney’s fees and expenses), whether foreseen or unforeseen, known or unknown, asserted or
unasserted, contingent or matured, liquidated or unliquidated, whether in tort, contract, extra-
contractual responsibility or otherwise, whether statutory, at common law, civil law, public law
or in equity, regardless of the legal theory, including but not limited to claims for breach of
contract, tort, breach of the implied covenant of good faith and fair dealing, loss of support, loss
of consortium, statutory or regulatory violations, for indemnity or contribution, for any damages
either moral, material, bodily injury, punitive, exemplary or extra-contractual damages of any
type, in any jurisdiction (i) in any way arising out of, based upon, or relating in any way, in
whole or in part, directly or indirectly, whether through a direct claim, cross-claim, third-party
claim, warranty claim, recursory claim, subrogation claim, forced intervention, contribution
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claim, indemnity claim, reimbursement claim, class action or otherwise, (A) to the Derailment,
including any claims held or asserted by any Person for wrongful death, personal injury,
emotional distress, loss of support, loss of consortium, property damage, economic loss, moral
damage, material damage and bodily injury or environmental damage, remediation or exposure
or (B) to the XL Policies, including the issuance thereof, coverage, reimbursement, or payment
thereunder, and any act or omission of an insurer of any type for which a Holder of a Claim
might seek relief in connection therewith, or (ii) that would otherwise constitute a claim as
against MMA, MMA Canada or their Estates (A) provable in bankruptcy under the Bankruptcy
and Insolvency Act, R.S.C. 1985, c.B-3, had MMA Canada become bankrupt on August 6, 2013
and/or (B) within the definition of “claim” set forth in section 101(5) of the Bankruptcy Code.
Without limiting the foregoing, “Claim” or Claims” for purposes of Article 10 of the Plan
includes all Claims in Classes 8, 9, 10, 11 and 12.

(b) Releases by the Debtor and Estate Representative(s). Subject in all
respects to the provisions of Sections 9.1 and 9.3 of the Plan and full performance under the
applicable Settlement Agreement(s) applicable to the particular Released Parties, on the
Effective Date, the Debtor, the Trustee, the Estate Representative(s) and the Estate shall
unconditionally release, and hereby are deemed to forever unconditionally release, the
Released Parties, including, without limitation, the Released Parties’ respective attorneys and
advisors (solely in their respective capacities as such), from any and all Derailment Claims,
Causes of Action, and all other Claims (including any Claims assigned by the Other Released
Parties to the Trustee, MMA Canada or their designee pursuant to a Settlement Agreement
and (including any Claims or Causes of Action for contribution, indemnity, reimbursement or
seeking the enforcement, attachment, collection, contribution or recovery of or from any
judgment, award, decree, or order against any one or more of the Other Released Parties or
property of any one or more of the Other Released Parties, or otherwise), debts, obligations,
demands, liabilities, suits, judgments, damages, rights, remedies and Post-Confirmation
Causes of Action, whatsoever (other than the right to enforce the obligations under the Plan,
the Settlement Agreements and the contracts, instruments, releases and other agreements and
documents delivered thereunder), whether direct or indirect, liquidated or unliquidated, fixed
or contingent, matured or unmatured, known or unknown, whenever arising, in law, equity or
otherwise, that are based upon, arise from and/or are related to events and/or circumstances
that occurred or existed on or prior to the Effective Date relating in any way to the Debtor, the
Derailment, the Chapter 11 Case, the Plan, the Disclosure Statement, the Estate, the XL
Policies, and the Settlement Agreements; provided, however, and without limiting any
provision of the Affiliated Parties Settlement Agreement, including any provision that limits,
conditions or affects any release or injunction in favor of the Affiliated Released Parties, this
release shall not extend, and shall not be construed as extending to, any Claim brought or that
could be brought in the future by the Trustee, the Estate Representative or MMA Canada
against any of the Affiliated Released Parties to the extent there is, or may be, coverage for
such claims under the Great American Policy, and the assignment of rights under such
policies to the Estate, the Trustee or the Estate Representative shall not affect, reduce,
discharge or diminish such coverage, or provide a defense to any such insurer, or trigger any
exclusion under any such policy, including, without limitation, any insured vs. insured
exclusion.
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(c) Releases in Favor of the Estate and Estate Representative(s). Subject
in all respects to the provisions of Sections 9.1, 9.3, 10.8 and 10.9 of the Plan, and full
performance under the applicable Settlement Agreement(s), and subject to any express
limitations and/or obligations contained in each Released Party’s respective Settlement
Agreement, on the Effective Date, each of the Trustee, the Estate Representative(s), and the
Estate shall be forever and unconditionally released from any and all Claims, debts,
obligations, demands, liabilities, suits, judgments, damages, rights and causes of action,
whatsoever by the Released Parties and by all Persons or entities receiving consideration
under the Plan (other than the right to enforce the obligations under the Plan, the Settlement
Agreements and the contracts, instruments, releases and other agreements and documents
delivered thereunder), whether direct or indirect, liquidated or unliquidated, fixed or
contingent, matured or unmatured, known or unknown, whenever arising, in law, equity or
otherwise, that are based upon, arise from and/or are related to events and/or circumstances
that occurred or existed on or prior to the Effective Date, relating in any way to the Debtor,
including, without limitation, arising from the Derailment, the Chapter 11 Case, the Plan, the
Disclosure Statement, any prepetition act or omission of the Debtor, the Estate, the XL
Policies and the Settlement Agreements; provided, however, that this release shall not apply to
any Claims arising in the ordinary course of business that are unrelated to the Derailment and
that are held by Affiliates of any Contributing Party (unless such Claims are expressly
released pursuant to any Settlement Agreement). For the avoidance of doubt, the releases in
Section 10.5(b)(ii)Error! Reference source not found. of the Plan do not extend to any breaches
of the Settlement Agreement(s).

(d) Releases by Affiliated Released Parties. Subject in all respects to the
provisions of Sections 9.1 and 9.3 of the Plan and the Affiliated Parties Settlement Agreement,
on the Effective Date, each of the Affiliated Released Parties shall unconditionally release,
and hereby are deemed to forever unconditionally release, each of the Debtor, the Estate, the
Trustee, the Estate Representative(s), the Creditors’ Committee, the Creditors” Committee
members, and the Other Released Parties, including, without limitation, and the foregoing
persons’ and entities’ respective attorneys and advisors (solely in their respective capacities as
such) from any and all Claims (including any Claims or Causes of Action for contribution,
indemnity, reimbursement or seeking the enforcement, attachment, collection, contribution or
recovery of or from any judgment, award, decree, or order against any one or more of the
Other Released Parties or property of any one or more of the Other Released Parties, or
otherwise), debts, obligations, demands, liabilities, suits, judgments, damages, rights, and
causes of action, whatsoever, whether direct or indirect, liquidated or unliquidated, fixed or
contingent, matured or unmatured, known or unknown, then existing or thereafter arising, in
law, equity or otherwise that are based in whole or in part upon any act or omission,
transaction, transfer, event, or other occurrence taking place on or prior to the Effective Date
in any way relating to the Debtor, the Derailment, the Chapter 11 Case, the Plan, the
Disclosure Statement, the Estate, the negotiation or funding of the Settlement Agreements;
provided, however, that this release shall not apply to (A) any Claims or rights, under the
Great American Policy, assigned by the Affiliated Released Parties to the Debtor or to the
Chapter 11 Trustee pursuant to the Affiliated Parties Settlement Agreement, (B) any right to
enforce the obligations under the Plan, the Settlement Agreements, and the contracts,
instruments, releases and other agreements and documents delivered thereunder, provided,
however, that such assigned Claims or rights will not be asserted against Other Released
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Parties, or (C) any Claims or rights of any of the Rail World Parties and/or the D&O Parties
(as defined in the CCAA Plan) to seek recovery from their insurers, including Hartford and
the XL Companies, for any attorneys’ fees, expenses or costs incurred prior to the Effective
Date.

(e) Releases in Favor of Affiliated Released Parties. Subject in all respects
to the provisions of Sections 9.1, 9.3, 10.8 and 10.9 of the Plan and full performance under the
Affiliated Parties Settlement Agreement, on the Effective Date, all persons and entities shall
unconditionally release, and are hereby deemed to forever unconditionally release the
Affiliated Released Parties, including, without limitation, the foregoing persons’ and entities’
respective attorneys and advisors (solely in their respective capacities as such), from any and
all Derailment Claims, Causes of Action, and all other Claims, debts, obligations, demands,
liabilities, suits, judgments, damages, rights, remedies and causes of action, whatsoever,
whether direct or indirect, liquidated or unliquidated, fixed or contingent, matured or
unmatured, known or unknown, whenever arising, in law, equity or otherwise, that are based
upon, arise from and/or are related to events and/or circumstances that occurred or existed on
or prior to the Effective Date relating in any way to the Derailment, the Debtor, the Chapter
11 Case, the Plan, the Disclosure Statement, the Estate, and the negotiation or funding of the
Settlement Agreements; provided, however, and without limiting any provision of the
Affiliated Parties Settlement Agreement, including any provision that limits, conditions or
affects any release or injunction in favor of the Affiliated Released Parties, this release shall
not extend, and shall not be construed as extending to, any Claim brought or that could be
brought in the future by the Trustee, the Estate Representative, MMA Canada or the Holders
of Derailment Wrongful Death Claims (as applicable pursuant to the Affiliated Parties
Settlement Agreement) against any of the Affiliated Released Parties (or certain of them, as
applicable) to the extent there is, or may be, coverage for such claims under the Great
American Policy, and the assignment of rights under such policy to the Estate, the Trustee or
the Estate Representative shall not affect, reduce, discharge or diminish such coverage, or
provide a defense to any such insurer, or trigger any exclusion under any such policy,
including, without limitation, any insured vs. insured exclusion.

U] Releases by Other Released Parties. Subject in all respects to the
provisions of Sections 9.1, 9.3, 10.5(b)(ii), 10.8 and 10.9 of the Plan and full performance
under the Settlement Agreement(s) applicable to the particular Released Parties, on the
Effective Date, each Other Released Party and all other Released Parties shall unconditionally
release, and hereby are deemed to forever unconditionally release, each of the Debtor, the
Estate, the Trustee, the Estate Representative(s), the Creditors’ Committee, the Creditors’
Committee members, the Affiliated Released Parties, each other Other Released Party, and the
foregoing Persons’ and entities’ respective attorneys and advisors (solely in their respective
capacities as such) from any and all Derailment Claims and all other Claims (including any
Claims or Causes of Action for contribution, indemnity, warranty, forced intervention, or
seeking the enforcement, attachment, collection, contribution, indemnity, reimbursement or
recovery of or from any judgment, award, decree, or order against any one or more of the
Other Released Parties or property of any one or more of the Other Released Parties, or
otherwise), debts, obligations, demands, liabilities, suits, judgments, damages, rights, remedies
and causes of action, whatsoever, whether direct or indirect, liquidated or unliquidated, fixed
or contingent, matured or unmatured, known or unknown, whenever arising, in law, equity or
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otherwise, that are based upon, arise from and/or are related to events and/or circumstances
that occurred or existed on or prior to the Effective Date, relating in any way to the
Derailment, the Debtor, the Chapter 11 Case, the Plan, the Disclosure Statement, the Estate,
and the Settlement Agreements, including, without limitation, the Trustee’s or the Trustee’s
counsel’s negotiation of the Settlement Agreements or the funding of the Settlement
Agreements; provided, however, that this release shall not apply to any Claims of Canada
against MMA Canada, nor shall it apply to any Claims assigned by the Other Released Parties
to the Trustee, MMA Canada or their designee pursuant to a Settlement Agreement (other
than any Claims against any Other Released Parties), nor shall it apply to the right to enforce
the rights and obligations under the Plan, the Settlement Agreements, and the contracts,
instruments, releases and other agreements and documents delivered thereunder in their favor
nor shall it apply or be construed as applying to any Claims or claims or other rights to the
extent preserved by any of the Other Released Parties in their respective Settlement
Agreement(s) (other than any Claims against any Other Released Parties), provided further,
however, that notwithstanding anything to the contrary in the Plan, this release shall not apply
to any claims or Claims that the Irving Parties (as defined in their Settlement Agreement) have
or may have against one or more of their insurers; provided, further, however, that this
release shall not apply to any Claims arising in the ordinary course of business that are
unrelated to the Derailment and that are held by Affiliates of any of the Contributing Parties.
For the avoidance of doubt, the releases in Section 10.5(b)(v) of the Plan do not extend to any
breaches of the Settlement Agreement(s).

(9) Releases in Favor of Other Released Parties. Subject in all respects to
the provisions of Sections 9.1, 9.3, 10.8 and 10.9 of the Plan and full performance under the
Settlement Agreement(s) applicable to the particular Other Released Parties, on the Effective
Date, all Persons and entities shall unconditionally release, and hereby are deemed to forever
unconditionally release each of the Other Released Parties including without limitation, the
Other Released Parties’ respective attorneys and advisors (solely in their respective capacities
as such), from any and all Derailment Claims, Causes of Action, and all other Claims
(including any claims or Causes of Action for contribution, indemnity, warranty, forced
intervention, or seeking the enforcement, attachment, collection, contribution, reimbursement
or recovery of or from any judgment, award, decree, or order against any one or more of the
Other Released Parties or property of any one or more of the Other Released Parties, or
otherwise), debts, obligations, demands, liabilities, suits, judgments, damages, rights
(including any right of setoff, subrogation, contribution, indemnity, reimbursement or
recoupment of any kind), remedies and causes of action, whatsoever, whether direct or
indirect, liquidated or unliquidated, fixed or contingent, matured or unmatured, known or
unknown, whenever arising, in law, equity or otherwise that are based upon, arise from and
f/or are related to events and/or circumstances that occurred or existed on or prior to the
Effective Date, relating in any way to the Derailment, the Debtor, the Chapter 11 Case, the
Plan, the Disclosure Statement, the Estate, and the Settlement Agreements, including, without
limitation, the Released Parties and the Released Parties’ counsel’s negotiation of the
Settlement Agreements or the funding of the Settlement Agreements; provided, however, that
this release shall not in any way limit the right of the Estate Representative to enforce the
rights and obligations under the Plan, the Settlement Agreements, and the contracts,
instruments, releases and other agreements and documents delivered thereunder in the
Estate’s favor nor shall it apply or be construed as applying to any Claims or other rights to
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the extent preserved by any of the Other Released Parties in their respective Settlement
Agreement(s) (other than any Claims against any Other Released Parties, including, without
limitation, Canada), provided further, however, that notwithstanding anything to the contrary
in the Plan, this release shall not apply to any claims or Claims that the Irving Parties (as
defined in their Settlement Agreement) have or may have against any one or more of their
insurers. For the avoidance of doubt, and notwithstanding anything in the Plan to the
contrary, the releases in this Section 10.5(b)(vi) do not extend to any breaches of the
Settlement Agreement(s).

Vi. Injunctions.

@) No Impact on the Rights of the Parties to the Settlement Agreements.
Nothing in Section 10.6 of the Plan or otherwise in the Plan or the Confirmation Order,
shall affect, release or otherwise limit the rights and duties of the parties to the Settlement
Agreements to enforce or comply with the provisions of their respective Settlement
Agreements. The rights and duties of the parties under the Settlement Agreements are set
forth in and shall be governed by the Settlement Agreements; provided, however, that no
Settlement Agreement may restrain or limit the effect or scope of the releases set forth in
Section 10.5 of the Plan as to any Released Party without the express written consent of
such Released Party.

(b) Injunction _in_Favor of the Debtor and Estate Representative(s).
Except as to the rights, claims or Claims created or expressly preserved by the Plan, the
CCAA Plan, the Settlement Agreements, and the Confirmation Order, upon the Effective
Date, the Debtor, the Trustee, and the Estate Representative(s) shall have and be entitled
to an injunction forever barring and enjoining all Persons and/or entities from asserting
against the Debtor any past, present and future rights, interests, obligations, claims, causes
of action, damages (including punitive damages), demands (including demands for
contribution, indemnity or otherwise), liabilities, expenses, fees (including, but not limited
to, attorneys’ fees, expert fees, consulting fees and other professional fees) and costs of any
kind or any type whatsoever, whether known or unknown, whether foreseen or unforeseen,
whether direct or indirect, contingent or actual, whether liquidated or unliquidated,
whether statutory or common law, whether asserted or unasserted and whether based on
contract, negligence, bad faith, willful, wanton or malicious conduct, or any other theory in
law or equity concerning, arising from or relating to any actual or alleged past, present or
future act, omission, defect, incident, event or circumstance from the beginning of the
world to the Effective Date, in any way relating to or in connection with (A) the Debtor, (B)
the Derailment or (C) the Estate, the Chapter 11 Case, the Plan, the Disclosure Statement,
the Settlement Agreements and/or the XL Policies, except with regard to any claims and
rights expressly reserved pursuant to Sections 10.3 and 10.5 of the Plan.

(©) Injunction _in _Favor of Affiliated Released Parties. Except as to the
rights, claims or Claims created or expressly preserved by the Plan, the CCAA Plan, the
Affiliated Parties Settlement Agreement, and the Confirmation Order, upon the Effective
Date, all Persons and entities, including, without limitation, all Holders of Derailment
Claims, Non-Settling Defendants, and other Persons shall be, and are hereby deemed to be,
permanently barred, enjoined, and restrained from commencing, prosecuting, continuing
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or asserting against the Affiliated Released Parties any and all Derailment Claims, Causes
of Action and all other Claims, including, without limitation, any and all past, present and
future rights, interests, obligations, damages (including punitive damages), demands
(including demands for contribution, indemnity, reimbursement or otherwise), liabilities,
expenses, fees (including, but not limited to, attorneys’ fees, expert fees, consulting fees and
other professional fees) and costs of any kind or any type whatsoever, whether known or
unknown, whether foreseen or unforeseen, whether contingent or actual, whether direct or
indirect, liquidated or unliquidated, whether statutory or common law, whether asserted or
unasserted and whether based on tort, contract, negligence, bad faith, willful, wanton or
malicious conduct, or any other theory in law or equity concerning, arising from or relating
to any actual or alleged past, present or future act, omission, defect, incident, event or
circumstance from the beginning of the world to the Effective Date, in any way relating to
or in connection with (A) the Debtor; (B) the Derailment, or (C) the Estate, (D) the Chapter
11 Case, (E) the Plan, (F) the Disclosure Statement, (G) the Settlement Agreements and/or
(H) the XL Policies, provided, however, and without limiting any provision of the Affiliated
Parties Settlement Agreement, including any provision that limits, conditions or affects any
release or injunction in favor of the Affiliated Released Parties, this injunction shall not
extend, and shall not be construed as extending to, any Claim brought or that could be
brought in the future by the Trustee, the Estate Representative, MMA Canada or the
Holders of Derailment Wrongful Death Claims (as applicable pursuant to the Affiliated
Parties Settlement Agreement) against the Affiliated Released Parties (or certain of them,
as applicable) to the extent there is, or may be, coverage for such claims under the Great
American Policy, and the assignment of rights under such policy to the Estate, the Trustee
or the Estate Representative shall not affect, reduce, discharge or diminish such coverage
or provide a defense to any such insurer, or trigger any exclusion under any such policy,
including, without limitation, any insured vs. insured exclusion.

(d) Injunction in Favor of the Other Released Parties. Except as to the
rights and claims created or expressly preserved by the Plan, the CCAA Plan, the
Settlement Agreements (provided that there are no preserved claims (or Claims) against
Other Released Parties except as provided for in Exhibit 2), and the Confirmation Order,
upon the Effective Date, all Persons and entities, including, without limitation, all Holders
of Derailment Claims, Released Parties and Persons other than Released Parties shall be,
and are hereby deemed to be, permanently barred, enjoined, and restrained from
commencing, pursuing, prosecuting, continuing or asserting against the Other Released
Parties, any and all Derailment Claims, Causes of Action and all other Claims, including,
without limitation, Claims or Causes of Action for any and all past, present and future
rights (including any right of setoff, subrogation, contribution, indemnity, reimbursement
or recoupment of any kind), interests (including creating, perfecting or enforcing any
encumbrance of any kind against any one or more of the Other Released Parties),
obligations, damages (including actual and/or punitive damages), demands (including any
Claims or Causes of Action for contribution, indemnity, reimbursement, warranty, forced
intervention, or seeking the enforcement, attachment, collection, contribution or recovery
of or from any judgment, award, decree, or order against any one or more of the Other
Released Parties or property of any one or more of the Other Released Parties, or
otherwise), liabilities, expenses, fees (including, but not limited to, attorneys’ fees, expert
fees, consulting fees and other professional fees), and costs of any kind or any type
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whatsoever, whether known or unknown, whether foreseen or unforeseen, whether
contingent or actual, whether direct or indirect, liquidated or unliquidated, whether
statutory or common law, whether asserted or unasserted and whether based on tort,
contract, negligence, warranty, bad faith, willful, wanton or malicious conduct, or any
other theory in law or equity concerning, arising from or relating to any actual or alleged
past, present or future act, omission, defect, incident, event or circumstance, including,
without limitation, all Claims released pursuant to Section 10.5 of the Plan, whenever
arising, that are based upon, arise from and/or are related to events and/or circumstances
that occurred or existed on or prior to the Effective Date in any way relating to or in
connection with (A) the Debtor; (B) the Derailment, (C) the Estate, (D) the Chapter 11
Case, (E) the Plan, (F) the Disclosure Statement, (G) the Settlement Agreements and/or (H)
the XL Policies (as to which, in the event of an inconsistency with the Plan, the XL
Settlement Agreement will govern).

vii. ~ Terms of Pre-Plan Injunction and Stays

Unless otherwise provided in the Plan, the Confirmation Order or a separate order of the
Bankruptcy Court, all injunctions or stays arising under or entered during the Chapter 11 Case
under section 105 or 362 of the Bankruptcy Code, entered in the Transferred WD Cases, or
otherwise arising under applicable law in any court order and in existence on the Confirmation
Date, shall remain in full force and effect until the later of the Effective Date and the date
indicated in such applicable order, provided, however, that to the extent against any remaining
defendant that is not a Released Party as of the Effective Date, the Trustee will cooperate with
the plaintiffs in the Transferred WD Cases in seeking a transfer of such cases to the forum
selected by such plaintiffs, and will cooperate in seeking from the District Court, in the order
transferring such cases, a finding that the Settlement Agreements and transactions with Released
Parties approved and implemented pursuant to the Plan were entered into in good faith pursuant
to and in accordance with 740 ILCS 100/2(c).

viii.  Canadian Criminal Charges and Related Claims of Canada

Notwithstanding anything to the contrary in the Plan, the Confirmation Order or in any
Settlement Agreement:

@ Nothing in the Plan shall release or provide an injunction to the benefit of
any Person for fraud or criminal and quasi-criminal charges filed or that may be filed by Canada
and, for greater certainty, for any fine or penalty arising from any such charges;

(b) Nothing in the Plan shall bind or in any way limit the Director of Public
Prosecutions of Canada acting pursuant to the Act respecting the Office of the Director of Public
Prosecutions, S.C. 2006, .9 § 121, as has been or may be amended or superseded;

(©) Except for the terms and conditions of the Settlement Agreement entered
into by Canada, no Settlement Agreement shall be binding upon Canada; and

(d) Except with respect to entry of the Confirmation Order as may be entered
with the assent of Canada, nothing in the Plan shall be construed as a waiver by Canada of
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sovereign immunity or as an attornment by Canada to any court of any jurisdiction outside
Canada.

iX. Claims of the United States of America

Notwithstanding any provision in the Plan or the Confirmation Order, as to the United
States of America, its agencies, departments or agents (collectively, the “United States”), nothing
in the Plan or Confirmation Order shall discharge, release, or otherwise preclude: (1) any liability
of the Debtor to the United States arising on or after the Effective Date; (2) any liability of the
Debtor to the United States that is not a "claim™ within the meaning of section 101(5) of the
Bankruptcy Code; (3) any valid defense of setoff against the Debtor or right of recoupment from
the Debtor held by the United States with respect to a Claim; or (4) the United States from,
subsequent to the Confirmation Date, pursuing any police or regulatory action against the
Debtor. As to the United States, nothing in the Plan or the Confirmation Order shall limit or
expand the scope of the discharge granted to the Debtor pursuant to section 1141(d) of the
Bankruptcy Code.

Further, as for Derailment Claims, if any, held by the United States, nothing in either the
Confirmation Order or the Plan shall exculpate or release any Person for criminal charges
brought by the United States, nor shall anything in the Confirmation Order or Plan enjoin the
United States from bringing any claim, suit, action or other proceeding against any such Person
for such charges under such criminal laws. Moreover, nothing in either the Confirmation Order
or the Plan shall exculpate or release any Person from liability to the United States unrelated to
the Derailment, nor shall anything in the Confirmation Order or Plan enjoin the United States
from bringing any claim, suit, action or other proceeding against any Person for such liability
unrelated to the Derailment.

K. RETENTION OF JURISDICTION

I. Jurisdiction of Bankruptcy Court.

Except as otherwise explicitly set forth in the Plan or the WD Trust Agreement as to
those matters which are to be considered and determined by the District Court pursuant to an
order withdrawing the reference as to those matters, or which are to be considered by a state
court or the CCAA Court under any specific provision of the Plan, the Bankruptcy Court shall
retain original and exclusive jurisdiction of matters arising under, and subject to any limitations
contained in any Settlement Agreements, arising out of or related to the Chapter 11 Case and the
Plan pursuant to, and for the purposes of, sections 105(a) and 1142 of the Bankruptcy Code and
for all matters, to the maximum extent permitted by law, including for, among other things, the
following purposes:

@) To determine any motion, adversary proceeding, application, contested
matter and other litigated matter pending on or commenced after the Confirmation Date,
including, without limitation, any proceeding relating to any Post-Confirmation Cause of Action,
and any proceeding to implement and enforce the Releases and Injunctions;

84



Case 13-10670 Doc 1535 Filed 07/16/15 Entered 07/16/15 11:26:54 Desc Main
Document  Page 94 of 473

(b) To consider Disputed Claims, including objections, allowance,
classification, priority, compromise, estimation or payment of any Claim, including Class 12
Claims at the request of the WD Trustee;

() To hear and determine all applications under sections 330, 331 and 503(b)
of the Bankruptcy Code for allowance and payment of Administrative Expense Claims,
including awards of compensation for services rendered and reimbursement of expenses incurred
prior to the Effective Date;

(d) To enter, implement, or enforce such orders as may be appropriate in the
event the Confirmation Order is for any reason stayed, reversed, revoked, modified or vacated;

(e) To issue injunctions, enter and implement other orders and take such other
actions as may be necessary or appropriate to restrain interference by any person with the
consummation, implementation, or enforcement of the Plan, the Releases, the Injunctions, the
Settlement Agreements, the Confirmation Order or any other order of the Bankruptcy Court;

()] To hear and determine any application to modify the Plan in accordance
with section 1127 of the Bankruptcy Code, to remedy any defect or omission or reconcile any
inconsistency in the Plan, the Disclosure Statement, or any order of the Bankruptcy Court,
including the Confirmation Order, in such a manner as may be necessary to carry out the
purposes and effects thereof;

(9) To hear and determine disputes arising in connection with the
interpretation, implementation, or enforcement of the Plan, the Confirmation Order, the
Settlement Agreements, any transactions or payments contemplated by any of the foregoing, or
any agreement or other document governing or relating to any of the foregoing;

(h) To take any action and issue such orders as may be necessary to construe,
enforce, implement, execute and consummate the Plan or to maintain the integrity of the Plan
following consummation;

Q) To recover all assets of the Debtor and property of the Estate, wherever
located;

() To determine such other matters and for such other purposes as may be
provided in the Confirmation Order;

(K) To hear and determine matters concerning state, local and federal taxes in
accordance with sections 346, 505 and 1146 of the Bankruptcy Code (including, without
limitation, matters with respect to any taxes payable by a trust established in furtherance of the
Plan, including the WD Trust);

Q) To hear and determine any other matters related to the Plan, the Disclosure
Statement, the Confirmation Order, the Post-Confirmation Causes of Action, the WD Trust
Agreement and related documents and not inconsistent with the Bankruptcy Code and title 28 of
the United States Code; and
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(m)  To enter a final decree closing the Chapter 11 Case;

provided, however, that nothing in Section 11.1 of the Plan shall, or shall be deemed to, impair
any consent to non-exclusive jurisdiction or any venue provision set forth in any Settlement
Agreement, or to affect any other limitations set forth therein.

L. MISCELLANEOUS PROVISIONS

i. Withdrawal of the Reference

The rights of the Trustee, the Estate Representative, or the WD Trustee to move, pursuant
to 28 U.S.C 8§ 157(d) and Bankruptcy Rule 5011 for a withdrawal of the reference to the
Bankruptcy Court of those matters under the Plan or the WD Trust Agreement which are to be
considered and determined by the District Court, or which the Trustee or the Estate
Representative determines, in his sole discretion, require consideration by the District Court,
shall be and hereby are expressly preserved, and such motion may be made at any time
subsequent to the filing of the Plan.

il. Dissolution of the Creditors’ Committee.

Unless earlier disbanded by an order of the Bankruptcy Court, the Creditors’ Committee
shall dissolve on the Effective Date; provided, however, that (a) the Creditors’ Committee shall
continue to exist after the Effective Date for the purposes of opposing any pending appeals of the
Confirmation Order and taking any actions related thereto, and the Creditors’ Committee’s
professionals may seek compensation for and reimbursement of expenses related to such
opposition and actions, if any, from the Post-Effective Date Estate, and (b) after dissolution of
the Creditors’ Committee, the Creditors’ Committee’s professionals shall retain their rights to
pursue, review and object to any applications for compensation and reimbursement of expenses
filed in accordance with Section 2.1 and 2.2 of the Plan.

ii. Quasi-Judicial Immunity

The Confirmation Order shall provide that the Estate Representative and the WD Trustee
are entitled to quasi-judicial immunity to the fullest extent allowed by law in connection with
their implementation of the Confirmation Order, the Plan, the WD Trust Agreement, and the
Wrongful Death Claim Resolution Procedures.

iv. Payment of Statutory Fees

On the Effective Date, and thereafter as may be required, the Estate Representative shall
pay all fees payable pursuant to 28 U.S.C. § 1930, including all quarterly fees pursuant to
28 U.S.C. 8 1930 that become due after the Effective Date.

V. Effectuating Documents and Further Transactions

The Trustee, up to the Effective Date, and the Estate Representative, subsequent to the
Effective Date, are authorized to execute, deliver, file or record such contracts, releases and other
agreements or documents and take such actions as the Trustee or the Estate Representative, as
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the case may be, deem to be reasonably necessary or appropriate to effectuate and further
evidence the terms and conditions of the Plan.

Vi. Exemption from Transfer Taxes

Pursuant to section 1146(c) of the Bankruptcy Code, the assignment or surrender of any
lease or sublease, or the delivery of any deed or other instrument of transfer under, in furtherance
of or in connection with the Plan, including any bills of sale, or assignments executed in
connection with any disposition of assets contemplated by the Plan (including transfers of assets
to and by the WD Trust) shall not be subject to any stamp, real estate transfer, mortgage
recording, sales, use or other similar tax.

vil. Elimination of Vacant Classes; Deemed Acceptance.

Any Class that is not occupied as of the commencement of the Confirmation Hearing by
an Allowed Claim or a Claim temporarily allowed under Bankruptcy Rule 3018 shall be deemed
eliminated from the Plan for purposes of voting to accept or reject the Plan by such Class
pursuant to section 1129(a)(8) of the Bankruptcy Code. Any Class that is occupied as of such
date by an Allowed Claim or such a temporary allowed claim and as to which no vote is cast
shall be deemed to vote to accept the plan for purposes of sections 1129(a)(8) and 1129(a)(10) of
the Bankruptcy Code.

Modification of Plan

The Plan may be amended, modified or supplemented by the Trustee in the manner
provided for by section 1127 of the Bankruptcy Code or as otherwise permitted by law without
additional disclosure pursuant to section 1125 of the Bankruptcy Code, except as the Bankruptcy
Court may otherwise direct. Prior to the Effective Date, the Trustee may make appropriate
technical adjustments and modifications to the Plan without further order or approval of the
Bankruptcy Court, provided that such technical adjustments and modifications do not adversely
affect in a material way the treatment of holders of Claims or Equity Interests. In addition, after
the Effective Date, so long as such action does not materially adversely affect the treatment of
Holders of Claims or Equity Interests under the Plan, the Estate Representative may institute
proceedings in the Bankruptcy Court to remedy any defect or omission or reconcile any
inconsistencies in the Plan or the Confirmation Order. Notwithstanding the foregoing, without
the prior express consent of the relevant Contributing Parties, the Plan may not be amended
pursuant to this paragraph if such amendment would adversely affect the Releases and
Injunctions in favor of the Released Parties or the rights of any of the Released Parties under
their respective Settlement Agreements as set forth herein. Any such amendment, modification
or supplement must be contained in a written document that is filed with the Bankruptcy Court,
and must be discussed in advance with, and not objected to by, the Released Parties.

viii.  Revocation or Withdrawal of Plan

The Trustee reserves the right to revoke or withdraw the Plan at any time prior to the
Confirmation Date. If the Trustee takes such action, the Plan shall be deemed null and void. In
such event, nothing contained herein shall be deemed to constitute a waiver or release of any
Claim by or against the Debtor or any other Person or to prejudice in any manner the rights of
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the Debtor or any other Person in any further proceedings involving the Debtor. However,
notwithstanding the foregoing, the Trustee shall use his best efforts to obtain confirmation of the
Plan as it is presently proposed.

IX. Severability

Subject to Section 9.1 of the Plan, relative to conditions to Confirmation, if, prior to the
entry of the Confirmation Order, any term or provision of the Plan is held by the Bankruptcy
Court to be invalid, void or unenforceable, the Bankruptcy Court, at the request of the plan
proponents, shall have the power to alter and interpret such term or provision to make it valid or
enforceable to the maximum extent practicable, and such term or provision shall then be
applicable as altered or interpreted. Notwithstanding any such holding, alteration or
interpretation, the remainder of the terms and provisions of the Plan will remain in full force and
effect and will in no way be affected, impaired or invalidated by such holding, alteration or
interpretation, except to the extent that such holding, alteration or interpretation, invalidates a
condition to effectiveness of the Plan, any of the Releases in Section 10.5 of the Plan, any of the
Injunctions in Section 10.6 of the Plan, or any other provision herein in a manner that would
materially adversely affect the rights of any of the Released Parties under their respective
Settlement Agreements, or requires any Released Party to pay more than the sum set forth in
their respective Settlement Agreement(s). The Confirmation Order shall constitute a judicial
determination and shall provide that each term and provision of the Plan, as it may have been
altered or interpreted in accordance with the foregoing, is valid and enforceable pursuant to its
terms, and upon the Effective Date all such provisions are accordingly non-severable.
Notwithstanding the foregoing, to the extent that any alteration, or modification of the Plan or
Confirmation Order would give rise to a right by a Released Party to terminate its respective
Settlement Agreement(s), the Released Parties may exercise the right to terminate their
respective Settlement Agreement(s) if and as provided for, and to the extent provided for, in their
Settlement Agreement(s), and the effect of termination, if any, shall be as set forth in such
Settlement Agreement.

X. Schedules and Exhibits

The schedules and exhibits to the Plan are incorporated into and are a part of the Plan as
if set forth in full herein.

Xi. Successors and Assigns

All the rights, benefits and obligations of any person named or referred to in the Plan
shall be binding on, and shall inure to the benefit of, the heirs, executors, administrators,
successors and/or assigns of such person.

xii.  Governing Law.

Except to the extent that the Bankruptcy Code or other federal law is applicable, or to the
extent an exhibit to the Plan or Plan Supplement provides otherwise (in which case the governing
law specified therein shall be applicable to such exhibit), the rights, duties, and obligations
arising under the Plan shall be governed by, and construed and enforced in accordance with, the
laws of the State of Maine without giving effect to its principles of conflict of laws.
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xiii.  Notices.

All notices, requests and demands to or upon the Trustee, the Creditors’ Committee, the
U. S. Trustee, or the WD Trustee shall be in writing (including by facsimile transmission) to be
effective and, unless otherwise expressly provided herein, shall be deemed to have been duly
given or made when actually delivered or, in the case of notice by facsimile transmission, when
received and telephonically confirmed, addressed as follows:

If to the Trustee:

Robert J. Keach, Esq.

BERNSTEIN, SHUR, SAWYER & NELSON, P.A.
100 Middle Street

P.O. Box 9729

Portland, ME 04104

Telephone: (207) 774-1200

Facsimile: (207) 774-1127

If to the WD Trustee:

[TO BE SUPPLIED]

If to the U.S. Trustee:

Stephen G. Morrell, Esq.

OFFICE OF THE UNITED STATES TRUSTEE
537 Congress Street

Portland, ME 04101

Telephone: (207) 780-3564

xiv.  Time.

In computing any period of time prescribed or allowed by the Plan, unless otherwise set
forth herein or determined by the Bankruptcy Court, the provisions of Bankruptcy Rule 9006
shall apply.

XV. Section Headings.

The section headings contained in the Plan are for reference purposes only and shall not
affect in any way the meaning or interpretation of the Plan.

XVi. No Admissions.

As to contested matters, adversary proceedings and other Causes of Action or threatened
Causes of Action, the Plan shall not constitute or be construed as an admission of any fact or
liability, stipulation, or waiver, but rather as a statement made in settlement negotiations. The
Plan shall not be admissible in any non-bankruptcy proceeding nor shall it be construed to be
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conclusive advice on the tax, securities, and other legal effects of the Plan as to Holders of
Claims against, and Equity Interests in, the Debtor.

VIII.

SUMMARY OF THE CCAA PLAN"

A. STRUCTURE OF THE CCAA PLAN

The CCAA Plan (a copy of which is attached hereto as Exhibit B) is structured around
the distribution of approximately CAD$300 million (as of the Implementation Date, as defined in
the CCAA Plan) in proceeds from the Settlement Agreements to the holders of Derailment
Claims, other than Wrongful Death Derailment Claims (who will be paid through the WD Trust)
and granting a full, final, and irrevocable discharge and release of Derailment Claims against the
Released Parties.

B. RELEASES UNDER THE CCAA PLAN

Pursuant to the Settlement Agreements, the Settling Parties whose contributions
constitute the Indemnity Fund shall be released in full from all liability arising from the
Derailment. CP, a primary defendant in the ongoing litigation arising from the Derailment, shall
not receive a release of liability under the CCAA Plan. However, the Monitor and the Trustee
continue to negotiate with CP, and the CCAA Plan may be amended to provide releases to such
parties, as well as additional contributions to and distributions from the Indemnity Fund, if
additional Settlement Agreements are reached.

C. VOTING AND DISTRIBUTIONS UNDER THE CCAA PLAN

Under Articles 3.2 and 3.4 of the CCAA Plan, upon proving a Claim, the holder of such
Claim shall receive a distribution based on procedures specific to that category of Claim, as set
forth in the CCAA Plan. The distributions to the individual holders of Wrongful Death Claims
(under the the Plan), Bodily Injury and Moral Damages Claims, and Property and Economic
Damages Claims are set out in Schedules F, G, and H to the CCAA Plan.

Under Article 3.5 of the CCAA Plan, creditors with Proven Claims had a right to vote on
the CCAA Plan, subject to the following limits placed on the aggregate value of the votes cast by
certain groups of creditors:

Category of Claims Limit on Aggregate Voting Share
Wrongful Death Claims 22.2%
Bodily Injury and Moral Damages Claims 11.1%
Property and Economic Damages Claims 8.3%
Subrogated Insurer Claims 3.8%
Government Claims 48.5%

13 Capitalized terms used but not defined in this Article VIII shall have the meanings ascribed to such terms in the
CCAA Plan, attached hereto as Exhibit B.
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Category of Claims Limit on Aggregate Voting Share
Indemnity Claims 0%
Non-Derailment Claims 6.1%

Under Article 4.2 of the CCAA Plan, creditors will be entitled to certain distributions on
their claims as follows:

. Aggregate Distribution from
CEUEEY O el g?:ur?ds for Distribution
Wrongful Death Claims 24.1% (distributed to WD Trust)
Bodily Injury and Moral Damages Claims 10.4%
Property and Economic Damages Claims 9.0%
Subrogated Insurer Claims 4.1%
Government Claims 52.4%"
Indemnity Claims 0%
Non-Derailment Claims 0%

Additionally, under Article 4.3 of the CCAA Plan, with the agreement of the Province of
Québec and the Federal Government of Canada (Economic Development of Canada, Québec
Region), any and all amounts payable pursuant to the CCAA Plan (a) to the Province of Québec
out of the XL Indemnity Payment (as defined in the CCAA Plan) and (b) to the Federal
Government of Canada (Economic Development of Canada, Québec Region) (collectively the
“Reallocated Dividends”) will be distributed as follows:

Aggregate Distribution from

Category of Claims Reallocated Dividends

Wrongful Death Claims 53.3%
Bodily Injury and Moral Damages Claims 26.7%
Property and Economic Damages Claims 20.0%

As set forth in Article 7.1 of the CCAA Plan, the Settlement Funds, to the exclusion of
the XL Indemnity Payment, shall become the subject of an administrative charge in favor of the
Canadian Professionals and shall constitute a carve-out in favor of the U.S. Professionals in order
to secure the payment of the fees, disbursements, and entitlement owed or to be owed for
services rendered in connection with the CCAA Case and the Chapter 11 Case, up to a maximum
of CAD$20 million based on the existing contributions to the Indemnity Fund.

Upon the approval of the CCAA Plan, the Settling Parties shall pay their respective
portions of the Settlement Funds in accordance with their respective Settlement Agreements and
in any event not later than thirty (30) days after the Settling Parties have received notice from the
Monitor and the Trustee certifying that the CCAA Approval Order, the Class Action Order (as

¥ The Indemnity Claims were filed by the Third Party Defendants and are contingent and unliquidated. They are
not admitted by MMA Canada and, in any event, are not Derailment Claims.

> A portion (approximately CAD$18.3 million) of the distributions on Government Claims are subject to
reallocation under Article 4.3 of the CCAA Plan in favor of holders of Wrongful Death Claims (53.3%), Bodily
Injury and Moral Damages Claims (26.7%), and Property and Economic Damages Claims (20.0%).
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defined in the CCAA Plan) and the Confirmation Order have become Final Orders, and once all
funds are contributed, the Monitor will make distributions to creditors within forty-five (45) days
after the Plan Implementation Date (as defined in the CCAA Plan).

As set forth above, on June 9, 2015, creditors entitled to vote on the Amended CCAA
Plan voted unanimously to accept the Amended CCAA Plan. On June 17, 2015, the CCAA
Court held a hearing to consider sanctioning (confirming) the Amended CCAA Plan. The
CCAA Plan was sanctioned by the CCAA Court on July 13, 2015. Implementation of the
Amended CCAA Plan is conditioned upon, among other things, confirmation of the Plan.

D. Recognition of the Sanction Order Under Chapter 15 of the Bankruptcy Code

Under the Settlement Agreements, the Monitor will also seek to obtain enforcement of
the Sanction Order with respect to the CCAA Plan through filing a chapter 15 case for MMA
Canada in the Bankruptcy Court and seeking an order in aid of enforcing the CCAA Plan
Sanction Order pursuant to chapter 15. The Trustee understands that the filing of a petition for
recognition under chapter 15 for MMA Canada by the Monitor, along with related pleadings, is
imminent.*®

IX.

DISTRIBUTIONS TO DERAILMENT CREDITORS
UNDER THE PLAN AND CCAA PLAN

A. DISTRIBUTION MATRICES FOR CERTAIN DERAILMENT CLAIMS

I. Distributions to Holders of Allowed Derailment Wrongful Death Claims

Under the Plan and the CCAA Plan, holders of Allowed Derailment Wrongful Death
Claims shall receive distributions in accordance with a matrix of factors shown on Schedule B
hereto. The distributions to individual holders of Allowed Derailment Wrongful Death Claims
shall depend on such factors and the final amount of the Indemnity Fund.

18 CP contends that the Bankruptcy Court cannot recognize the CCAA Case of MMA Canada under chapter 15
because MMA Canada is a railroad and therefore not eligible to be a chapter 15 debtor pursuant to the Bankruptcy
Code. The Trustee and the Monitor dispute CP’s contention because, inter alia: (a) section 109 of the Bankruptcy
Code is irrelevant to whether MMA Canada can be a chapter 15 debtor; and (b) even if section 109 applies, MMA
Canada is no longer a railroad and its eligibility to be a debtor under chapter 15 is determined as of the date it files
its petition for recognition under chapter 15. Under section 101(44) of the Bankruptcy Code, the definition of
“railroad” means “common carrier by railroad engaged in transportation of individuals or property or owner of
trackage facilities leased by such a common carrier.” MMA Canada does not transport individuals or property and
does not own any trackage facilities and has not since the Sale. The Bankruptcy Court will, absent settlement,
adjudicate this issue.
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ii. Distributions to Holders of Allowed Derailment Moral Damages and
Personal Injury Claims

Under the Plan and the CCAA Plan, holders of Allowed Derailment Moral Damages and
Personal Injury Claims shall receive distributions in accordance with a matrix of factors shown
on Schedule C hereto. The distributions to holders of Allowed Derailment Moral Damages and
Personal Injury Claims shall depend on such factors and the final amount of the Indemnity Fund.

B. OTHER DERAILMENT CLAIMS

I. Property and Economic Damages Claims

Under the Plan and the CCAA Plan, holders of Allowed Derailment Property Damages
Claims shall receive distributions from, in the aggregate, 9% of the Funds for Distribution and
20% of the Reallocated Dividends, to be distributed in accordance with Schedule D hereto.

ii. Property Subrogated Insurance Claims

Under the Plan and the CCAA Plan, holders of Allowed Derailment Property Subrogated
Insurance Claims shall receive distributions from, in the aggregate, 4.1% of the Funds for
Distribution on a pro rata basis amongst the other holders of Allowed Derailment Property
Subrogated Insurance Claims.

iii. Government Claims

Under the Plan and the CCAA Plan, holders of Allowed Derailment Government Claims
shall receive distributions from, in the aggregate, 52.4% of the Funds for Distribution on a pro
rata basis amongst the other holders of Allowed Derailment Government Claims as follows:

€)] Province of Québec: 89.9% of the Government Claims;
(b) The City of Lac-Mégantic: 4.4% of the Government Claims;
(c) The Federal Government of Canada: 4.6% of the Government Claims; and

(d) Commission de la Santé et de la Sécurité au Travail: 1.1% of the
Government Claims.

X.

CERTAIN RISK FACTORS TO BE CONSIDERED

A. Risk of Failure to Confirm the Plan

Although the Trustee believes that the Plan will satisfy all requirements necessary for
confirmation by the Bankruptcy Court, there can be no assurance that the Bankruptcy Court will
reach the same conclusion or that modifications of the Plan will not be required for confirmation
or that such modifications would not necessitate re-solicitation of votes.
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B. Non-Consensual Confirmation

In the event any impaired class of claims does not accept the Plan, the Bankruptcy Court
may nevertheless confirm such Plan at the proponent’s request if at least one impaired class has
accepted the Plan (with such acceptance being determined without including the vote of any
“insider” in such class), and as to each impaired class that has not accepted the Plan, the
Bankruptcy Court determines that the Plan “does not discriminate unfairly” and is “fair and
equitable” with respect to the dissenting impaired Classes. See Section XI11.C.v below, entitled
Requirements of section 1129(b) of the Bankruptcy Code. Because Classes 14 and 15 are
deemed to reject the Plan, these requirements must be satisfied with respect to these Classes.
Should any other class vote to reject the Plan, then these requirements must be satisfied with
respect to these Classes as well. The Trustee believes that the Plan will satisfy these
requirements.

C. Risk of Non-Occurrence of the Effective Date

Although the Trustee believes that the Effective Date will occur soon after the
Confirmation Date, there can be no assurance as to such timing.

D. Trustee Could Withdraw the Plan

The Trustee reserves the right to revoke or withdraw the Plan prior to the Confirmation
Date. If the Trustee revokes or withdraws the Plan prior to the Confirmation Date, then the Plan
will be deemed null and void. In such event, nothing contained in the Plan will constitute or be
deemed a waiver or release of any Claims by or against the Debtor or any other person or to
prejudice in any manner the rights of the Debtor or any person in any further proceedings
involving the Debtor.

E. Risk of Non-Occurrence of the Plan Implementation Date for the CCAA Plan

The CCAA Case is independent of the Chapter 11 Case, and the conditions for
implementation of the CCAA Plan may not be satisfied. In such event, a condition to the
effectiveness of the Plan could not be met.

F. The Bankruptcy Court May Decline to Recognize the CCAA Case and Enforce
the Sanction Order Under Chapter 15 of the Bankruptcy Code

The Bankruptcy Court might decline to recognize the CCAA Case and enforce the
Sanction Order. In such event, a condition to confirmation of the Plan could not be met.

XI.

CERTAIN FEDERAL INCOME TAX CONSEQUENCES OF THE PLAN

THE FEDERAL INCOME TAX CONSEQUENCES OF THE PLAN ARE
COMPLEX. ALL HOLDERS OF CLAIMS AGAINST AND EQUITY INTERESTS IN
MMA OR MMA CANADA SHOULD CONSULT WITH THEIR TAX ADVISORS ASTO
THE PARTICULAR TAX CONSEQUENCES TO THEM OF THE PLAN AND THE
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OWNERSHIP AND DISPOSITION OF PROCEEDS FROM CLAIMS INCLUDING THE
APPLICABILITY AND EFFECT OF ANY STATE, LOCAL OR FOREIGN (NON-US)
TAX LAWS AND OF ANY CHANGE IN APPLICABLE TAX LAWS.

The following discussion addresses certain United States Federal income tax
consequences of the consummation of the Plan. This discussion is based upon the United States
Tax Code, as amended, existing and proposed regulations thereunder, current administrative
rulings, and judicial decisions as in effect on the date hereof, all of which are subject to change,
possibly retroactively. No rulings or determinations by the Internal Revenue Service have been
obtained or sought by the Trustee with respect to the Plan. An opinion of counsel has not been
obtained with respect to the tax aspects of the Plan. This discussion does not purport to address
the federal income tax consequences of the Plan to particular classes of taxpayers (such as
foreign persons, S corporations, mutual funds, small business investment companies, regulated
investment companies, broker-dealers, insurance companies, tax-exempt organizations and
financial institutions) or the state, local or foreign income and other tax consequences of the
Plan.

IRS CIRCULAR 230 NOTICE: TO ENSURE COMPLIANCE WITH IRS CIRCULAR
230, HOLDERS OF CLAIMS AGAINST AND EQUITY INTERESTS IN THE DEBTOR ARE
HEREBY NOTIFIED THAT: (A) ANY DISCUSSION OF FEDERAL TAX ISSUES
CONTAINED OR REFERRED TO IN THIS DISCLOSURE STATEMENT IS NOT
INTENDED TO OR WRITTEN TO BE USED, AND CANNOT BE USED, BY SUCH
HOLDERS FOR THE PURPOSE OF AVOIDING PENALTIES THAT MAY BE IMPOSED
ON THEM UNDER THE INTERNAL REVENUE CODE; (B) SUCH DISCUSSION IS
WRITTEN IN CONNECTION WITH THE PROMOTION OR MARKETING OF THE PLAN;
AND (C) SUCH HOLDERS SHOULD SEEK ADVICE BASED ON THEIR PARTICULAR
CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISOR.

A. Holders of Claims (Other than Claims for Personal Injury or Wrongful Death)
and Equity Interests

Subject to the discussion below for Claims for personal injury or wrongful death, a holder
of an allowed Claim or Equity Interest will generally recognize ordinary income to the extent
that the amount of cash or property received (or to be received) under the Plan is attributable to
interest that accrued on a claim but was not previously paid by the Debtor or included in income
by the holder of the Allowed Claim or Equity Interest. A holder of an Allowed Claim will
generally recognize gain or loss equal to the difference between the holder's adjusted basis in its
claim and the amount realized by the holder upon consummation of the Plan that is not
attributable to accrued but unpaid interest. The amount realized will equal the sum of cash and
the fair market value of other consideration received (or to be received).

Subject to the discussion below for Claims for personal injury or wrongful death, the
character of any gain or loss that is recognized will depend upon a number of factors, including
the status of the holder, the nature of the Claim in its hands, whether the Claim was purchased at
a discount, whether and to what extent the holder has previously claimed a bad debt deduction
with respect to the Claim, and the holder's holding period of the Claim. If the Claim or Equity
Interest in the holder's hands is a capital asset, interests will constitute long-term capital gain or
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loss if the holder held such Claim for longer than one year or short-term capital gain or loss if the
holder held such Claim for one year or less. If the holder realizes a capital loss, the holder's
deduction of the loss may be subject to limitation.

A holder of an Allowed Claim, other than an Allowed Claim for personal injury or
wrongful death, who receives, in respect of its claim, an amount that is less than its tax basis in
such claim may be entitled to a bad debt deduction under section 166(a) of the Tax Code or a
worthless securities deduction under section 165(g) of the Tax Code. The rules governing the
character, timing, and amount of these deductions depend upon the facts and circumstances of
the holder, the obligor, and the instrument with respect to which a deduction is claimed.
Accordingly, such holders are urged to consult their tax advisors with respect to their ability to
take such a deduction if either: (1) the holder is a corporation; or (2) the Claim constituted (a) a
debt created or acquired (as the case may be) in connection with a trade or business of the holder
or (b) a debt the loss from the worthlessness of which is incurred in the holder's trade or
business. A holder that has previously recognized a loss or deduction in respect of its claim or
equity interest may be required to include in its gross income (as ordinary income) any amounts
received under the Plan to the extent such amounts exceed the holder's adjusted basis in such
Claim.

Holders of Claims, other than Claims for personal injury or wrongful death who were not
previously required to include any accrued but unpaid interest in their gross income on a Claim
may be treated as receiving taxable interest income to the extent any consideration they receive
under the Plan is allocable to such interest. Holders previously required to include in their gross
income any accrued but unpaid interest on a claim may be entitled to recognize a deductible loss
to the extent such interest is not satisfied under the Plan. Under the Plan, to the extent that any
allowed Claim entitled to a distribution is comprised of indebtedness and accrued but unpaid
interest thereon, such distribution shall, for federal income tax purposes, be allocated to the
principal amount of the Claim first and then, to the extent the distribution exceeds the principal
amount of the Claim, to the portion of such Claim representing accrued but unpaid interest.

A holder of a Claim constituting any instaliment obligation for tax purposes may be
required to currently recognize any gain remaining with respect to such obligation if, pursuant to
the Plan, the obligation is considered to be satisfied at other than its face value, distributed,
transmitted, sold or otherwise disposed of within the meaning of section 453(b) of the Tax Code.
Whether the holder of a Claim, other than a Claim for personal injury or wrongful death, will

recognize a loss, a deduction for worthless securities or any other tax treatment will be
depend upon facts and circumstances that are specific to the nature of the holder and its Claim.
Accordingly, holders of such Claims should consult their own tax advisors. Holders of Equity
Interests will not receive any cash or property under the Plan.

Whether the holder of Equity Interests will recognize a loss, a deduction for worthless
securities or any other tax treatment will depend upon facts and circumstances that are specific to
the nature of the holder and its Equity Interests. Accordingly, holders of Equity Interests should
consult their own tax advisors.
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B. Holders of Claims for Personal Injury or Wrongful Death

Subject to the terms of the Plan, certain holders of Claims for personal injury or wrongful
death will receive their share of beneficial interests in the WD Trust.

i. Classification of the WD Trust

The WD Trust is intended to qualify as, and the discussion below assumes that the WD
Trust will be respected as, a liquidating trust for U.S. federal income tax purposes. In general, a
liquidating trust is not a separate taxable entity for U.S. federal income tax purposes, but is
instead treated as a grantor trust, i.e., a pass-through entity. However, merely establishing a trust
as a liquidating trust does not ensure that it will be treated as such for U.S. federal income tax
purposes. In Revenue Procedure 94-45, the IRS set forth the general criteria for obtaining an
IRS ruling as to the grantor trust status of a liquidating trust under a Title 11 plan. In general, the
WD Trust has been structured with the intention of complying with the criteria of Revenue
Procedure 94-45. Pursuant to the Plan, and in conformity with Revenue Procedure 94-45, all
parties (including the Debtor, the Estate Representative, the WD Trustee and the WD Trust
Beneficiaries), are required to treat, for U.S. federal income tax purposes, the WD Trust as a
grantor trust of which the WD Trust Beneficiaries are the owners and grantors.

No ruling has been requested from the IRS, and no opinion of counsel has been requested
concerning the tax status of the WD Trust as a grantor trust. There can be no assurance that the
IRS will treat the WD Trust as a grantor trust. If the IRS were to challenge successfully such
classification, the federal income tax consequences to the WD Trust, and the WD Trust
Beneficiaries could be materially different than is discussed herein (including the potential for an
entity level tax on the income of the WD Trust).

For all United States federal income tax purposes, all parties (including the Debtor, the
Estate Representative, the WD Trustee, the WD Trust Beneficiaries and holders of Allowed
Class 12 Claims) shall treat the transfer of the WD Trust Assets to the WD Trust as (i) a transfer
of the WD Trust Assets (subject to any obligations related to those assets) directly to the WD
Trust Beneficiaries and holders of Allowed Class 12 Claims, followed by (ii) the transfer by such
WD Trust Beneficiaries and holders of Allowed Class 12 Claims of such WD Trust Assets (other
than the WD Trust Assets allocable to Contested Claims or a Disputed Ownership Fund) to the
WD Trust in exchange for beneficial interests in the WD Trust. Accordingly, the WD Trust
Beneficiaries and holders of Allowed Class 12 Claims shall be treated for U.S. federal income
tax purposes (and, to the extent permitted, for state and local income tax purposes) as the
grantors and owners of their respective shares of the WD Trust Assets (other than the WD Trust
Assets allocable to Contested Claims or a Disputed Ownership Fund).

The WD Trustee shall file returns for the WD Trust as a grantor trust pursuant to
Treasury Regulation section 1.671-4(a) in accordance with the Plan. The WD Trustee shall also
annually send to each record holder of a beneficial interest a separate statement setting forth the
holder's share of items of income, gain, loss, deduction, or credit and shall instruct all such
holders to report such items on their federal income tax returns or to forward the appropriate
information to the beneficial holders with instructions to report such items on their federal

97



Case 13-10670 Doc 1535 Filed 07/16/15 Entered 07/16/15 11:26:54 Desc Main
Document  Page 107 of 473

income tax returns. The WD Trustee shall also file (or cause to be filed) any other statements,
returns, or disclosures relating to the WD Trust that are required by any Governmental Unit.

Allocations of WD Trust taxable income, if any, shall be determined by reference to the
manner in which an amount of Cash equal to such taxable income would be distributed (without
regard to any restrictions on distributions described herein) if, immediately prior to such deemed
distribution, the WD Trust had distributed all of its other assets (valued for this purpose at their
tax book value) to the holders of the WD Trust interests, taking into account all prior and
concurrent distributions from the WD Trust. Similarly, taxable loss of the WD Trust shall be
allocated by reference to the manner in which an economic loss would be borne immediately
after a liquidating distribution of the remaining WD Trust Assets. The tax book value of the WD

Trust Assets for this purpose shall equal their fair market value on the Effective Date,
adjusted in accordance with tax accounting principles prescribed by the Internal Revenue Code,
the Treasury Regulations and other applicable administrative and judicial authorities and
pronouncements.

As soon as possible after the Effective Date, the WD Trustee shall make a good faith
valuation of the WD Trust Assets. Such valuation shall be made available from time to time, to
the extent relevant, and used consistently by all parties (including the Debtor, the Estate
Representative, the Creditors’ Committee, the WD Trustee, the WD Trust Beneficiaries and
holders of Allowed Class 12 Claims) for all federal income tax purposes.

The income tax consequences of amounts received by holders of certain personal injury
Claims or wrongful death Claims will depend on the individual nature of each such Claim and
the particular circumstances and facts applicable to such holder. To the extent that holders of
personal injury Claims or wrongful death Claims receive amounts as damages on account of
physical injuries or physical sickness, including wrongful death, such payments should not
constitute gross income to such recipients under section 104 of the Internal Revenue Code,
except to the extent that such payments are attributable to medical expense deductions allowed to
such holders under section 213 of the Internal Revenue Code for a prior taxable year. To the
extent that any payments from the WD Trust to holders of personal injury claims or wrongful
death Claims constitute payments the nature of which are not excludable from income under
section 104 of the Internal Revenue Code (or any other provision of the Internal Revenue Code,
such as interest income), such payments will be includible as gross income to such holders.

WD TRUST BENEFICIARIES ARE URGED TO CONSULT THEIR OWN TAX
ADVISORS REGARDING THEIR INCOME TAX REPORTING, IF ANY, AS A
RESULT OF RECEIVING AND HOLDING BENEFICIAL INTERESTS IN THE WD
TRUST.

THE FOREGOING DISCUSSION IS INTENDED ONLY AS A SUMMARY OF
CERTAIN UNITED STATES FEDERAL INCOME TAX CONSEQUENCES OF THE
PLAN AND IS NOT A SUBSTITUTE FOR CAREFUL TAX PLANNING WITH A TAX
PROFESSIONAL. NO STATEMENT IS MADE REGARDING THE TAX LAW OF
QUEBEC OR OF CANADA OR ANY OTHER GOVERNMENTAL ENTITY OR
SUBDIVISION. THE ABOVE DISCUSSION IS FOR INFORMATIONAL PURPOSES
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ONLY AND IS NOT TAX ADVICE. THE TAX CONSEQUENCES ARE IN MANY
CASES UNCERTAIN AND MAY VARY DEPENDING ON A HOLDER'S INDIVIDUAL
CIRCUMSTANCES. ACCORDINGLY, HOLDERS ARE URGED TO CONSULT WITH
THEIR TAX ADVISORS ABOUT THE FEDERAL, STATE, LOCAL AND FOREIGN
INCOME AND OTHER TAX CONSEQUENCES OF THE PLAN.

XIl.

SOLICITATION AND VOTING

A. VOTING PROCEDURES

I. Ballots and Voting Deadline

All votes to accept or reject the Plan must be cast by using the ballot enclosed with this
Disclosure Statement. No other votes will be counted.

Ballots must be received by the Solicitation Agent no later than September 10, 2015 at
5:00 p.m. (prevailing Eastern Time) (the “Voting Deadline”) unless the solicitation is
terminated early or extended by the Trustee prior to this Voting Deadline. Except to the extent
requested by the Trustee or as permitted by the Bankruptcy Court pursuant to Bankruptcy Rule
3018, ballots received after the Voting Deadline will not be counted or otherwise used in
connection with the Trustee’s request for confirmation of the Plan (or any permitted modification
thereof).

In accordance with Bankruptcy Rule 3018(c), the ballots are based on Official Form No.
14, which has been modified as necessary to meet the particular needs of this Chapter 11 Case.

IF YOU ARE ENTITLED TO VOTE ON THE PLAN, A BALLOT IS ENCLOSED
WITH THIS DISCLOSURE STATEMENT. IF YOU ARE NOT ENTITLED TO VOTE
ON THE PLAN, YOU WILL RECEIVE A NOTICE OF NON-VOTING STATUS.

If you hold multiple Claims, you will receive separate ballots that must be used for each
of your Claims in a voting Class. Please sign and complete a separate ballot with respect to each
Claim, and return your ballot(s) directly to the Solicitation Agent at the following address:

MONTREAL MAINE BALLOT PROCESSING
c/o Prime Clerk LLC
830 Third Avenue, 9" Floor
New York, NY 10022

To be counted, your ballot(s) must be actually received by the Trustee’s Counsel no later
than September 10, 2015 at 5:00 p.m. (prevailing Eastern Time). Only ballots with original
signatures will be counted. Ballots with copied signatures will NOT be accepted or counted.
You may not submit a ballot electronically, including via email or facsimile.

If delivery of a ballot is by mail, it is recommended that voters use an air courier with
guaranteed next day delivery or registered mail, properly insured, with return receipt requested.
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In all cases, sufficient time should be allowed to ensure timely delivery. The method of such
delivery is at the election and risk of the voter.

Pursuant to the Disclosure Statement Order, the Bankruptcy Court: (a) approved the
Disclosure Statement as containing adequate information; (b) approved, among other things, the
dates, procedures and forms applicable to the process of soliciting votes on and providing notice
of the Plan and certain vote tabulation procedures; (c) established the deadline for filing
objections to the Plan; and (d) scheduled the Confirmation Hearing. The Bankruptcy Court set
July 15, 2015, as the Voting Record Date. Accordingly, only holders of Claims in the voting
Classes as of the Voting Record Date will receive a ballot and be allowed to vote on the Plan.

If you: (a) did not receive a ballot and believe you are entitled to one; (b) received a
damaged ballot; (c) lost your ballot; (d) have any questions concerning this Disclosure
Statement, the Plan, or the procedures for voting on the Plan, or the solicitation packet of
materials you received; or (e) if you wish to obtain a paper copy of the Plan, this Disclosure
Statement or any exhibits to such documents, please contact the Trustee’s Counsel at: (855) 388-
4576.

ii. Voting

Ballots cast by alleged holders of Claims in a voting Class (other than any holder of a
non-voting Claim) whose Claims (i) are not Allowed, (ii) are not listed on the Debtor’s
Schedules, or (iii) are listed as disputed, contingent and/or unliquidated on the Debtor’s
Schedules, and who have timely filed proofs of Claim in unliquidated or unknown amounts that
are not the subject of an objection will have their ballots counted towards satisfying the
numerosity requirement of section 1126(c) of the Bankruptcy Code, but will NOT have their
ballots counted toward satisfying the aggregate Claim amount requirement.

If, prior to the Voting Deadline, the Trustee has filed an objection to fully disallow or
expunge any proof of Claim, the applicable claimant’s vote will not be counted for any purpose
with respect to the Plan or the Confirmation Hearing unless and until such claimant obtains an
order from the Bankruptcy Court providing otherwise and if, prior to the Voting Deadline, the
Trustee has filed an objection seeking to disallow or expunge partially any proof of Claim that
has been filed, the applicable claimant's vote will be counted for all purposes with respect to the
Plan or the Confirmation Hearing solely to the extent of the undisputed portion of such Claim,
unless and until such claimant obtains an order from the Bankruptcy Court providing otherwise.
As set forth in the Disclosure Statement Order, motions for Claims to be temporarily allowed for
voting purposes must be served on the Trustee and filed with the Bankruptcy Court, on or before
August 31, 2015.

The Trustee has established special voting and tabulation procedures for holders of
certain Derailment Claims. Because individual assessments of the value of Derailment Claims
can vary, the Trustee has established, with the approval of the Bankruptcy Court, a fixed set of
values to be used solely in connection with determining the amount of such Claims for voting
purposes, and based on prior agreements reached with respect to the aggregate allowed amounts
of Claims in particular classes for purposes of distributions under the Plan. These fixed values
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apply to all Derailment Wrongful Death and Derailment Moral Damages and Personal Injury
Claims.

To the extent necessary to determine the outcome of the vote, each individual holder of a
Derailment Wrongful Death Claim or Derailment Moral Damages and Personal Injury Claim is
entitled to a vote in a specified dollar amount based upon the matrix points (the “Matrix Points”)
assigned to such Derailment Wrongful Death Claim or Derailment Moral Damages and Personal
Injury Claims in accordance with Schedule A and B to the Plan, and based on the assumed total
value of the claims in each category. For voting purposes, the aggregate value of Derailment
Wrongful Death Claims is deemed to be $200 million, and the aggregate value of Derailment
Moral Damages and Personal Injury Claims is deemed to be $100 million. The dollar value of
an individual Holder’s vote will equal the percentage of that Holder’s Matrix Points to total
Matrix Points in each Class times the deemed aggregate value of the Claims in such Class ($200
million or $100 million) as the case may be. By way of example, if the Holder of a Derailment
Wrongful Death Claim would be awarded 5% of the total Matrix Points, the dollar value of his or
her vote would be ten million dollars ($10,000.000).

This approach, which will not be binding on a claimant, the Trustee, the WD Trust, or
any other party for any purpose other than voting, will eliminate the need to make any individual
valuation (whether by estimation or otherwise) regarding Derailment Wrongful Death Claims
and Derailment Moral Damages and Personal Injury Claims. In addition, to the extent counsel to
the Holder of any Derailment Wrongful Death Claims or Derailment Moral Damages and
Personal Injury Claims has been authorized, in writing, to vote such Claim, and counsel submits
a Ballot for such Claim in accordance with these procedures, such vote shall be a valid and
binding vote as to such Claim.

Other Holders of Derailment Claims will vote based on the amount of their Proof of
Claim, if allowed for voting purposes.

The transferee of a transferred Claim is entitled to cast a ballot on account of such
transferred Claim only if: (a) all actions necessary to effect the transfer of the Claim pursuant to
Bankruptcy Rule 3001(e) have been completed by 5:00 p.m. (prevailing Eastern Time) on the
day prior to the Voting Record Date; or (b) the transferee files by the Voting Record Date:
(i) documentation required by Bankruptcy Rule 3001(e) to evidence the transfer; and (ii) a sworn
statement of the transferor supporting the validity of the transfer. If a portion of a single Claim
has been transferred to a transferee, all holders of any portion of such single Claim will be:
(a) treated as a single creditor for purposes of the numerosity requirements in section 1126(c) of
the Bankruptcy Code (and for the other voting and solicitation procedures set forth in the
Disclosure Statement Order); and (b) required to vote every portion of such Claim collectively to
either accept or reject the Plan. In the event that a group of ballots received from the holders of
multiple portions of a single Claim partially rejects and partially accepts the Plan, such ballots
will NOT be counted or included in the tabulation of votes. Section 1126(c) of the Bankruptcy
Code defines “acceptance” of a plan by a class of claims as acceptance by creditors in that class
that hold at least two-thirds in dollar amount and represent more than one-half in number of the
claims that cast ballots for acceptance or rejection of the plan.
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The Trustee reserves the right to amend or modify the Plan at any time prior to
confirmation. Amendments or modifications to the Plan that do not materially and adversely
affect the treatment of Claims may be approved by the Bankruptcy Court at the Confirmation
Hearing without the necessity of re-soliciting votes. In the event re-solicitation is required, the
Trustee will furnish new solicitation packets which shall include new ballots to be used to vote to
accept or reject the Plan, as amended.

ALL HOLDERS OF CLAIMS OR EQUITY INTERESTS ARE ENCOURAGED
TO READ THE PLAN AND THE DISCLOSURE STATEMENT CAREFULLY AND IN
THEIR ENTIRETY. ALL HOLDERS OF CLAIMS ENTITLED TO VOTE TO ACCEPT
OR REJECT THE PLAN ARE ENCOURAGED TO READ THE PLAN AND THE
DISCLOSURE STATEMENT CAREFULLY AND IN THEIR ENTIRETY BEFORE
VOTING ON THE PLAN.

iii. Fiduciaries and Other Representatives

If a ballot is signed by a trustee, executor, administrator, guardian, attorney-in-fact,
officer of a corporation, or acting in a fiduciary or representative capacity, such person should
indicate such capacity when signing and, unless otherwise determined by the Trustee, must
submit proper evidence satisfactory to the Trustee of authority to so act. Authorized signatories
should submit the separate ballot of each beneficial owner for whom they are voting.

iv. Agreements Upon Furnishing Ballots

The (i) delivery of an accepting ballot to the Solicitation Agent by a Holder of eligible
Claims pursuant to one of the procedures set forth above or (ii) the deemed acceptance of the
Plan by a Holder of a Claim pursuant to the terms of the Plan will constitute the agreement of
such holder to accept and consent to (a) all of the terms of, and conditions to the solicitation and
(b) the terms of the Plan; provided, however, all parties in interest retain their right to object to
confirmation of the Plan pursuant to section 1128 of the Bankruptcy Code.

V. Waivers of Defects, Irregularities, Etc.

Unless otherwise directed by the Bankruptcy Court, all questions as to the validity, form,
eligibility (including time of receipt), acceptance, and revocation or withdrawal of ballots will be
determined by the Trustee’s Counsel and the Trustee in their sole discretion, which
determination will be final and binding. The Trustee reserves the absolute right to contest the
validity of any such withdrawal. The Trustee also reserves the right to reject any and all ballots
not in proper form, the acceptance of which would, in the opinion of the Trustee or his counsel,
be unlawful. The Trustee further reserves the right to waive any defects or irregularities or
conditions of delivery as to any particular ballot. The interpretation (including of the ballot and
the respective instructions thereto) by the Trustee, unless otherwise directed by the Bankruptcy
Court, will be final and binding on all parties. Unless waived, any defects or irregularities in
connection with deliveries of ballots must be cured within such time as the Trustee (or the
Bankruptcy Court) determines. Neither the Trustee nor any other person will be under any duty
to provide notification of defects or irregularities with respect to deliveries of ballots nor will any
of them incur any liabilities for failure to provide such notification. Unless otherwise directed by
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the Bankruptcy Court, delivery of such ballots will not be deemed to have been made until such
irregularities have been cured or waived. Ballots previously furnished will be invalidated.

Vi, Withdrawal of Ballots; Revocation

Any party who has delivered a valid ballot for the acceptance or rejection of the Plan may
withdraw such acceptance or rejection by delivering a written notice of withdrawal to the
Trustee’s Counsel at any time prior to the Voting Deadline. A notice of withdrawal, to be valid,
must: (i) contain the description of the Claim(s) to which it relates and the aggregate principal
amount represented by such Claim(s); (ii) be signed by the withdrawing party in the same
manner as the ballot being withdrawn; (iii) contain a certification that the withdrawing party
owns the Claim(s) and possesses the right to withdraw the vote sought to be withdrawn; and
(iv) be received by the Trustee’s Counsel in a timely manner at the address set forth in the ballot.
Prior to the Confirmation Hearing, the Trustee intends to consult with the Trustee’s Counsel to
determine whether any withdrawals of ballots were received and whether the requisite
acceptances of the Plan have been received. As stated above, the Trustee expressly reserves the
absolute right to contest the validity of any such withdrawals of ballots.

A purported notice of withdrawal of ballots which is not received in a timely manner by
the Trustee’s Counsel will not be effective to withdraw a previously cast ballot. Any party who
has previously submitted to the Trustee’s Counsel prior to the Voting Deadline a properly
completed ballot may revoke such ballot and change his or its vote by submitting to the Trustee’s
Counsel prior to the Voting Deadline a subsequent properly completed ballot for acceptance or
rejection of the Plan.

vil. Further Information; Additional Copies

If you have any questions or require further information about the voting procedure for
voting your Claim or about the solicitation package, or if you wish to obtain an additional copy
of the Plan, the Disclosure Statement, or any exhibits to such documents (at your own expense,
unless otherwise specifically required by Bankruptcy Rule 3017(d)), please contact the
Solicitation Agent at: (855) 388-4576.

XII1.

CONFIRMATION OF THE PLAN

A. CONFIRMATION HEARINGS

Section 1128(a) of the Bankruptcy Code requires the Bankruptcy Court, after appropriate
notice, to hold a hearing on confirmation of a chapter 11 plan. The Bankruptcy Court has
scheduled the Confirmation Hearing for September 24, 2015 at 9:00 a.m. (prevailing Eastern
Time). The Confirmation Hearing may be adjourned from time-to-time by the Trustee or the
Bankruptcy Court without further notice except for an announcement of the adjourned date made
at the Confirmation Hearing or any subsequent adjourned Confirmation Hearing.
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B. OBJECTIONS

Section 1128 of the Bankruptcy Code provides that any party in interest may object to the
confirmation of a plan. Any objection to confirmation of the Plan must be in writing, must
conform to the Bankruptcy Rules and the Local Bankruptcy Rules, must set forth the name of the
objector, the nature and amount of Claims held or asserted by the objector against the Debtor’s
Estate or property, the basis for the objection and the specific grounds therefor, and must be filed
with the Bankruptcy Court, and served upon (i) Bernstein, Shur, Sawyer & Nelson, P.A., 100
Middle Street, P.O. Box 9729, Portland, Maine 04101 (Attn: Robert J. Keach), and (ii) the U.S.
Trustee, 537 Congress Street, Suite 300 Portland, ME 04101 (collectively, the “Notice Parties™),
S0 as to be received no later than the Objection Deadline of September 10, 2015 at 5:00 p.m.
(prevailing Eastern Time).

Obijections to confirmation of the Plan are governed by Bankruptcy Rule 9014. UNLESS
AN OBJECTION TO CONFIRMATION IS TIMELY SERVED AND FILED, IT MAY
NOT BE CONSIDERED BY THE BANKRUPTCY COURT.

C. REQUIREMENTS FOR CONFIRMATION OF THE PLAN

I. General Requirements of Section 1129(a) of the Bankruptcy Code

At the confirmation hearing, the Bankruptcy Court will determine whether the following
confirmation requirements specified in section 1129 of the Bankruptcy Code have been satisfied:

@) The Plan complies with the applicable provisions of the Bankruptcy Code.

(b) The Trustee has complied with the applicable provisions of the
Bankruptcy Code.

() The Plan has been proposed in good faith and not by any means
proscribed by law.

(d) Any payment made or promised by the Trustee or by a Person acquiring
property under the Plan for services or for costs and expenses in, or in
connection with, the Chapter 11 Case, or in connection with the Plan and
incident to the Chapter 11 Case, has been disclosed to the Bankruptcy
Court, and any such payment made before confirmation of the Plan is
reasonable, or if such payment is to be fixed after confirmation of the
Plan, such payment is subject to the approval of the Bankruptcy Court as
reasonable.

(e) The Trustee has disclosed the identity and affiliations of any individual
proposed to serve, after confirmation of the Plan, as a Liquidating Trustee
under the Plan, and the appointment to, or continuance in, such office of
such individual is consistent with the interests of creditors and equity
holders and with public policy.
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With respect to each Class of Claims, each holder of an Impaired Claim
either has accepted the Plan or will receive or retain under the Plan on
account of such holder’s Claim, property of a value, as of the Effective
Date, that is not less than the amount such holder would receive or retain
if the Debtor liquidated on the Effective Date under chapter 7 of the
Bankruptcy Code. See discussion of “Best Interests Test” below.

Except to the extent the Plan meets the requirements of section 1129(b) of
the Bankruptcy Code (discussed below), each class of Claims has either
accepted the Plan or is not impaired under the Plan.

Except to the extent that the holder of a particular Claim has agreed to a
different treatment of such Claim, the Plan provides that Administrative
Expense Claims and Priority Claims will be paid in full on the Effective
Date.

At least one class of Impaired Claims has accepted the Plan, determined
without including any acceptance of the Plan by any insider holding a
Claim in such class.

Confirmation of the Plan is not likely to be followed by the need for
further financial reorganization of the Debtor or any successor to the
Debtor under the Plan, unless such liquidation or reorganization is
proposed in the Plan. See discussion of “Feasibility” below.

All fees payable under section 1930 of title 28, as determined by the Court
at the hearing on confirmation of the applicable Plan, have been paid or
the applicable Plan provides for the payment of all such fees on the
Effective Date of the applicable Plan.

Railroad-Specific Requirements

At the confirmation hearing, the Bankruptcy Court also will determine whether the
following confirmation requirements specified in sections 1172 and 1173 of the Bankruptcy
Code have been satisfied:

(a)

(b)

The Plan must specify the extent to and the means by which any of the
Debtor’s rail service is proposed to be continued or terminated, and
whether any of the Debtor’s railroad lines are proposed to be transferred or
abandoned.

Each creditor or equity security holder must receive or retain under the
Plan property of a value, as of the effective date of the plan, that is not less
than the value of property that each such creditor or equity security holder
would so receive or retain if all of the operating railroad lines of the
Debtor were sold, and the proceeds of such sale, and the other property of
the estate, were distributed under chapter 7 of this title on such date.
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(©) In light of the Debtor’s past earnings and the probable prospective
earnings of the reorganized Debtor, there must be adequate coverage by
such prospective earnings of any fixed charges, such as interest on debt,
amortization of funded debt, and rent for leased railroads, provided for by
the Plan.

(d) The Plan must be consistent with the public interest.
iii. Best Interests Test

As stated in Section (C)(1)(b)(ii) above, the Bankruptcy Code requires that each holder of
an impaired Claim either (i) accepts the Plan or (ii) receives or retains under the Plan property of
a value, as of the Effective Date, that is not less than the value such holder would receive or
retain if the Debtor liquidated under chapter 7 of the Bankruptcy Code on the Effective Date.

The first step in meeting this test is to determine the dollar amount that would be
generated from the liquidation of the Debtor’s Assets and property in a hypothetical chapter 7
liquidation. The gross amount of Cash available would be the sum of the proceeds from the
disposition of the Debtor’s Assets and the Cash held by the Debtor at the time of the
commencement of the chapter 7 case. The next step is to reduce that total by the amount of any
Claims secured by such Assets, the costs and expenses of the liquidation, and such additional
administrative expenses and Priority Claims that may result from the termination of the Debtor’s
businesses and the use of chapter 7 for the purposes of liquidation. Any remaining net Cash
would be allocated to creditors in strict priority in accordance with section 726 of the Bankruptcy
Code. Finally, taking into account the time necessary to accomplish the liquidation, the present
value of such allocations may be compared to the value of the property that is proposed to be
distributed under the Plan on the Effective Date.

The Debtor’s cost of liquidation under chapter 7 would include the fees payable to a
chapter 7 trustee in bankruptcy, as well as those that might be payable to attorneys and other
professionals that such trustee may engage, plus any unpaid expenses incurred by the Trustee
during the Chapter 11 Case and allowed in the chapter 7 case.

After consideration of the effects that a chapter 7 liquidation would have on the ultimate
proceeds available for distribution to creditors (see Liquidation Analysis, attached hereto as
Exhibit C), the Trustee has determined that confirmation of the Plan will provide each creditor
with a recovery that is not less than it would receive pursuant to a liquidation of the Debtor’s
Assets and property under chapter 7 of the Bankruptcy Code. Indeed, as shown on Exhibit C, a
liquidation outside of the Plan would be disastrous for all Holders of Claims, including all
Holders of Claims other than Derailment Claims. Under the Plan, which approves the Settlement
Agreements, over US$6.5 million is allocated from Settlement Funds to the Estate to pay
professional fees. If the Plan is not confirmed, the Settlement Agreements are void and that
money is lost. As a consequence, the Estate would likely be administratively insolvent and
Holders of Claims would receive no distribution at all, or have any distribution markedly
reduced. While litigation recoveries might still be possible under the Trustee’s Derailment
Litigation or the various Avoidance Actions, any recoveries would first be used to pay Allowed
Administrative Expense Claims, leaving little as surplus. Moreover, outside the Plan, there
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would be little or no resources to pursue such litigation, making recoveries much less likely.
Finally, outside the Plan, there would be no agreement limiting the allowed amounts for
Derailment Claims. Filed Derailment Claims are in excess of $2.5 billion. The Plan promises
far greater recoveries for all Holders than any other option.

Additionally, the Trustee has determined that, because the Plan is a plan of liquidation
and the Debtor will not emerge as a “reorganized debtor,” the requirements of section
1173(a)(iii) do not apply.

Finally, the Trustee has determined that the Plan is consistent with the public interest.
The Trustee believes that the distributions to be made to creditors, including victims of the
Derailment, through the Plan represent the best and most timely recoveries possible under the
circumstances, and the operation of the Debtor’s former railroad lines by the Purchaser will
preserve the important function of those lines in the transportation and commercial systems of
the United States and Québec.

Iv. Feasibility

Section 1129(a)(11) of the Bankruptcy Code provides that a chapter 11 plan may be
confirmed only if the Bankruptcy Court finds that the plan is not likely to be followed by a
further reorganization or liquidation of the debtor, unless such reorganization or liquidation is
proposed in the plan.

The Plan is a plan of liquidation, and accordingly, the Plan contemplates the liquidation
of the Debtor’s assets and the winding up of the Debtor’s estate by, among other things, making
distributions to the WD Trust and the Debtor’s creditors. Therefore, because the Plan proposes
the liquidation of the Debtor’s estate, the Plan does not run afoul of Bankruptcy Code section
1129(a)(11).

V. Requirements of Section 1129(b) of the Bankruptcy Code
The Bankruptcy Court may confirm the Plan over the rejection or deemed rejection of the
Plan by a class of Claims if the Plan “does not discriminate unfairly” and is “fair and equitable”

with respect to such class.

No Unfair Discrimination

This test applies to classes of Claims that are of equal priority and are receiving different
treatment under a plan. The test does not require that the treatment be the same or equivalent,
but that such treatment be “fair.”

The Trustee believes that under the Plan all impaired classes of Claims are treated in a
manner that is fair and consistent with the treatment of other classes of Claims having the same
priority. Accordingly, the Trustee believes the Plan does not discriminate unfairly as to any
impaired class of Claims.
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Fair and Equitable Test

This test applies to classes of different priority and status (e.g., secured versus unsecured)
and includes the general requirement that no class of Claims receive more than 100% of the
allowed amount of the Claims in such class. The test sets forth different standards for what is
fair and equitable, depending on the type of Claims in such class. In order to demonstrate that a
plan is fair and equitable, the plan proponent must demonstrate:

@) Secured Creditors. With respect to a class of Secured Claims, the Plan
provides: (a) that the holders of Secured Claims retain their Liens securing such Claims, whether
the property subject to such Liens is retained by the Debtor or transferred to another entity, to the
extent of the Allowed amount of such Claims, and receive on account of such Claim deferred
Cash payments totaling at least the Allowed amount of such Claim, of a value, as of the Effective
Date of the Plan, of at least the value of such holder’s interest in the Estate’s interest in such
property, or (b) for the sale, subject to section 363 of the Bankruptcy Code, of any property that
is subject to the Liens securing such Claims, free and clear of such Liens, with such Liens to
attach to the proceeds of such sale, and the treatment of such Liens on proceeds under clause (a)
or (c) of this paragraph, or (c) that the holders of Secured Claims receive the “indubitable
equivalent” of their Allowed Secured Claim.

(b) Unsecured Creditors. With respect to a class of Unsecured Claims:
(@) the Plan provides that each holder of a Claim of such class receive or retain on account of
such Claim property of a value, as of the Effective Date of the Plan, equal to the Allowed amount
of such Claim, or (b) the holder of any Claim that is junior to the Claims of such class will not
receive or retain under the Plan on account of such junior Claim any property.

Application to the Plan

The Trustee believes the Plan satisfies both the “no unfair discrimination” requirement
and the “fair and equitable” requirement notwithstanding that Classes 14 and 15 are deemed to
reject the Plan, because as to these Classes, there is no Class of equal priority receiving more
favorable treatment and no Class that is junior to such dissenting Class will receive or retain any
property on account of the Claims in such Class.

As to any Class that may reject the Plan, the Trustee believes the Plan will satisfy both
the “no unfair discrimination” requirement and the “fair and equitable” requirements, because, as
to any such dissenting Class, there is no Class of equal priority receiving more favorable
treatment, and such Class will either be paid in full, or no Class that is junior to such a dissenting
Class will receive or retain any property on account of the Claims in such Class.

vi. Alternative to Confirmation and Consummation of the Plan

If the Plan is not confirmed and consummated, the alternatives to the Plan include
(@) liquidation of the Debtor’s Assets and property under section 1174 of the Bankruptcy Code,
and (b) an alternative chapter 11 plan.
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Liqguidation Under Section 1174

Under section 1174 of the Bankruptcy Code, on request of a party in interest and after
notice and a hearing, the Court may, or, if a plan has not been confirmed under section 1173
before five years after the date of the order for relief, the Court shall, order the Trustee to cease
the Debtor’s operation and to collect and reduce to money all of the Property of the Estate in the
same manner as if the case were a case under chapter 7 of this title. As noted above, such a
liquidation is far less favorable than the Plan.

Alternative Plan

If the Plan is not confirmed, the Trustee (or if the Trustee’s exclusive period in which to
file a plan has expired, any other party in interest) could attempt to formulate a different chapter
11 plan. With respect to an alternative plan, the Trustee has explored various alternatives in
connection with the formulation and development of the Plan. The Trustee believes that the
Plan, as described herein, enables creditors to realize the most value under the circumstances. At
this juncture, an alternative plan filed by a third party is highly unlikely.

Nonconsensual Confirmation

If any impaired Class of Claims entitled to vote will not accept the Plan by the requisite
statutory majority provided in section 1126(c) of the Bankruptcy Code, the Trustee reserves the
right to amend the Plan in accordance with Section 12.3 of the Plan or undertake to have the
Bankruptcy Court confirm the Plan under section 1129(b) of the Bankruptcy Code or both. With
respect to impaired Classes of Claims that are deemed to reject the Plan, the Trustee will request
that the Bankruptcy Court confirm the Plan pursuant to section 1129(b) of the Bankruptcy Code.

XIV.

CONCLUSION

The Trustee believes that confirmation and implementation of the Plan is in the best
interests of all creditors, and urge holders of impaired Claims in Classes 8, 9, 10, 11, 12, and 13
to vote to accept the Plan and to evidence such acceptance by returning their ballots so that they
will be received no later than 5:00 p.m. (prevailing Eastern Time) on September 10, 2015.

Dated: July 15, 2015 Respectfully submitted,
/sl Robert J. Keach

Robert J. Keach, Esq., as Chapter 11 Trustee
to Montréal Maine & Atlantic Railway, Ltd.
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EXHIBIT A

Plan of Liquidation



EXHIBIT INTENTIONALLY OMITTED
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EXHIBITB

CCAA Plan
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Court File No. 450-11-000167-134

SUPERIOR COURT
(COMMERCIAL DIVISION)

SITTING AS A COURT DESIGNATED PURSUANT TO THE COMPANIES’
CREDITORS ARRANGEMENT ACT, R.S.C. C. C 36, AS AMENDED)

IN THE MATTER OF THE PLAN OF COMPROMISE AND ARRANGEMENT OF;

MONTREAL, MAINE & ATLANTIC CANADA CO. (MONTREAL, MAINE & ATLANTIQUE
CANADA CIE)

PETITIONER
AND
RICHTER ADVISORY GROUP INC. (RICHTER GROUPE CONSEIL INC.)
MONITOR

AMENDED PLAN OF COMPROMISE AND ARRANGEMENT

pursuant to the Companies’ Creditors Arrangement Act
concerning, affecting and involving

MONTREAL, MAINE & ATLANTIC CANADA CO.

June 8, 2015
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PLAN OF COMPROMISE AND ARRANGEMENT
(THE CAPITALIZED TERMS USED IN THIS DOCUMENT HAVE THE MEANING
ASCRIBED THERETO IN SECTION 1.1 HEREOF)

WHEREAS on July 6, 2013, a train operated by MMAC derailed in the city of Lac-Mégantic,
Quebec, Canada, causing numerous fatalities, bodily injuries, psychologicat and moral damages
to thousands of people, and extensive property and environmentai damages;

WHEREAS as a result of the numerous claims against MMAC and its parent company, MMA,
arising out of the Derailment, along with the ensuing operational and financial impact arising
therefrom, MMAC and MMA became insoivent;

WHEREAS numerous claims arising out of the Deraiiment have also been made against other
persons and entities, including the Released Parties in both Canada and the United States of
America;

WHEREAS on August 7, 2013, MMA filed a voluntary petition in the Bankruptcy Court for relief
under Chapter 11 of the U.S. Bankruptcy Code;

WHEREAS on August 8, 2013, the Honourable Justice Castonguay of the CCAA Court granted
an initial order in respect of MMAC (the “Initial Order”) pursuant to the Companies’ Creditors
Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “"CCAA");

WHEREAS on August 21, 2013, the United States Trustee appointed the Trustee having full
rights and power under the Bankruptcy Code to act for and on behalf of MMA,;

WHEREAS on September 4, 2013, the CCAA Court and the Bankruptcy Court adopted the
Cross-Border.insolvency Protocol entered into between MMAC, the Monitor and the Trustee,
the purpose of which is, inter alia, to facilitate the fair, open and efficient administration of the
CCAA Proceeding and of the Bankruptcy Case for the benefit of the Creditors and interested
parties;

WHEREAS through the concerted and coordinated efforts of MMAC, the Monitor and the
Trustee, predicated on constituting an Indemnity Fund with a view to providing compensation for
the Deraiiment Claims filed pursuant to the Claims Procedure Order, a number of Settlement
Agreements have been reached with the Released Parties providing for contributions towards
the Indemnity Fund;

WHEREAS the aforesaid Settlement Agreements are conditional upon obtaining for the
Released Parties appropriate releases and the injunction and Release enforceable both in
Canada and the United States of America;

WHEREAS the Monitor will seek recognition and enforcement of this Plan and of the Canadian
Approval Order from the Bankruptcy Court pursuant to Chapter 15 of the Bankruptcy Code;

WHEREAS the Trustee (for and on behaif of MMA) will file in the Bankruptcy Case the U.S.
Plan, which will provide, among other things, for distribution of the Funds for Distribution in
accordance with this Plan and the entry of the U.S. Approval Order;
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NOW THEREFORE, MMAC hereby proposes this plan of compromise and arrangement
pursuant to the CCAA.

ARTICLE 1
INTERPRETATION

11  Defined Terms
Administration Charge has the meaning ascribed thereto in Section 7.1 hereof.

Administration Charge has the meaning ascribed thereto in Section 7.1 hereof.
Reserve

Affected Claims any and alt Claims, other than any Unaffected Claim and any Ciaim
referred to in Section 5.3.

Approval Date the date on which the Approval Orders become Final Orders. If the
Canadian Approval Order, the Class Action Order and the U.S.
Approval Order become Final Orders on different dates, the
Approval Date is the latest date on which any of the Canadian
Approval Order, the Class Action Order or the U.S. Approval Order
becomes a Final Order.

Approval Orders the Canadian Approval Order, the Class Action Order and the U.S.
Approval Order, collectively.

Bankruptcy Case the case styled in re Montreal, Maine & Allantic Railway Ltd.,
Bankr. D. Me. No. 13-10670.

Bankruptcy Code Title 11 of the United States Code.

Bankruptcy Court United States Bankruptcy Court for the District of Maine, as

presiding over the Bankruptcy Case.

Bodily Injury and Moral shall have the meaning ascribed thereto in Section 3.5(b) hereof.
Damages Claims -

Business Day a day, other than Saturday, Sunday or a statutory holiday, on which
banks are generally open for business in Montreal, Québec,
Canada.

Canadian Approval an Order, as set out in Schedule C hereof, entered in the CCAA

Order Proceeding, which Order shall, among other things, (i) approve,

sanction and/or confirm the Plan, (ii) approve the Settiement
Agreements; (iif) authorize the Parties to undertake the settiement
and the transactions contemplated by the Settiement Agreements;
and {iv) provide for the Injunction and Release.

Canadian Professionals  the Monitor, Woods LLP, Gowling Lafleur Henderson LLP and the
Claims Officer.
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CCAA has the meaning ascribed thereto in the recitals.

CCAA Court Superior Court, Province of Quebec, as presiding over the CCAA
Proceeding.

CCAA Filing Date August 8, 2013.

CCAA Proceeding In the Matter of the Plan of Compromise or Arrangement of

Montreal Maine & Atiantic Canada Co., Superior Court, Province of
Quebec, No. 500-11-045004-139.

Chubb Chubb & Son, a division of Federal Insurance Company, together
with its parents, subsidiaries, affiliates, officers and directors, but
strictly as insurer under the Chubb Paolicy.

Chubb Policy That certain insurance policy bearing number 8210 2375 issued by
Federal Insurance Company to Rail World, Inc. and Rail World
Holdings LLC.

Claim or Claims means, as the context requires, past, present and future claims,

causes of action, obligations, rights, liens suits, judgments, orders,
applications of any kind including for judicial review, remedies,
interests, actions, liabilities, demands, duties, injuries,
~ compensation, damages, expenses, fees, and/or costs of whatever
kind or nature (including attorney’s fees and expenses), whether
foreseen or unforeseen, known or unknown, asserted or
unasserted, contingent or matured, liquidated or uniliquidated,
whether in tort, contract, extra-contractual responsibility or
otherwise, whether statutory, at common law, civil law, public law or
in equity, regardless of the legal theory, including but not limited to
claims for breach of contract, tort, breach of the implied covenant of
good faith and fair dealing, loss of support, loss of consortium,
statutory or regulatory violations, for indemnity or contribution, for
any damages either moral, material, bodily injury, punitive,
exemplary or extra-contractual damages of any type, in any
jurisdiction (a) in any way arising out of, based upon, or relating in
any way, in whole or in part, directly or indirectly, whether through a
claim that was, is, may or could have been asserted in the
Canadian Class Action, or a direct claim, cross-claim, third-party
claim, warranty claim, recursory cfaim, subrogation claim, forced
intervention, contribution claim, class action or otherwise, to (i) the
Derailment, including but not limited to any claims for wrongful
death, survival, personal injury, emotional distress, loss of support,
loss of consortium, property damage, economic loss, moral
damage, material damage and bodily injury, statutory and common
law product and manufacturing liability, negligence, or
environmental damage, remediation, exposure or any ciaim that
would constitute any right to an equitable remedy for breach of
performance even if such breach does not give rise to a right of
payment and/or or exposure; (ii) the Policies; (iii) the issuance of
the Policies; (iv) insurance coverage under the Policies,
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reimbursement or payment under the Policies, (v) any act or
omission of an insurer of any type for which a Claimant might seek
relief in connection with the Policies; (vi) the Existing Agreements;
or (b) that would otherwise constitute a claim as against MMA,
MMAC or their Estates (i) provable in bankruptcy under the
Bankruptcy and Insolvency Act, R.S.C. 1985, c.B-3, had MMAC
become bankrupt on August 8, 2013; and/or (ji) within the definition
of “claim” set forth in section 101(5) of the Bankruptcy Code; and/or
(ii) that are advanced or could have been advanced in the
Canadian Class Action.

Claimant any Person holding or potentially holding any Claim (including any
transferes or assignee of a Claim) against (i) MMA, (i) MMAC, (iii)
to the extent applicable, the Estates, andfor (iv) any of the
Released Parties.

Claims Bar Date has the meaning ascribed thereto in the Claims Procedure Order.

Claims Officer the court officer to be appointed pursuant to the Claims Resolution
Order to adjudicate on the validity and quantum of any disputed
Claims for the purpose of this Plan. '

Claims Procedure the procedure established for the filing of Claims in the CCAA
Proceeding pursuant to the Claims Procedure Order.

Claims Procedure Order the Amended Claims Procedure Order rendered on June 13, 2014,
in the CCAA Proceeding by the CCAA Court, establishing, among
other things, a claims procedure in respect of MMAC, as such
Order may be amended, restated or varied from time to time.

Claims Resolution Order an order of the CCAA Court establishing the procedure for
determining the validity and quantum of any disputed Claims for the
purpose of this Plan.

Class Action the putative class action commenced on or about July 15, 2013,
before the Superior Court, Province of Quebec, under court file
450-06-000001-132, inciuding all subseguent amendments and all
proceedings in this Court file, whether before or after the action is
authorized to proceed as a class action.

Class Action Court Superior Court, Province of Quebec, as presiding over the Class
Action.
Class Action Order an order, issued in the Class Action (i) confirming and declaring

that the Canadian Approval Order and the U.S. Approval Order
shall be binding and given full effect against parties designated and
part of the Class Action, whether ag a class representative, class
member, named defendant/respondent or mis-en-cause, (i)
removing the allegations and conclusions against the Released
Parties, and (iii) terminating the Class Action against the Released
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D&O Parties

Derailment

Derailment Claims

Distribution Date

Effective Time

Estates

Existing Agreements

Final Order

Filing Date
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Parties without costs.

has the meaning ascribed to “Class Action Plaintiffs” and to “Class
Counsel’ by the CCAA Court in the Representation Order.

the civil actions transferred pursuant to 28 U.S.C. §157(b)(5) in
connection with the Bankruptcy Case to the District Court, originally
filed in the Cook County, lllinois state court, and appearing on the
docket of the District Court as Civil Action Nos. 00113-00130NT.

collectively all Persons having Proven Claims and “Creditor” means
any one of them.

Edward A. Burkhardt, Larry Parsons, Steven J. Lee, Stephen
Archer, Robert C. Grindrod, Joseph R. McGonigle, Gaynor Ryan, M
Donaid Gardner, Jr., Fred Yocum, Yves Bourdon and James
Howard, each of whom is or was a director or officer of MMA,
MMAC, Montreal, Maine & Atlantic Corporation and/or LMS
Acquisition Corporation.

July 6, 2013 derailment in Lac-Mégantic, Quebec, including any
and all events leading up to and related to such derailment and/or
any and all consequences of such derailment, including, without
limitation, the explosion, crude oil spill, fire and/or other
consequences related to such derailment.

the Proof of Claims filed under Schedules 1, 2, 3, 4 and 5 pursuant
to the Claims Procedure Order.

the date or dates from time to time set in accordance with the
provisions of the Plan to effect distributions in respect of the Proven
Claims.

8:00 a.m. (Montreal time) on the Plan lmplementatioh Date.

the MMA bankruptcy estate and, to the extent applicable, the
MMAC estate.

The contracts between MMAC and/or MMA and some of the
Released Parties, listed in Schedule D hereto.

an order of the CCAA Court, the Class Action Court or the
Bankruptcy Court that has not been reversed. vacated, amended,
modified or stayed and is no longer subject to further appeals,
either because the time to appeal has expired without an appeal
being filed, or because it has been affirmed by any and all courts
with jurisdiction o consider any appeals therefrom.

August 8, 2013,
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Funds for Distribution

Great American

Great American Policy

Government Claims

Hartford

Hartford Policy

Indemnity Claims
Indemnity Fund

Indian Harbor

Indian Harbor Policy

Injunction and Release
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the net amount of the Settlement Funds following payment to the
Canadian Professionals of their CCAA Court-approved professional
fees and disbursements and of the U.S. Professionals Bankruptcy
Court-approved administrative expenses, for each group of
professionals respectively up to a maximum amount equai to the
amount of their share of the Administration Charge Reserve.

Great American Insurance Company, together with its parents,
subsidiaries, affiliates, officers and directors.

that certain policy of insurance bearing number DML 9924 836
issued by Great American to MMAC.

has the meaning ascribed thereto in Section 3.5(e) hereof.

The Hartford Casualty Insurance Company, together with its
parents, subsidiaries, affiliates, officers and directors, but strictly as
insurer under the Hartford Policy.

that certain policy of insurance bearing number 83 SBA PBO432
SA issued by Hartford to Rail World Inc.

has the meaning ascribed thereto in Section 3.5(f) hereof.
trust accounts into which the Settlement Funds shall be paid.

Indian Harbor Insurance Company, but strictly as insurer under the
Indian Harbor Policy.

insurance policy issued by Indian Harbor to MMA, bearing number
RRL003723801.

an order by the CCAA Court and the Bankruptcy Court permansntly
and automatically releasing, enjoining and forbidding the
enforcement, prosecution, continuation and/or commencement of
any Claim that any Person or Claimant holds or asserts or may in
the future hold or assert against any of the Released Parties or
that, with the exception of any claims preserved pursuant to
Section 5.3 hereof against any Third Party Defendants that are not
also_Released Parties, could give rise to a Claim against the
Released Parties whether through a cross-claim, third-party claim,
warranty claim, recursory ciaim, subrogation claim, forced
intervention or otherwise, arising out of, in connection with and/or in
any way related to the Derailment, the Policies, MMA, and/or
MMAC. The Injunction and Release order shall provide that any
and all Claims against the Released Parties be permanently and
automatically compromised, discharged and extinguished, that all
Persons and Claimants, whether or not consensually, shall be
deemed to have granted fuil, final, absolute, unconditional,
complete and definitive releases of any and all Claims to the
Released Parties and shaltl be permanently and forever bafred,
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estopped, stayed and enjoined from (i) pursuing any Claim, directly
or indirectly, against the Released Parties, {ii) continuing or
commencing, directly or indirectly, any action or other proceeding
with respect to any Claim against the Released Parties, (iii) seeking
the enforcement, levy, attachment, collection, contribution or
recovery of or from any judgment, award, decree, or order against
the Released Parties or property of the Released Parties with
.respect to any Claim, (iv) creating, perfecting, or otherwise
enforcing in any manner, directly or indirectly, any lien or
encumbrance of any kind against the Released Parties or the
property of the Released Parties with respect to any Claim, (v)
acting or proceeding in any manner, in any place whatsoever, that
does not conform to or comply with the provisions of the Approval
Orders to the full extent permitted by applicable law, and {vi)
asserting any right of setoff, compensation, subrogation,
contribution, indemnity, claim or action in warranty or forced
intervention, recoupment or avoidance of any kind against any
obligations due to the Released Parties with respect to any Claim
or asserting any right of assignment of or subrogation against any
obligation due by any of the Released Parties. The Injunction and
Release order shall provide that it has no effect on the rights and
obligations provided by the "Entenfte d'assistance financiere
découlant du sinistre survenu dans la ville de Lac-Mégantic™ signed
on February 19, 2014 between Canada and the Province.
Notwithstanding the foregoing, the “Injunction and Release” shall
not extend to and shall not be construed as extending to
Unaffected Claims.

Meeting a meeting or meetings of the Creditors and Claimants to consider
and vote on the Plan held pursuant to the Meeting Order and
includes any meeting or meetings resulting from the adjournment

thersof.

Meeting Order an order of the CCAA Court directing the calling and holding of the
Meeting.

MMA Montreal, Maine & Atlantic Railway Ltd.

MMAC Montreal, Maine & Atlantic Canada Co.

Monitor Richter Advisory Group Inc. (Richter Groupe Conseil Inc.), in its

capacity as Monitor in the CCAA Proceeding.

Non-Derailment Claims  has the meaning ascribed thereto in Section 3.5(g) hereof.
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Person means and includes an individual, a natural person or persons, a
group of natural persons acting as individuals, a group of natural
persons acting in collegial capacity (e.g., as a committee, board of
directors, etc.), a corporation, partnership, limited liability company
or limited partnership, a proprietorship, joint venture, trust, legal
representative, or any other unincorporated association, business
organization or enterprise, any government entity and any
successor in interest, heir, executor, administrator, trustee, trustee
in bankruptcy, or receiver of any person or entity.

Plan This plan of compromise and amangement in the CCAA
Proceeding.

Plan Implementation The Business Day on which the Monitor has filed with the CCAA

Date Court the certificate contemplated in Section 6.2 hereof.

Plan Termination Date January 29, 2016

Policies the Indian Harbor Policy, the XL Policy, the Chubb Policy and the
Hartford Policy

Property and Economic has the meaning ascribed thereto in Section 3.5(c) hereof.
Damages Claims

Proof of Claim the form of Proof of Claim for Creditors as approved by the Claims
Procedure Order.
Proven Claim a Claim finally determined, settled or accepted for voting and

distribution purposes in accordance with the provisions of this Plan
or the Claims Resolution Order.

Province the Attormey General for the Province of Quebec.

Rail World Parties means (i) Rail World Holdings, LLC; (ii) Rail World, inc.; (iii) Rail
World Locomotive Leasing LLC ("RWLL"); (iv) The San Luis Central
R.R. Co.; (v) Pea Vine Corporation; (vi) LMS Acquisition
Corporation; {vii) Eariston Associates L.P.; (viiij) Montreal, Maine &
Atlantic Corporation; and (ix) each of the shareholders, directors
and officers or members or partners of the foregoing, to the extent
they are not D&O Parties. For the avoidance of doubt, Rail World
Parties also includes Edward Burkhardt, solely in his capacity as
director, officer and shareholder of the Rail World Parties.

Released Parties the Persons listed in Schedule “A" hereto.

Representation Order the order rendered on March 28, 2014 in the CCAA Proceeding by
the CCAA Court appointing, as representatives of the class
members designated in the Class Action and for the purposes of
the CCAA Proceeding, the Class Action Plaintiffs and the Class
Counsel (as these terms are defined in said order).
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collectively, those agreements whereby Third Parly Defendants
undertake to make acceptable monetary contributions toward the
indemnity Fund in consideration for being included as Released
Parties in the Plan. Individually referred to as a “Setflement
Agreement”.

the aggregate monetary contributions payable under the Settlement
Agreements, including the XL Indemnity Payment and the XL
Additional Payment, before potential recovery on claims assigned
to MMAC and the Trustee by certain of the Released Parties, which
monetary contributions are estimated, as of the date hereof, at one
hundred eightytwo million three hundred thousand Canadian

dollars (CAD$182,300,000.00) plus eighty-rine-rrillion-four-hundred
' m%mmm(ussm

one hundred ninety-eight
million nine hundred thousand US dollars (US$198.900.000.00).

has the meaning ascribed thereto in Section 3.5(d) hereof.

any Person with a risk of liability arising out of or related to the
Derailment, including, without limitation, the defendants to the
Class Action and the Cook County Actions.

Robert J. Keach, in his capacity as chapter 11 Trustee appointed in
the Bankruptcy Case, or such other Person{s) as may be approved
by the Bankruptcy Court in the future to serve in such capacity in
the Bankruptcy Case.

has the meaning given to that term in Section 3.3 hereof.

(i) an Order entered in the Bankruptcy Case sanctioning, approving
and/or confirming the U.S. Plan or (i) an order entered in the
Bankruptcy Case pursuant to the applicable sections of chapter 15
of the Bankruptcy Code, which order sanctions, recognizes and
enforces the terms of the Canadian Approval Order. In either case,
a "U.S. Approval Order” must, among other things, {a) approve the
Settlement Agreements; {b) authorize the parties to undertake the
settlement and the transactions contemplated by the Settlement

Agreements; and (¢) order the Injunction and Release.

the plan of liquidation, to be filed by the Trustee (for and on behalf
of MMA) in the Bankruptcy Case, which shall provide, among other
things, for the distribution of the Funds for Distribution in
accordance with this Plan, the Canadian Approval Order and U.S.
Approval Order.

the Trustee, the Trustee's professionals and Paul Hastings LLP as
counsel for the Official Committee of Victims as defined in the order
authorizing the appointment of a victims' committee entered in the
Bankruptcy Case on October 18, 2013.
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XL Companies Indian Harbor and XL Insurance.
XL Additional Payment  USD $5 million.
XL Indemnity Payment ~ CAD $25 million.

XL Insurance the Canadian Branch of XL Insurance Company SE (formerly XL
Insurance Company Limited) but strictly as insurer under the XL
Policy.

XL Policy insurance policy issued by XL Insurance, bearing number
RLC003808301.

XL Settlement the agreement attached as Schedule "H" and executed ameong the

Agreement XL Companies, MMAC and the Trustee providing for the payment

“of the XL Indemnity Payment and the XL Additional Payment,
which shall constitute a Settlement Agreement within the meaning
of Section 1.1.

Website the website maintained by the Monitor in respect of the CCAA
Proceedings pursuant to the Initial Order at the following web
address: hitp://www.richter.ca/en/insolvency-cases/m/montreal-
maine-and-atlantic-canada-co.

Wrongful Death Claims  has the meaning ascribed thereto in Section 3.5(a) hereof.

Wrongful Death Victims  the spouse or commgon law partner, child, parent, and sibling of the
persons deceased as a result of the Derailment.

1.2  Certain Rules of Interpretation
For the purposes of this Plan:

(a) any reference in the Plan to an Order, agreement, contract, instrument, release,
exhibit or octher document means such Order, agreement, contract, instrument,
release, exhibit or other document as it may have been or may be validly
amended, modified or suppiemented;

(b) the division of the Plan into "articles" and "sections" and the insertion of a table of
contents are for convenience of reference only and do not affect the construction
or interpretation of the Plan, nor are the descriptive headings of "articles” and
"sections” intended as complete or accurate descriptions of the content thereof;

(c) unless the context otherwise requires, words importing the singular shall include
the plural and vice versa, and words importing any gender shall include ail
genders;

{d) the words "includes" and “including”" and similar terms of inclusion shall not,

unless expressly modified by the words "only" or "solely”, be construed as terms
of limitation, but rather shall mean "includes but is not limited to" and "inctuding
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but not limited to", so that references to included matters shall be regarded as
illustrative without being either characterizing or exhaustive,

{e) unless otherwise specified, all references to time herein and in any document
issued pursuant hereto mean locat time in Montréal, Québec and any reference
to an event occurring on a Business Day shall mean prior to 5:00 p.m. (Montréal
time) on such Business Day;

] uniess otherwise specified, time periods within or following which any payment is
to be made or act is to be done shall be calculated by excluding the day on which
the period commences and including the day on which the period ends and by
extending the period to the next succeeding Business Day if the last day of the
period is not a Business Day;

(9) unless otherwise provided, any reference to a statute or other enactment of
parliament or a legislature includes all regulations made thereunder, all
amendments to or re-enactments of such statute or regulations in force from time
to time, and, if applicable, any statute or regulation that supplements or
supersedes such statute or regulation; and

(h) references to a specified "article" or "section" shall, unless something in ‘the
subject matter or context is inconsistent therewith, be construed as references to
that specified article or section of the Plan, whereas the terms "the Plan",
"hereof, "herein", "hereto", "hereunder" and similar expressions shall be deemed
to refer generally to the Pian and not to any particular "article", "section” or other
portion of the Plan and include any documents supplemental hereto.

1.3  Currency

Any Claims denominated in a foreign currency shall be converted to Canadian dollars at
the Bank of Canada noon exchange rate on the Filing Date.

14 Successors and Assigns
The Plan shall be binding upon and shall inure to the benefit of the heirs, administrators,
executors, legal personal representatives, successors and assigns of any Person named
or referred to in the Plan.

1.5 Governing Law
The Plan shall be govemed by and construed in accordance with the laws of the
Province of Québec and the federal taws of Canada applicable therein. All questions as
to the interpretation or application of the Plan and all proceedings taken in connection
with the Plan and its provisions shall be subject to the jurisdiction of the CCAA Court.

1.6  Schedules

The following Schedules to the Plan are incorporated by reference into the Plan and
form part of the Plan:
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Schedule “A" List of Released Parties

Schedule “B" Settlement Agreements

Schedule “C* Draft Canadian Approval Order

Schedule “D" List of Existing Agreements

Schedule “E" Distribution mechanism with respect to the Wrongful Death
Claims

Schedule “F” Distribution mechanism with respect to the Bodily Injury
and Moral Damages Claims

Schedule “G” Distribution mechanism with respect to the Property and

2.1

3.1

Economic Damages Claims
Schedule “H" XL Settiement Agreement

The Settiement Agreements, save and except for the XL Settiement Agreement, shail
not be attached to the copy of the Plan served on the interested parties and filed publicly
with the CCAA Court or the Bankruptcy Court, and MMAC shall apply to the CCAA Court
and Bankruptcy Court to have Schedule “B" filed on a sealed and confidential basis. The
Settlement Agreements, save and except for the XL Settliement Agreement, shall not
otherwise be made public in order to preserve the confidentiality of the settlements and
terms therein.

ARTICLE 2
PURPOSE AND EFFECT OF THE PLAN

Purpose
The purpose of the Plan is:

(a) to effect a fuli, final and irevocable compromise, release, discharge, cancellation
and bar of all Affected Claims against the Released Parties;

(b) to effect the distribution of the Funds for Distribution and payment of the Proven
Claims as set forth in Sections 4.2 and 4.3,

The Plan is put forward in the expectation that the Creditors, when considered as a
whole, will derive a greater benefit from the implementation of the Plan than they wouid
in the event of a bankruptcy of MMAC.

ARTICLE 3
CLASSIFICATION, VOTING AND RELATED MATTERS

Class of Creditors

The Creditors shali constitute a singie class for the purposes of considering and voting
on this Plan.
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32  Claims Procedure

Creditors shall prove their respective claims, vote in respect of this Plan, and receive the
distributions provided for under and pursuant to this Plan in accordance with the Claims
Procedure Order, the Claims Resolution Order, the Meeting Order and this Plan. Any
Person having a Claim that is not a Proven Claim is bound by such Orders, inciuding
that of being preciuded from receiving a distribution under this Plan, and is forever
barred and estopped from asserting such Claim against the Released Parties.

3.3 Unaffected Claims

Notwithstanding anything to the contrary herein, this Plan does not compromise, release,
discharge, cancel, bar or otherwise affect:.

{a) the rights or claims of the Canadian Professionals and the U.S. Professionals for
fees and disbursements incurred or to be incurred for services rendered in
connection with or relating to the CCAA Proceeding or the Bankruptcy Case,
including the implementation of this Plan and the U.S. Pian.

(b) to the extent that there is, or may be, coverage for such Claims under any policy
of insurance issued by Great American or any affiliate, including, without
limitation, the Great American Policy, and only to the extent such coverage is
actually provided, which coverage shall be assigned to the Trustee and MMAC
and without any obligation on the part of the Rail World Parties or the D&O
Parties to make any payment or contribution to supplement what is actually
obtained by the Trustee or MMAC from such insurance policy (i) claims by
MMAC or the Trustee (and only the Trustee, MMAC, their designee, or, to the
extent applicable, the Estates) against the Rail World Parties and/or the D&O
Parties; and (ji) claims by the holders of Wrongful Death Claims against Rail
World, Inc., provided further, that any right or recovery by such holders of any
right or recovery by such holders of Wrongful Death Claims pursuant to the
action authorized by this subparagraph shall be, in all respects, subordinate to
the claims of the Trustee and MMAC, and their successors under the Plan, in the
above policies and (iii) claims by MMAGC or the Trustee against the D&O Parties
for any alleged breach of fiduciary duty or any similar claim based upon the D&O
parties’ authorization for payments to holders of notes and warrants issued
pursuant to that certain Note and Warrant Purchase Agreement dated January 8,
2003 between MMA and certain noteholders (as amended from time to time) to
the extent such payments arise from the sale of certain assets of MMA to the
State of Maine.

(c) claims by MMAC and the Trustee under applicable bankruptcy and non
bankruptcy law to avoid and/or recover transfers from MMA, MMAC or MMA
Corporation to the holders of notes and warrants issued pursuant to that certain
Note and Warrant Purchase Agreement dated as of January 8, 2003 hetween
MMA and certain noteholders {as amended from time to time) to the extent such
payments arise from the distribution of proceeds from the sale of certain assets
of MMA to the State of Maine.

{d) claims or causes of action of any Person, including MMAC, MMA and the
Released Parties (subject to the limitations contained in their respective
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Settlement Agreements), against third parties other than any of the Released
Parties (subject to paragraph 3.3(e)).

(e) claims or other rights preserved by any one of the Released Parties as set forth
in Schedule A.

4] MMAC's obligations under the Plan, the Settlement Agreements, and the
Approval Orders; :

(9) Claims against MMAC, except any Claims of the Released Parties other than
Canada. However, subject to the Approval Orders becoming Final Orders, the
Attorney General of Canada (j) has undertaken to irrevocably withdraw the Proof
of Claim filed on behalf of Department of Transport Canada and the Proof of
Claim fled on behaif of the Department of Public Safety and Emergency
Preparedness, (ii) has agreed to the reallocation in favor of the Creditors of any
and all dividends payable pursuant to this Plan or the U.S. Pian on the Proof of
Claim filed on behalf of Canada Economic Development for Quebec Regions, as
set forth in Section 4.3, and (iii) has agreed not to file any additional Proof of
Claim under the CCAA Proceading or the Bankruptcy Case;

(h) any liability or obligation of and claim against the Third Party Defendants, insofar
as they are not Released Parties, of whatever nature for or in connection with the
Derailment, including but not limited to the Class Action and the Cook County
Acftions;

M any Person for fraud or criminal and quasi-criminal charges filed or that may be
fled and, for greater certainty, for any fine or penalty arising from any such
charges;

@) any claims that any of the Rail World Parties and the D&O Parties may have to
geek recovery from any of their insurers for any attorneys' fees, expenses and
costs they have incurred prior to the Approval Date.

(k) claims that fall under Section 5.1(2) of the CCAA, except that, in exchange for
the consideration provided by or on behalf of the D&0 Parties such D&O Parties
shall benefit from the Injunction and Release with respect to any and all Claims
related to the Deraiilment. to the exclusion of the Claims set forth in

paragraph 3.3(b).

All of the foregoing rights and claims set out in this Section 3.3, inclusive, are collectively
referred to as the “Unaffectad Claims” and any one of them is an “Unaffected Claim".

34 Treatment of Creditors

The Creditors shall receive the treatment provided for in this Plan on account of their
Claims and, on the Plan Implementation Date, the Affected Claims will be compromised,
released and otherwise extinguished against the Released Parties in accordance with
the terms of this Plan.
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3.5 Voting Rights for Creditors

Subject to this Plan, the Claims Procedure Order, the Claims Resolution Order and the
Meeting Order, each Creditor shall be entitled to vote and for voting purposes each of
such Claims shall be valued at an amount that is equal to the Creditor's Proven Claim,
the whole subject to the following:

(a) the aggregate of the votes of all Wrongful Death Victims having a Proven Claim
for damages resulting from the death of a person as a consequence of the
Derailment (for greater certainty, those Claims that fali under Schedule 1 of the
Proof of Claim and were recognized as such or that were filed in the Bankruptcy
Case) (collectively, the “Wrongful Death Claims” and, individually, a “Wrongful
Death Claim”) shall represent no more than 22.2% in value of all votes cast by
Creditors;

(b) the aggregate of the votes of all Creditors having a Proven Claim relating to the
Derailment for damages resulting from bodily injuries suffered by themselves or
another person and, without limitation, all claims for moral damages (for greater
certainty, those Claims that fall under Schedules 2 and 3(a) of the Proof of Claim
and were recognized as such or determined to be Bodily Injury and Morai
Damages Claims or that were filed in the Bankruptcy Case) (collectively, the
“Bodily Injury and Moral Damages Claims’ and, individually, a "Bodily Injury
and Moral Damages Claim”) shall represent no more than 11.1% in value of all
votes cast by Creditors;

(c) the aggregate of the votes of all Creditors having a Proven Claim relating to the
Derailment for damages suffered by an individual or a business not resulting from
bodily injuries or death of a person (for greater certainty, those Claims that fall
under Schedules 3(a) and 3(b) of the Proof of Claim and were recognized as
such or that were filed in the Bankruptcy Case) (collectively, the “Property and
Economic Damages Claims” and, individually, a “Property and Economic
Damages Claim") shall represent no more than 8.3% in value of all votes cast by
Creditors; : ‘

d) the aggregate of the votes of all Creditors having a Proven Claim in their capacity
as subrogated insurers for claims directly resulting from the Derailment (for
greater certainty, those Claims that fall under Schedule 4 of the Proof of Claim
and were recognized as such) (collectively, the “Subrogated Insurer Claims”
and, individually, a “Subrogated Insurer Claim®") shall represent no more than
3.8% in value of all votes cast by Creditors,

(e) the aggregate of the votes of all government entities or municipalities having a
Proven Claim relating to the Derailment (for greater certainty, those claims that
fall under Schedule 5 of the Proof of Claim and were recognized as such)
(collectively, the “Government Claims" and, individually, a “Government
Claim") shall represent no more than 48.5% in value of all votes cast by
Crediters;

® Creditors having a Proven Claim relating to the Derailment for contribution or
indemnity (for greater certainty, those claims that fall under Schedule 6 of the
Proof of Claim and were recognized as such) (collectively, the “Indemnity
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Claims” and, individually, an “Indemnity Claim”) shalil represent 0% in value of
all votes cast by Creditors.

(g) Creditors having filed a Proof of Claim for damages unrelated to the Derailment
(for greater certainty, those claims that fall under Schedule 7 of the Proof of
Claim and were recognized as such) (collectively, the “Non-Deraiiment Claims”
and, individually, a “Non-Derailment Claim”) shall represent no more than 6.1%
in value of all votes cast by Creditors.

3.6 Interest
Interest shall not accrue or be paid on any Claim from and after the Filing Date.
3.7 Duplicate Claims

A Creditor who has a Claim against more than one of MMAC, MMA or the Released
Parties or has filed or is deemed to have filed claims both in the Bankruptcy Case and
the CCAA Proceeding, in respect of the same debt or cbligation, shall only be entitied to
assert one Claim in respect of such debt or obligation, and any duplicate Claim filed by
such Creditor will be disallowed for voting and distribution purposes under this Plan and
the U.S. Plan so that only a single Claim remains under which said Creditors can
exercise distribution rights.

ARTICLE 4
DISTRIBUTIONS

41  Contributions to the Indemnity Fund

Each of the Released Parties shall deliver to the Monitor the monies necessary to fully
fund that amount of the Indemnity Fund which it is obligated to pay pursuant to the
Settlement Agreements within such delay as has been agreed to pursuant to the
Settlement Agreements and in any event within no more than30 days after they have
received written notice from the Monitor and the Trustee certifying that the Approval
Orders become Final Orders, and such monies shall be held by the Monitor in trust in
one or more interest bearing accounts and distributed by the Monitor in accordance with
the terms of this Pian. Shouid this Plan be terminated for any reason in accordance with
Section 6.3 or 8.3, such monies shall be retumed by the Monitor, with any interest
eamed thereon, forthwith to the respective parties having contributed such monies. For
greater certainty, any confributions to the Indemnity Fund received by the Monitor that
are in U.S. Dollars shall be held by the Monitor in trust in U.S. Dollars and converted into
Canadian Dollars on the Plan implementation Date (save and except the portion to be
remnitted to the Trustee pursuant to Section 4.2(a)) and any contributions to the
Indemnity Fund received by the Monitor that are in Canadian Dollars shall be heid by the
Monitor in trust in Canadian Dollars and not converted into U.S. Dollars.

4.2 Distribution to Creditors

The following Creditors having Proven Claims shall be entitled to distribution under this
Plan as follows:
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(a) Creditors having Wrongful Death Claims shall, in the aggregate, receive 24.1% of
the Funds for Distribution in full and final satisfaction of their Proven Claims as
against the Released Parties. This amount will be remitted by the Monitor to the
Trustee to fund a trust dedicated to the distribution to the Creditors having
Wrongful Death Claims in accordance with the mechanism set forth in Schedule
E hereto.

(b) Creditors having Bodily Injury and Moral Damages Claims shall, in the
aggregate, receive 10.4% of the Funds for Distribution in full and final satisfaction
of their Proven Claims as against the Released Parties. This amount will be
distributed by the Monitor in-accordance with the mechanism set forth in
Schedule F hereto.

(c) Creditors having Property and Economic Damages Claims shall, in the
aggregate, receive 9.0% of the Funds for Distribution in full and final satisfaction
of their Proven Claims as against the Released Parties. This amount will be
distributed by the Monitor in accordance with the mechanism set forth in
Schedule G hereto.

(d) Creditors having Subrogated Insurer Claims shall, in the aggregate, receive 4.1%
of the Funds for Distribution in full and final satisfaction of their Proven Claims as
against the Released Parties, This amount will be distributed by the Monitor on a
pro rata basis amongst the Creditors having Subrogated Insurer Claims.

{e) Creditors having Government Claims shall, in the aggregate, receive 52.4% of
the Funds for Distribution in full and final satisfaction of their Proven Claims as
against the Released Parties. This amount will be distributed by the Manitor on a
pro rata basis amongst the Province, the City of Lac-Mégantic, the Attorney
General of Canada (on behalf of Canada Economic Development for Quebec
Regions) and the Commission de la Santé et de la Sécurité au Travail (CSST).
For the purpose of this Plan, the Proven Claims of the Province, the City of Lac-
Mégantic, the Federal Government of Canada (Economic Development of
Canada, Quebec Regions) and the Commission de 1a Santé et de la Sécurité au
Travail (CSST) are evaluated and established as follows:

()] Province: CAD$409,313,000 (or 8489.9% of the Government Claims)

{ii) The City of Lac-Mégantic: CAD$5,000,000CAD$20.000,000 (or 4.4% of
the Government Claims)

(iii) The Attorney General of Canada (on behalf of Canada Economic
Development for Quebec Regions); CAD$21,000,000 (or 4-8%4.6% of
the Government Claims)

(iv)  CSST: CAD$343,7754,915,257 (or 8-1%1.1% of the Government Claims)

For greater certainty, Creditors having Indemnity Claims and Non-Derailment Claims
shall not be entitled to distribution under this Plan or the U.S. Plan in relation to the
Indemnity Fund and shalt have no right to any portion of the Funds for Distribution.
However, the Creditors having Non-Derailment Claims against MMAC will be entitied to
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distribution under the U.S. Plan, in accordance with its terms from any available net
proceeds of the liquidation of MMA'’s assets.

Notwithstanding the foregoing, in the event that, following the review of the Property and
Economic Damages Claims pursuant to the Claims Resolution Order, the aggregate
value of the Property and Economic Damages Claims is reduced below $75 million, the
distribution related to the difference between the amount of $75 million and the revised

aggregate value of these claims ("Economic Savings™ will be allocated_ on-a-pro-rata
{d)-and{e) as follows: T '

i.  Firstly, an amount of up to $884.000 to permit a payment of up to $17.000 to

each of the grandparents and grandchildren of the deceased, in which case the
grandparents and grandchildren will be removed from Schedule “F” and included

in paragraph 7 of Schedule “E”;

i. Secondly, an amount of Economic Savings to permit the increase of the overall
carve-out for parents, siblings, grandparents and grandchildren to increase from
5% up to the equivalent of 12.5%:

ill.  Thirdly, on a pro-rata basis, to the value of the claims in the other categories
described in Sections 4.2 (a) (b) (d) and (e}.

For greater certainty, the total allocation of Economic Savings to increase the allocation
to_parents, siblings, grandparents and grandchildren to 12.5% in the wrongful death
category shall not exceed $5.1 million.

4.3 Additional Distributions to Creditors

With the agreement of the Province and the Federal Government of Canada {Economic
Development of Canada, Quebec Region), any and all amounts payable pursuant to this
Ptan:

(a) to the Province out of the XL Indemnity Payment (estimated at
CAD$43,#35;00013,383,000);

(b) to the Attomey General of Canada (on behalf of Canada Economic Development
for Quebec Regions) (estimated at CAD$6,636,0009,909,589);

(collectively, the “Reallocated Dividends®)
will be distributed to the Creditors having Proven Claims in respect of (i) Wrongful Death
Claims, (ii) Bodily Injury and Moral Damages Claims and (jii) Property and Economic
Damages Claims in accordance with the percertages set forth in subsection 4.2 (a) (b)
and {c) hereof, namely:

(i) 53.3% of the Reallocated Dividends will be distributed to the Creditors
having Wrongful Death Claims;

(i) 26.7% of the Reallocated Dividends will be distributed to Creditors having
Bodily Injury and Moral Damages Claims; and
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iii) 20.0% of the Reallocated Dividends will be distributed to Creditors having
Property and Economic Damages Claims.

4.4 Timing of Distributions to Creditors

The Monitor shall hold the Settliement Funds in trust pending distribution thereof in
accordance with the terms of this Plan and the Settlement Agreements, as applicable.
Within 45 calendar days following the Plan implementation Date, and receipt by the
Monitor of any applicable tax ruling or clearance certificate, the Monitor shall make
distributions to or on behalf of Creditors (including, without limitation, to the Trustee in
accordance with Section 4.2(a) or to the Creditors' Representative Counsel in
accordance with Section 4.5, to be held by such Representative Counsel in trust for such
Creditors) in accordance with the terms of this Plan.

4.5 Delivery of Distributions to Creditors

Distributions to Creditors shall be made in accordance with the terms of this Plan, as
applicable, by the Monitor: (A) at the addresses set forth in the Proofs of Claim filed by
such Creditors in accordance with the Claims Procedure Order; (B) if applicable, at the
addresses set forth in any written notices of address change delivered to the Monitor
after the date on which any corresponding proof of claim was filed, provided such notice
is recelved by the Monitor at least five (5) Business Days prior to the Plan
Implementation Date; or (C) if applicable, and to the extent differing from the foregoing,
at the address of such Creditors' respective legal representatives {the “Representative
Counsel"), in trust for such Creditors, subject to the receipt by the Monitor at least five
(5) business days prior to the Plan Implementation Date of a written instruction to that
effect from said Creditors, it being understood that the class members in the Class
Action, to the extent they have not sent an Opt-Out Notice (as these terms are defined in
the Representation Order) within the prescribed delay, shall be deemed represented by
the Class Counsel (as these terms are defined in the Representation Order) and said
Class Counsel shall be considered as Representative Counsel duly authorized to
receive the above-mentioned distribution in trust for al! such class members. For greater
certainty, and without limiting the foregoing:

(i) With respect to the distributions to be made under this Plan to
Representative Counsel, any disputes among the Creditors they
represent and Representative Counsel with respect to the timing,
allocation, quantum or other terms of the payment of the monies in
question by Representative Counsel to and among those Creditors shall
have no bearing or effect on the releases set out in the Settlement
Agreements or this Plan, including, without limitation, the releases and
injunctions in favour of the Released Parties {(whether pursuant to the
Settiement Agreements, the Plan, the U.S. Plan, the Approvai Orders, or
otherwise); and

(if) this Plan shall be effective and binding as and when set out in
Section 6.2, and the fact that one or more of the Representative Counsel
may be required or elect to commence or pursue further steps or
proceedings or to otherwise resolve additional matters, issues or things
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subsequent to the Plan implementation Date in order to be lawfully
entited to make distributions to the Creditors they represent (including,
without limitation, obtaining the approval by any Court of the payment of
their respective professional fees and disbursements from the
distributions in question) shall have no bearing or effect on the Settlement
Agreements, this Plan, the U.S. Plan, or the Approval Orders, irrespective
of the timing and outcome of such further steps and proceedings.

4.6 Allocation of Distributions

All distributions made to Creditors in respect of Proven Claims pursuant to this Plan shall
be applied first in payment of the outstanding principal amount of the Proven Claim and
only after the principal portion of any such Proven Claim is satisfied in full, to any portion
of such Proven Claim comprising accrued and unpaid interest (but solely to the extent
that interest is an allowable portion of such Proven Claim pursuant to this Plan or
otherwige). In the event that the principal amount of all Proven Claims has been paid in
full, each Creditor shall, at the request of the Monitor, be responsible for providing a
representation and warranty with respect to its residency for purposes of the /ncome Tax
Act (Canada). If any Creditor falls to provide satisfactory evidence that it is a resident of
Canada for purposes of the /ncome Tax Act (Canada), then the Monitor shall have the
right to:

(i) assume and otherwise consider such Creditor to be a non-resident of
Canada for the purposes of the /ncome Tax Act {(Canada); and

(i) withhold any non-resident withholding tax that would be imposed under
the Income Tax Act (Canada) based on such assumption from any
amounts payable to such Creditor under this Plan,

until such time as such Creditor provides satisfactory evidence to the contrary to the
Monitor, unless the non-resident withholding tax has already been remitted to the
Canada Revenue Agency. For greater certainty, the distributions to be made pursuant to
this Plan to Creditors having Proven Claims do not include, and are not intended to
include, any amounts on account of interest on such Claims.

4.7 Transfer of Claims; Record Date for Distributions

Claims may be sold, transferred or assigned at any time by the holder thereof, whether
prior or subsequent to the Plan Implementation Date, provided that:

(i) Neither MMAC nor the Monitor shall be ohligated to deal with or to
recognize the purchaser, transferee or assignee of the Claim as the
Creditor in respect thereof unless and until written notice of the sale,
transfer or assignment is provided to the Monitor, such notice to be in
form and substance satisfactory to the Monitor, acting reasonably within
five (5) Business Days prior to the Plan Implementation Date

(i) only holders of record of Claims as at the date of the Meeting Order shali
be entitled to attend, vote or otherwise participate at such meeting of
Creditors; provided, however, that: (A) for the purposes of determining
whether this Plan has been approved by a majority in number of the
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Creditors only the vote of the transferor or the transferee, whichever holds
the highest dollar value of such Claims will be counted, and, if such value
shall be equal, only the vote of the transferee will be counted; and (B) if a
Claim has been transferred to more than one transferee, for purposes of
determining whether this Plan has been approved by a majority in number
of the Creditors, only the vote of the transferee with the highest value of
such Claim will be counted; and

(i)  only holders of record of Claims as at five (5) Business Days prior to the
Plan Implementation Date shall have the right to participate in the
corresponding distribution provided for under Section 4.2 of this Plan.

ARTICLE 5
RELEASES AND INJUNCTIONS

5.1 Plan Releases and Injunctions

All Affected Claims shall be fully, finally, absolutely, unceonditionally, completely,
irrevocably and forever compromised, remised, released, discharged, cancelled and
barred on the Plan Implementation Date as against the Released Parties.

All Persons (regardless of whether or not such Persons are Creditors or Claimants) shall
be permanently and forever barred, estopped, stayed and enjoined from (i) pursuing any
Claim, directly or indirectly, against the Released Parties, (ii) continuing or commencing,
directly or indirectly, any action or other proceeding with respect to any Claim against the
Released Parties, or with respect to any claim that, with the exception of any claims
preserved pursuant to Section 5.3 hereof against any Third Party Defendants that _are
not also_Released Parties, could give rise to a Claim against the Released Parties
whether through a cross-claim, third-party claim, warranty claim, recursory claim,
subrogation claim, forced intervention or otherwise, (jii) seeking the enforcement, levy,
attachment, collection, contribution or recovery of or from any judgment, award, decree,
or order against the Released Parties or property of the Released Parties with respect to
any Claim, (iv) creating, perfecting, or otherwise enforcing in any manner, directly or
indirectly, any lien or encumbrance of any kind against the Released Parties or the
property of the Released Parties with respect to any Claim, {v) acting or proceeding in
any manner, in any place whatsoever, that does not conform to or comply with the
provisions of the Approval Orders to the full extent permitted by applicable law, {vi}
asserting any right of setoff, compensation, subrogation, contribution, indemnity, claim or
action in warranty or forced intervention, recoupment or avoidance of any kind against
any obligations due to the Released Parties with respect to any Claim or asserting any
right of assignment of or subrogation against any obligation due by any of the Released
Parties with respect to any Claim, and (vi) taking any actions to interfere with the
Implementation or consummation of this Plan; provided, however, that the foregoing
shall not apply to the enforcement of any obligations under the Plan.

Notwithstanding the foregoing, the Plan Releases and injunctions as provided in this
Section 5.1 (i} shall have no effect on the rights and obligations provided by the “Entente
d'assistance financiére découlant du sinistre survenu dans la ville de Lac-Mégantic®
signed on February 19, 2014 between Canada and the Province, (jii} shall not extend to
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and shail not be construed as extending to any Unaffected Claims.

5.2 Timing of Releases and Injunctions

All releases and injunctions set forth in this Article 5 shall become effective on the Plan
implementation Date at the Effective Time.

§.3 Claims against Third Party Defendants

AryNotwithstanding anything to the contrary herein, any Claim of any Person, including
MMAC and MMA, against the Third Party Defendants that are not also Released Parties:

(a) is unaffected by this Plan; (b) is not discharged, released, cancelled or barred
pursuant to this Plan; (c) shall be permitted to continue as against said Third Party
Defendants; (d) shall not be limited or restricted by this Plan in any manner as to
quantum to the extent that there is no double recovery as a result of the indemnification
received by the Creditors or Claimants pursuant to this Plan; and (e) does not constitute
an Affected Claim under this Plan. For greater certainty, and notwithstanding anything
else contained herein, in the event that a Claim is asserted by any Person, including
MMAC and MMA, against any Third Party Defendants that are not also Released Parties
any and all right(s) of such Third Party Defendants to claim over, claim against or
otherwise assert or pursue any rights or any Claim against any of the Released Parties
at any time, shall be released and discharged and forever barred pursuant to the terms
of this Plan and the Approval Orders.

ARTICLE 6
CONDITIONS PRECEDENT AND IMPLEMENTATION

6.1  Conditions Precedent to Implamentation of Plan

The implementation of this Plan shall be conditional upon the fulfilment, or waivér

(strictly with respect to Sections 6.1(e) and (f)), of the following conditions on or before

the Plan Implementation Date:

(a)  Entry of the Canadian Approval Order
The Canadian Approval shall have been granted by the CCAA Court, including
the granting by the CCAA Court of its approval of the compromises, releases and
injunctions contained in and effected by this Plan.

(b)  Confirmation by the Trustee of the entry of the U.S. Approval Order
The Trustee shall have confimed in writing to the Monitor that the U.S. Approvai
Order has been granted by the Bankruptcy Court, including the granting by the

Bankruptcy Court of its approval of the compromises, releases and injunctions.
contained in and effected by this Plan.
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(c) Entry of the Class Action Order

The Class Action Order shall have been granted by the Superior Court, Province
of Quebec.

(d) Expiry of Appeal Periods

The Canadian Approval Order and the Class Action Order shall have become
Final Orders and the Trustee shall have confirmed in writing to the Monitor that
the U.S. Approval Order has become a Final Order.

(e)  Contributions

Each of the Released Parties shall have paid to the Monitor the amounts payable
by it pursuant to its Settlement Agreement, in accordance with the terms of the
Settlement Agreements.

{})] Completion of Necessary Documentation

MMAC, the Monitor and the Trustee, as applicable, shall have obtained the
execution and delivery by all relevant Persons of all agreements, settlements,
resolutions, indentures, releases, documents and other instruments that are
necessary to be executed and delivered to implement and give effect to all
material terms and provisions of this Plan and the Settlement Agreements.

6.2 Monitor’s Certificate

Upon the satisfaction of the conditions set out in Section 6.1 hereof, the Monitor shall file
with the CCAA Court in the CCAA Proceeding and with the Trustee a certificate that
states that ail conditions precedent set out in Section 6.1 of this Plan have been satisfied
and that the Plan Implementation Date has occurred.

6.3 Termination of Plan for Failure to Bacome Effective

if the Plan Implementation Date shall not have occured on or before the Plan
Termination Date, then, subject to further Order of the CCAA Court and the Bankruptcy
Court, as applicable, this Plan shall automatically terminate and be of no further force or
effect; provided that this Plan shall not automatically terminate pursuant to this section if
the sole basis for the non-occurrence of the Plan Impiementation Date is the pendency
of any appeal or application for leave to appeal with respect to the Approval Orders.

ARTICLE 7
ADMINISTRATION CHARGE

71 Administration Charge and Administration Charge Reserve

The Settlement Funds, to the exclusion of the XL Indemnity Payment, up to a maximum
of CAD$20 milfion, pius any applicable sales taxes for the Canadian Professionals (the
“Administration Charge Reserve”), shall upon the Effective Time on the Plan
Implementation Date be subject to an administration charge in favour of the Canadian
Professionals and shall constitute a carveout in favour of the U.S. Professionals in order
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to secure the payment of the fees, disbursements and entitlements owed or to be owed
to them for the services rendered by them in connection with or relating to the CCAA
Proceeding and the Bankruptcy Case (the “Administration Charge’). 60% of the
Administration Charge Reserve shall be for the benefit of the Canadian Professionals
and 40% shall be for the benefit of the U.S.Professionals. These funds shall be
distributed to the Canadian Professionais pursuant to an order of the CCAA Court and to
the U.S. Professionals pursuant to an order of the Bankruptcy Court. The Administration
Charge shall rank in priority to any and all other hypothecs, mortgages, liens, security
interests, priorities, charges, encumbrances, security or rights of whatever nature or kind
or deemed trusts affecting the Settlement Funds, if any. The Administration Charge and
the Administration Charge Reserve are established on the basis of incurred fees and
disbursements as weil as on an estimate of fees, disbursements and entitiements for
which the Canadian Professionals and the U.S. Professionals could seek Court approval
and are based on the Settlement Funds as presently constituted. The balance of the
Administration Charge Reserve, if any, after payment of all fees, disbursements and
entitiements of the Canadian Professionals and U.S. Professionals, shall form part of the
Indemnity Fund, for distribution in accordance with the Plan.

ARTICLE 8
GENERAL

8.1 Binding Effect
On the Plan Implementation Date:
(a) the Plan will become effective at the Effective Time; -

(b) the Plan shall be final and binding in accordance with its terms for all purposes
on all Persons named or referred to in, or subject to the Plan and their respective
heirs, executors, administrators and other legal representatives, successors and
assigns; and

{c) each Person named or referred to in, or subject to, the Plan will be deemed to
have consented and agreed to all of the provisions of the Plan, in its entirety and
shall be deemed to have executed and delivered all consents, releases,
assignments and waivers, statutory or otherwise, required to implement and
carry out the Plan in its entirety.

8.2 Deeming Provisions

in the Plan, the deeming provisions are not rebuttable and are conclusive and
irrevocable.

8.3 Non-Consummation

If the Approval Orders are not issued or if the Plan Implementation Date does not oceur
before the Plan Termination Date, (a) the Plan shall be null and void in all respects, (b)
any settlement or compromise embodied in the Plan or any Settlement Agreement,
including the fixing or limiting to an amount certain any Claim, and any document or
agreement executed pursuant to the Plan shall be deemed null and void, and (c) nothing
contained in the Plan, and no acts taken in preparation for consummation of the Plan,
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shall (i) constitute or be deemed to constitute a waiver or release of any Ciaims by or
against the Released Parties or any other Person; (i) prejudice in any manner the rights
of the Released Parties or any other Person in any further proceedings involving MMAC
and/or the Derailment; or (jii) constitute an admission of any sort by the Released Parties
or any other Person.

8.4 Plan Amendment

MMAC reserves the right, at any time prior to the Plan Implementation Date, to amend,
madify and/or supplement this Plan, provided that:

() any amendment, modification or supplement to Articles 5 and 6 (including
any defined terms contained therein) as well as any amendment,
modification or supplement made to any other Article which affects the
rights of Released Parties under their respective Settiement
Agreement(s), may be made only with the written consent of the
Released Parties or the affected Released Party, as the case may be,
which can be provided at their sole discretion.

(i) any such amendment, modification or supplement must be contained in a
written document that is filed with and approved by the CCAA Court, and
must be discussed in advance with, and not objected to by the Released
Parties and, if made following the Meeting, communicated to such of the
Creditors and in such manner, if any, as may be ordered by the CCAA
Court;

(i) any amendment, modification or supplement may be made unilaterally by
MMAC following the Approval Orders, provided that it concerns a matter
which, in the opinion of MMAC and the Monitor, acting reasonably, is of
an administrative nature required to better give effect to the
implementation of this Plan and to the Approval Orders and is not
adverse to the financial or economic interests of the Creditors or the
Released Parties; and

(iv)  any supplementary plan or plans of compromise or arrangement filed with
the CCAA Court by MMAC and, if required by this Section 8.4, approved
by the CCAA Court shall, for all purposes, be and be deemed to be a part
of and incorporated in this Plan.

8.5 Severability

In the event that any provision in this Plan {other than Articles & and 6 and all defined
terms contained therein or any other provision herein that would materially adversely
affect the rights of any of the Released Parties under their respective Settlement
Agreement(s), or requires any Released Party to pay more than the sum set forth in their
respective Settlement Agreement(s)) is held by the CCAA Court to be invalid, void or
unenforceable, the CCAA Court shall, following due notice to the parties In interest and a
hearing on the issue, have the power to alter and interpret such term or provision to
make it valid and enforceable to the maximum extent practicable, consistent with the
original purpose of the term or provision held to be invalid, void or unenforceable, and
such term or provision shall then be applicable as altered and interpreted.
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Notwithstanding any such hoiding, alteration or interpretation, the remainder of the terms
and provisions of this Plan shall remain in full force and effect and shall in no way be
affected, impaired or invalidated by such holding, alteration or interpretation. The
Canadian Approval Order shall constitute a judicial determination and shall provide that
each term and provision of this Plan, as it may have been altered or interpreted in
accordance with the foregoing, is valid and enforceable pursuant to its terms, as same
may be recognized, enforced and given effect by the U.S. Approval Order.

8.6 Paramountcy

From and after the Plan implementation Date, any confiict between: (A) this Plan; and
(B) any information summary in respect of this Plan, or the covenants, warranties,
representations; terms, conditions, provisions or obligations, express or implied, of any
contract, mortgage, security agreement, indenture, loan agreement, commitment letter,
document or agreement, written or oral, and any and all amendments and supplements
thereto existing between MMAC and any Creditor, Released Party or other Person as at
the Plan Implementation Date will be deemed to be governed by the terms, conditions
and provisions of this Plan and the Approval Orders, which shall take precedence and
priority. Notwithstanding the foregoing, the rights and duties of the parties under each of
the Settlement AgreementAgreements are set forth in and shall be governed by thesaid
Settlement AgreementAgreements. More particularly, the Plan Releases and Injunctions
shall be in addition to and are intended to supplement any releases included in the
Settlement Agreements as between the parties to such Settlement Agreements. In the
event of any inconsistency between this Plan or the Approval Orders and thea

Settlement AgreementAgreements, the terms of said Settlement AgreementAgresments
will apply with respect to the rights and obligations of the parties thereto, as_between

themselves.
8.7 Responsibilities of the Monitor

The Monitor is acting in its capacity as Monitor in the CCAA Proceeding, and the Monitor
will not be responsible or liable for any obligations of MMAC hereunder. The Monitor will
have only those powers granted to it by this Plan, by the CCAA and by any Order of the
CCAA Court in the CCAA Proceeding, including the Initial Order.

8.8 Unclaimed Distributions

If any Person entitied to a cash distribution pursuant to this Plan cannot be located on
the Plan implementation Date or at any time thereafter or otherwise fails to claim
his/her/its distribution hereunder, then such cash or cash equivalent instruments shall be
set aside and held in a segregated, non-interest-bearing account to be maintained by the
Monitor on behalf of such Person. If such Person is located within six (6) months of the
Plan Implementation Date, such cash (less the allocable portion of taxes (including
withholding taxes), if any, paid by MMAC on account of such Person) and proceeds
thereof, shall be paid or distributed to such Person. if such Person cannot be located
within six (6) months of the Plan Implementation Date, any such cash, and interest and
proceeds thereon, shail be remitted by the Monitor to a charitable association of its
choice (if possible, in the Monitor's sole appreciation, dedicated to providing assistance
to the victims of the Derailment), and such Person shail be deemed to have released its
claim to such monies; provided, however, that nothing contained in this Plan shall
require MMAC or the Monitor to attempt to locate such Person. Any distribution cheques
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that have not been negotiated within three (3) months of issuance shall be cancelled by
the Monitor, and any right or entitiement to such distribution shall be treated as an
unclaimed cash or distribution pursuant to this Section 8.8.

Notices

Any notice or other communication to be delivered hereunder must be in writing and
reference the Plan and may, subject as hereinafter provided, be made or given by
personal delivery, ordinary mail or by facsimile or email addressed to the respective
parties as follows:

(a)

(b)

(e

If to MMAC

Montreal Maine & Atlantic Canada Co.
Cl/o Gowling Lafleur Henderson LLP
3700 - 1 Place Ville Marie

Montréal, Québec H3B 3P4

Attention: Me Patrice Benoit (patrice.benoit@gowlings.com)
Attention : Me Pierre Legauit (pierre.legault@gowlings.com)
Fax : 514-878-8550

If to the Monitor:

Richter Advisory Group
1981 McGill College Avenue, 11" Floor
Montréal, Québec H3A 0G8

Attention: Mr. Gilles Robillard {(grobillard@richter.ca)
Attention: Mr. Andrew Adessky (aadessky@richter.ca)
Fax: 514-934-3504

with a copy by email or fax {which shall not be deemed notice) to:

Attention: Me Sylvain Vauclair (svauclair@woods.qc.ca)
Fax: 514-284-20486

If to the Trustee:

Robert J. Keach, Esq. (rkeach@bernsteinshur.com)
Bemnstein Shur Sawyer & Nelson

100 Middie Street

P.O. Box 9729

Portland, ME 04104-5029

Fax: 207-774-1127

or to such other address as any party may from time to time notify the others in
accordance with this section. Any such communication so given or made shall be
deemed to have been given or made and to have been received on the day of delivery if
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delivered, or on the day of faxing or emailing, provided that such day in either event is a
Business Day and the communication is so delivered, faxed or emailed before 5:00 p.m.
(Montréal time) on such day. Otherwise, such communication shall be deemed to have
been given and made and to have been received on the next following Business Day.

8.10 Further Assurances

MMAC and any other Person named or referred to in the Plan will execute and deliver all
such documents and instruments and do all such acts and things as may be necessary
or desirable to carry out the full intent and meaning of the Plan and to give effect to the
transactions contemplated herein.

8.11 No Preference

Sections 38 and 95 to 101 of the Bankruptcy and Insolvency Act, R.S.C. 1885, c. B-3
shall not apply to this Plan, save and except insofar as they may allow for the
preservation or enforcement of (i) any claim brought or that could be brought in the
future by the Trustee or MMAC (and only the Trustee, MMAC, their designee, or, to the
extent applicable, the Estates) against the Rail World Parties and/or the D&O Parties but
only to the extent that there is, or may be, insurance coverage for such claims under any
policy of insurance issued by Great American, including, without limitation, the Great
American Policy, and (ii) claims by the Trustee or MMAC (and only the Trustee, MMAC,
their designee, or, to the extent applicable, the Estates) under applicable bankruptcy and
non-bankruptcy law to avoid and/or recover transfers from MMA, MMAC or Montreal,
Maine & Atlantic Corporation to the holders of notes and warrants issued pursuant to
that certain Note and Warrant Purchase Agreement dated as of January 8, 2003
between MMA and certain noteholders (as amended from time to time) to the extent any
such transfers arise from the distribution of proceeds from the sale of certain assets of
MMA to the State of Maine, including any claims by or on behalf of the Trustee or the
Estates against any of the D&O Parties for any alleged breach of fiduciary duty or any
similar claim based upon the D&0O Parties' authorization for payment of such notes, but
any such breach of fiduciary duty or any similar claim shall be limited to recovery from
the insurer under any policy of insurance issued by Great American, including, without
limitation, the Great American Policy.

8.12 No Admission
Notwithstanding anything herein to the contrary, nothing contained in this Plan shall be
deemed as an admission by the Released Parties with respect to any matter set forth
herein including, without limitation, liability on any Claim.

DATED as of the 318" day of MarchJune, 2015
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Schedule “A” List of Released Parties
PLAN OF COMPROMISE AND ARRANGEMENT
concerning, affecting and involving

MONTREAL, MAINE & ATLANTIC CANADA CO.
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VERSION ANGLAISE SEULEMENT

SCHEDULE A TO THE PLAN OF COMPROMISE AND ARRANGEMENT OF
MONTREAL, MAINE & ATLANTIC CANADA CO.
List of Released Parties

The list below consists of the parties who have executed settlement agreements with
Montreal Maine & Atlantic Canada Co. (“MMAC”) and Robert J. Keach in his capacity as
Chapter 11 Trustee of Montreal, Maine & Atlantic Railway Ltd. (the “Trustee”); Nothing in this
list shall supersede, effect, modify or amend any such settlement agreement and to the extent of
any conflict between the descriptions in this list and any such settlement agreement, the
settlement agreement shall govern. All such settlement agreements are subject to court approval
and other conditions, and the inclusion of any person or entity on this list does not create or
imply the release of such person or entity from any claim; in all respects, the settlement
agreements, and the court orders pertaining to the settlement agreements, shall govern. The term
“A ffiliate” used in this Schedule “A” means with respect to any entity, all other entities directly
or indirectly controlling, controlled by, or under direct or indirect common control with such
entity. The other capitalized terms used herein have the meaning ascribed to them in the Plan.
The Released Parties are as follows:

1. Devlar Energy Marketing LLC together with their parents Lario Oil & Gas
Company and Devo Trading & Consulting Company (collectively “Devlar”), as well
as their subsidiaries, Affiliates and each of their former and current respective employees,
officers and directors, successors and permitted assignees, attorneys and insurers,
(including St. Paul Fire and Marine Insurance Company and its direct and indirect
parents, subsidiaries and Affiliates), but only to the extent of coverage afforded to Devlar

by such insurers in relation to the Derailment.

2. Oasis Petroleum Inc. and Oasis Petroleum LLC (jointly, “QOasis™), together with their
parents, subsidiaries, Affiliates and each of their former and current respective
employees, officers and- directors, successors and permitted assignees, attorneys and
insurers (including St. Paul Fire and Marine Insurance Company and its direct and
indirect parents, subsidiaries and affiliates) but only to the extent of coverage afforded to

Oasis by such insurers in relation to the Derailment, as well as the entities identified in
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Schedule 2 hereto but strictly as non-operating working interest owners or joint venturers
in the specific Oasis-operated wells that produced oil that was provided and supplied by

Oasis that was transported in the train involved in the Derailment.

3. Inland Oil & Gas Corporation, Whiting Petroleum Corporation, Enerplus
Resources (USA) Corporation, Halcén Resources Corporation, Tracker Resources,
Kodiak Oil & Gas Corp. (now known as Whiting Canadian Holding Company,
ULC) and Golden Eye Resources LLC, together with each of their respective parents,
subsidiaries, Affiliates, and each of their former and current respective employees,
officers, directors, successors and permitted assignees and attorneys, but strictly as
non-operating working interest owners or joint venturers in any wells that produced oil

that was provided, supplied and transported in the train involved in the Derailment.

4, Arrow Midstream Holdings CCC. (“Arrow”) together with its parents, subsidiaries,
Affiliates, successors, officers, directors, principals, employees, attormeys, accountants,
representatives, and insurers. For the avoidance of doubt, Arrow shall include its current
parent Crestwood Midstream Partners LP; and insurers mean only those insurers who
have issued liability insurance policies to or in favor of Arrow actually or potentially
providing insurance for Claims against Arrow arising from or relating to the Derailment,
including without limitation, Commerce and Industry Insurance Company under policy
no. 3023278 and National Union Fire Insurance Company of Pittsburg, Pa. under policy
no. 41131539.

5. Marathon Oil Company (“Marathon”), together with its parent, subsidiaries,
successors and assigns, Affiliates, officers, directors, principals, employees, attorneys,
accountants, representatives, insurers (to the extent strictly limited to coverage afforded
to Marathon in relation to the Derailment), as well as the entities identified in schedule 5
attached hereto, but strictly as non-operating working interest owners or joint venturers in
the specific Marathon-operated wells that produced and supplied oil that was transported
on the train involved in the Derailment. For the avoidance of doubt, insurers, as used in
this definition, shall include all insurers that issued liability policies to or for the benefit
of Marathon and that actually or potentially provided coverage for Claims relating to or

2
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arising from the Derailment, including, but not limited to, Yorktown Assurance
Corporation policy number XSL-7-2013 and Old Maine Assurance Ltd. (reinsurance

Agreement).

6. QEP Resources, Inc. (“QEP”), together with its parents, subsidiaries, Affiliates,
successors and assigns, officers, directors, principals, employees, attomeys, accountants,
representatives, insurers (to the extent strictly limited to coverage afforded to QEP in
relation to the Derailment), as well as those entities identified in schedule 6 attached
hereto, but strictly as non-operating working interest owners or joint venturers in the
specific QEP-operated wells that produced and supplied oil that was transported on the
train involved in the Derailment. For the avoidance of doubt, insurers, as used in this
definition, shall include all insurers that issued liability policies to or for the benefit of
QEP and that actually or potentially provided coverage for Claims relating to or arising
from the Derailment, including, but not be limited to, National Union Fire Insurance
Company of Pittsburgh, Pa. (policy number 194-99-62); American Guarantee & Liability
Insurance Company (policy number UMB6692611-02).

7. Slawson Exploration Company, Inc, (“Slawson”), together with its parents,
subsidiaries, Affiliates, successors and assigns, officers, directors, principals, employees,
attorneys, accountants, representatives, insurers (to the extent strictly limited to coverage
afforded to Slawson in relation to the Derailment), as well as those entities identified on
schedule 7 attached hereto, but strictly as non-operating working interest owners in the
specific Slawson-operated wells that produced oil that was transported on the train
involved in the Derailment. For the avoidance of doubt, insurers, as used in this
definition, shall include all insurers that issued liability policies to or for the benefit of
Slawson and that actually or potentially provided coverage for Claims relating to or
arising from the Derailment, including, but not be limited to, Federat Insurance Company
(policy 3579 09 19 and 7981 72 74), Arch Specialty Insurance Company (policy
EE00039761 03), and AIG (policy BE031941993).

8. Indian Harbor Insurance Company, XL Insurance, XL. Group plc and their
Affiliates (strictly as insurers of MMA and MMAC).

3
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9. Edward A. Burkhardt, Larry Parsons, Steven J. Lee, Stephen Archer, Robert C.
Grindrod, Joseph C. McGonigle, Gaynor Ryan, Donald Gardner, Jr., Fred Yocum,
Yves Bourdon and James Howard, in their capacity as directors and officers of
MMA and MMAC, Montreal, Maine & Atlantic Corporation and/or LMS
Acquisition Corporation (the “D&O Parties”).

10. Hartford Casualty Insurance Company, together with its parents, subsidiajres,
Affiliates, officers and directors (strictly as insurer of Rail World, Inc.).

11. Chubb & Son, a division of Federal Insurance Company (strictly as insurers of Rail
World, Inc. and Rail World Holdings, LLC).

12.  Rail World Holdings LLC; Rail World, Inc.; Rail World Locomotive Leasing LLC;
The San Luis Central R.R. Co.; Pea Vine Corporation; LMS Acquisition
Corporation; MMA Corporation; Earlston Associates L.P., and each of the
shareholders, directors, officers or members or partners of the foregoing, to the extent
they are not D&O Parties (the “Rail World Parties”). For the avoidance of doubt, (i)
Rail World Parties also includes Edward A. Burkhardt, solely in his capacity as director,
officer and/shareholder of certain of the Rail World Parties; and (ii) the inclusion of the
above entities within the definition of “Rail World Parties”, except for the purpose of the
settlement agreement executed with MMAC and the Trustee, shall not be construed to
create or acknowledge an affiliation between or among any of the Rail World Parties.

13.  General Electric Railcar Services Corporation, General Electric Company and each
of its and their respective parents, Affiliates, subsidiaries, limited liability companies,
special purpose vehicles, partnerships, joint ventures, and other related business entities,
and each of its and their respective current or former parents, Affiliates, subsidiaries,
limited liability companies, special putpose vehicles, partnerships, joint ventures, other
related business entities, principals, partners, shareholders, officers, directors, managers,
partners, employees, agents, insurers, attorneys, accountants, financial advisors,
investment bankers, consultants, any other professionals, any other representatives or

advisors, and any and all persons who control any of these, as well as any predecessors-

4
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in-interest of, or any assignors or vendors of any equipment involved in the Derailment
to, any of the foregoing entities and any of the successors and assigns of any of the

foregoing entities.

i

14,  Trinity Industries, Inc., Trinity Industries Leasing Company, Trinity Tank Car,
Inc., and Trinity Rail Leasing 2012 LLC, Trinity Rail Group LLC, RIV 2013 Rail
Holdings LLC, and Trinity Rail Leasing Warehouse Trust, inclusive of each of their
respective predecessors, agents, servants, employees, shareholders, officers, directors,
attorneys, representatives, successors, assigns, parents, subsidiaries, Affiliates, limited
liability companies, insurers, and reinsurers (but strictly to the extent of coverage
afforded to the such parties by said insurers and reinsurers), including but not limited to
whether such entities are in the business of leasing, manufacturing, servicing or

administrating rail cars.

15. Union Tank Car Company, the UTLX International Division of UTCC, The
Marmon Group LLC and Procor Limited (the “UTCC Parties”), and each of their
respective predecessors, servants, employees, owners, members (strictly with respect to
The Marmon Group LLC), shareholders, officers, directors, partners, associates,
attorneys, representatives, successors, assigns, subsidiaries, Affiliates, and parent
companies, insurers, and reinsurers listed in schedule 15 attached hereto, but strictly to
the extent of coverage afforded to the UTCC Parties by said insurers and reinsurers,
regardless of whether such entities are or were in the business of leasing, manufacturing,

servicing, or administering rail car leases or otherwise.

16.  First Union Rail Corporation (“First Union”), together with its parents, subsidiaries,
Affiliates, officers, directors, predecessors, successors, assigns, servants, employees,
shareholders, attorneys, representatives and insurers and reinsurers (strictly to the extent
limited to coverage afforded to First Union, and including, but not limited to, Lexington
Insurance Company (including pursuant to the Pollution Legal Liability Select Policy no.
PL52675034 and Stand Alone Excess Liability Policy no. 018403252) and Superior
Guaranty Insurance Company (including pursuant to Excess Liability Policy no. 404-
1XSCI13)).
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17.  CIT Group, Inc., and its Affiliates, Federal Insurance Company solely in its capacity as
an insurer of CIT Group, Inc. and its Affiliates and not in any other capacity, and Arch
Insurance Group solely in its capacity as an insurer of CIT Group, Inc. and its Affiliates,

and not in any other capacity.

18.  ConocoPhillips Company (“ConocoPhillips”), together with its subsidiaries, Affiliates,
and each of their former and current respective employees, officers and directors,
successors and permitted assignees, attorneys, and insurers (and the insurers direct and
indirect parents, subsidiaries and Affiliates), but with regards to such insurers, only to the
extent of coverage provided to ConocoPhillips by such insurers in relation to the
Derailment, as well as those entities identified in Schedule 18 hereto, but strictly as non-
operating working interest owners in the specific ConocoPhillips operated wells that

produced and supplied oil that was transported on the train involved in the Derailment.

19.  Shell Oil Company and Shell Trading (US) Company, together with their subsidiaries,
Affiliates, and each of their former and curment respective employees, officers and
directors, successors and permitted assignees, attorneys, and insurers (and the insurers’
direct and indirect parents, subsidiaries and Affiliates), but with regards to such insurers,
only to the extent of coverage provided to Shell Oil Company and Shell Trading (US)

Company, by such insurers in relation to the Derailment.

20. Incorr Energy Group LLC (“Incorr”), together with its subsidiaires, Affiliates and
each of their former and current respective employees, officers and directors, successors
and permitted assignees, attomeys and insurers but only with respect to coverage

afforded by such insurers to Incorr in relation to the Derailment.

21.  Enserco Energy, LLC, together with its parent, subsidiaries, Affiliates, and each of their
former and current respective employees, officers and directors, successors and permitted.
assignees, attorneys, and insurers (and the insurers’ direct and indirect parents,
subsidiaries and Affiliates), but with regards to such insurers, only to the extent of
coverage provided to Enserco Energy, LLC, by such insurers in relation to the

Derailment.
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22.  The Attorney General of Canada, the Government of Canada, Her Majesty the
Queen in Right of Canada and the departments, crown corporations and agencies
including the Canadian Transportation Agency, and including all past, present and
future Ministers, officers, employees, representatives, servants, agents, parent,
subsidiary and affiliated crown corporations and agencies, and their respective

estates, successors and assigns.

23. (i) Irving Oil Limited, Irving Oil Company, Limited, Irving Oil Operations General
Partner Limited and Irving Oil Commercial G.P., (ii) any of their Affiliates (as
defined in the settlement agreement), (iii) any predecessors, successors and assigns of any
of the foregoing Persons named in clauses (i) and (ii) of this paragraph 23, and (iv) any
directors, officers, agents and/or employees of any of the foregoing Persons named in
clauses (i), (ii) and (iii) of this paragraph 23 (the “Irving Parties”), and the insurers listed
in Schedule 23 attached hereto, but only in their respective capacities as insurers of the
Irving Parties under the insurance policies listed by policy numbers in said Schedule 23
(the “Irving Insurers”). Notwithstanding the foregoing or anything else in this list and
the Plan, the claims (including the Claims) and/or other rights that the Irving Parties have
(or may have) against their insurers (including but not limited to the Irving Insurers) or
any one or more of them under any applicable policies, at law, in equity or otherwise, are
fully preserved and said insurers (including but not limited to the Irving Insurers) are not

Released Parties in connection with said claims and/or other rights of the Irving Parties.

24. (i) World Fuel Services Corporation, World Fuel Services, Inc., World Fuel Services
Canada, Inc., Petroleum Transport Solutions, LL.C, Western Petroleum Company,
Strobel Starostka Transfer LLC (“SST”), Dakota Plains Marketing 1.1.C, Dakota
Plains Holdings, Inc., DPTS Marketing Inc., Dakota Plains Transloading LL.C,
Dakota Petroleum Transport Solutions LL.C (the “World Fuel Parties™), (ii) any of
their Affiliates. (iii) any predecessors. successors and assigns of any of the foregoing
Persons named in clauses (i) and (ii) of this paragraph 24. and (iv) any directors, officers,
agents and/or employees of any of the foregoing Persons named in clauses (i), (ii) and
(iii) of this paragraph 24. and the insurers listed in schedule 24 attached hereto, but only
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in their respective capacities as insurers under the insurance policies listed by policy
number_in said schedule 24 (the “World Fuel Insurers”). Notwithstanding the

foregoing or anything else in this list and the Plan. the claims (including the Claims)
and/or other rights that the World Fuel Parties have (or may have) against their insurers
(including but not limited to the World Fuel Insurers), SST or its insurers. or any one or
more of them under any applicable policies, at law. in equity or otherwise, are fully
preserved and SST, as well as said insurers (including but not limited to the World Fuel

Insurers) are not Released Parties in connection with said Claims and/or other rights of
the World Fuel Parties.

25. The SMBC Parties, namely: SMBC Rail Services, LL.C {/k/a Flagship Rail Services,
LLC, and its respective predecessors, servants, employees, independent contractors,
owners, shareholders, officers, directors, associates, attorneys, accoumtants,
representatives, successors, assigns, agents, subsidiaries, affiliates, and parent
companies, and including without limitation Sumitomo Mitsui Financial Group,
Inc., Sumitomo Mitsui Finance & Leasing Company, Limited, Sumitomo Mitsui
Banking Corporation of Canada, Sumitomo_ Mitsui Banking Corporation, SMBC
Capital Markets, Inc., SMBC Leasing and Finance, Inc., SMBC Nikko Securities
America, Inc., JRI America, Inc,, Manufacturers Bank, SMBC Global Foundation,
Inc.,, SMBC Financial Services, Ihc., SMBC Cayman LC Limited, SMBC Capital
Partners LL.C, SMBC Leasing Investment LIL.C, SMBC Marine Finance, Inc.,
Sakura Preferred Capital (Cayman), Limited, TLP Rail Trust I, FRS I, LL.C. and
FR Holdings, LLLC and its subsidiaries. “SMBC Parties” also_means TLP Rail
Trust 1, a Delaware Statutory Trust, SMBC Rail Services, LLC, as the owner
participant and beneficiary of TLP Rail Trust I, and Wilmington Trust Company,
Trustee of TLP Rail Trust 1. “SMBC Parties” also means Liberty Mutual Holding

Company. Inc. and its subsidiaries and affiliates, Liberty Mutual Group Inc., Liberty
Mutual Insurance Company, Libe Insurance Underwriters Inc., Libe Surplus

Insurance Corporation, and Liberty International Underwriters (collectively, “Liberty™)
and any reinsurers that Liberty bas any policy. agreement, contract, or treaty with that
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relates in any way to any of the SMBC Parties_ or any insurance policy issued by Liberty
to any of the SMBC Parties.

Notwithstanding the foregoing or anything else in this list, and without implying or
providing any limitation, the term “Seftling Defendants™ as used herein or above does not

include, and shall not be deemed to include Canadian Pacific Railway Company and-(b}-SMBGC
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LIST OF NON-OPERATING WORKING INTEREST OWNERS OR
JOINT VENTURERS IN OASIS OPERATED WELLS

Whiting Oil And Gas Corporation;
Hess Corporation;

Hess Bakken Investments I LLC
Continental Resources Inc;

Sinclair Oil And Gas Company;
Conoco Phillips Company;

Black Bear Resources, LLLP;
Castlerock Resources Inc;

Deep Creek Exploration;

Enerplus Resources Usa Corporation;
Fidelity E&P Company:

Fidelity Exploration &Production Co;
Inland Oil & Gas Corporation;

Jake Energy Inc.;

Kerogen Resources Inc;

Lilley & Company;

Lilley And Associates LLC;

Linn Energy Holdings LLC;

Lone Rider Trading Company;
Mayhem Qil And Gas Inc;
Missouri River Royalty Corp;

Nj Petroleum LLC;

Northern Energy Corporation;
Northern Oil & Gas Inc;

O.T. Cross Oil LLC;

Ottertail Land & Permit Services;
Penroc Oil Corporation;

Reef 2011 Private Drilling Fund LP;
Shakti Energy LLC;

Slawson Expleration Company Inc;
Statoil Oil & Gas LP;

WHC Exploration LLC;
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SCHEDULE 5

LIST OF NON-OPERATING WORKING INTEREST OWNERS OR JOINT
VENTURERS IN MARATHON OPERATED WELLS

ALAMEDA ENERGY INC

ARTHUR FRANK LONG JR
BEARTOOTH RIDGE RESOURCES
CARL W STERUD IR

CHUGASH EXPLORATION LP
CONDOR PETROLEUM INC
CONTINENTAL RESOURCES INC
DISPUTED STATE-TRIBAL INTEREST
ENDEAVOR ENERGY RESOURCES LP
ENERPLUS RESOURCES CORPORATION
ESTATE OF KARL WILLIAM STERUD
ESTATE OF WALLACE HICKEL
EVERTSON ENERGY PARTNERS LLC
GADECO LLC

GOLDENEYE RESOURCES LLC
HALCON WILLISTONILLC

HESS BAKKEN INVESTMENTS IILLC
ILAJEAN REAMS

JENNIFER BYSTROM

JOSEPHINE ANN KJONAAS
KOOTENAI RESQURCE CORP

LA PETROLEUM INC

LGFE-M LP

LINDA ELWOOD

LOUIS WALTER LONG

MARCIN PRODUCTION LLC
MICHAEL HARVEY STERUD
MISSOURI RIVER ROYALTY CORPORATION
MONTANA OIL PROPERTIES INC
MONTE TEDDY LONG

NATURAL RESOURCE PARTNERS LP
NORTHERN ENERGY CORP
NORTHERN OIL AND GAS INC
PETROGULF CORP

QEP ENERGY COMPANY

RAINBOW ENERGY MARKETING CORP
RONALD KNIGHT

S REGER FAMILY INC
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SLAWSON EXPLORATION COMPANY INC
SLAWSON RESOURCES COMPANY
SPOTTED HAWK DEVELOPMENT LLC
STEWART GEOLOGICAL INC

TDB RESOURCES LP

USG PROPERTIES BAKKEN IILLC
VERSA ENERGY LLC

VITESSE ENERGY LLC

VITESSE OIL LLC

W NORTH FUND I LP

ZAGOIL COMPANY LLC
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SCHEDULE 6

LIST OF NON-OPERATING WORKING INTEREST OWNERS OR JOINT
VENTURERS IN QEP OPERATED WELLS

3LAND INC

ACTION REALTORS INC

ADELE L. SKODA

AMERADA HESS CORPORATION
ANDREW J HORVAT REVOCABLE TRUST
ARMSTRONG CHILDREN'S TRUST
ARMSTRONG MINERALS, LLC
AVALON NORTH LLC

BADLANDS HOLDING COMPANY
BANDED ROCK LLC

BIG PRAIRIE INVESTMENTS, LLC
BLACK STONE ENERGY COMPANY, LLC
BORGOIL RESOURCES, LLP

BRUCE P. IVERSON

BURLINGTON RESOURCES OIL & GAS
BXP PARTNERS III, LP

CHUGASH EXPLORATION LP
CONTINENTAL RESOURCES INC
COPPERHEAD CORPORATION
CRESCENT ENERGY, INC.

CRS MINERALS LLC

DAKOTA WEST LLC

DALE LEASE ACQUISITIONS 2011-B LP
DAVIS EXPLORATION

DEBRA KAY TORNBERG

DEEP CREEK EXPLORATION LLC
DEVON ENERGY PRODUCTION CO. LP
DIAMOND EXPLORATION INC
DORCHESTER MINERALS LP

DUANE A. IVERSON

E. W. BOWLES

ENDEAVOR ENERGY RESOURCES LP
ENERPLUS RESOURCES (USA)
ESTATE OF ROBERT J MCCANN JR

EZ OIL, LLC
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FORESTAR PETROLEUM GROUP
GAEDEKE WILLISTON BASIN HOLDINGS
GARY LEE MCCORMICK

GREEN RIVER ENERGY LLC

HALCON RESOURCES CORP COMPANY
HESS BAKKEN INVESTMENTS 11 LLC
HESS CORPORATION

INTERNATIONAL PETROLEUM CORPORATION
INTERNOS, INC.

JKAMP OIL LLC

JEFF GARSKE

JERALDINE BJORNSON

JJS WORKING INTERESTS LLC

JOEL ALM

JOHN B. BIORNSON

JT ENERGY, LLC

JIT OIL LLC

JUNE ANN GREENBERG

KENNETH STEVENSON

KODIAK OIL & GAS (USA) INC

L LOWRY MAYS

LANDSOUTH PROPERTIES, LLC

LEE MCCORMICK MARITAL TRUST
LEGION LAND & EXPLORATION CORP
LELAND STENEHIJEM, JR.

LGFE-M L.P.

LINDSEY K MULLENIX

LMAC, LLC

LONE RIDER TRADING COMPANY
LONETREE ENERGY & ASSOCIATES

M & M ENERGY INC

MADDOX FAMILY TRUST

MARATHON OIL COMPANY

MBI OIL & GAS LLC

MCBRIDE OIL & GAS CORPORATION
MILBURN INVESTMENTS, LLC
MISSOURI RIVER ROYALTY COMPANY
MUREX PETROLEUM CORPORATION
NORTHERN ENERGY CORPORATION
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NORTHERN OIL AND GAS, INC.
NORTHLAND ROYALTY CORPORATION
NOWITZKI OIL & GAS LP

0. A. HANSON

OPINOR ANNA PTY KAISER FUND
PETROGLYPH ENERGY
PETROVAUGHN INC,

PHILIP R. BISHOP

PRADERA DEL NORTE, INC.

RALPH MADDOX FAMILY TRUST
RAVEN OIL PROPERTIES INC

REEF 2011 PRIVATE DRILLING FUND LP
ROBERT J. MCCORMICK

ROBERT POST JOHNSON

SCOTT ENERGY, LLC

SCOTT K. BJORNSON

SCOTT WARD

SIDNEY K. LEACH

SIERRA RESOURCES INC

SINCLAIR OIL & GAS COMPANY
SIXTY NINE OIL & GAS LP

SKLARCO LLC

SLAWSON EXPLORATION CO INC
SM ENERGY COMPANY

SOUTH FORK EXPLORATION, LLC
SPOTTED HAWK DEVELOPMENT LLC
SRP ENTERPRISES, INC,

STEVEN H HARRIS FAMILY LIMITED
STUBER MINERAL RESOURCES LLC
SUNDHEIM OIL CORPORATION
SUSAN D STENEHJEM

THE ERICKSON FAMILY TRUST

THE MILLENNIUM CORPORATION
THE TRIPLE T INC.

TIMOTHY J. RITTER

TL & JH KAISER SUPERANNUATION
TURMOIL INC

TWIN CITY TECHNICAL, LLC

USG PROPERTIES BAKKEN II LL.C
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VINNIE CORP

VINTAGE OIL & GAS, LLC

VIVIAN MCCORMICK WARREN
WESTERN ENERGY CORPORATION
WILLIAM G SEAL ESTATE

WOLF ENERGY LLC

XTO ENERGY INC

XTO OFFSHORE INC

ZACHARY D VANOVER
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SCHEDULE 7

LIST OF NON OPERATING WORKING INTEREST OWNERS
OR JOINT VENTURERS IN SLAWSON OPERATED WELLS

A.G. Andrikopoulos Resources, Inc.
Abercrombie Energy, Inc.
Alameda Energy, Inc.

Anthony J. Klein

Bakken HBT II, LP

Beartooth Ridge Resources, Inc.
Beck Sherven Legion Post #290
Benjamin Kirkaldie

BigSky Oil & Gas, LLC

Bob Featherer LLC

Brendall Energy, LLC
Burlington Northern & Sante Fe
CKing Qil

Cedar Creek Wolverine, LLC
Centaur Consulting, LLC
Chugash Exploration, LP
Comanche Exploration Company
Continental Resources, Inc.
Craig A. Slawson

D. Sumner Chase, ITI 2001 Irr. Trust
David L. Hilleren

David W. Strickler Trust

Davis Exploration, LL.C

Deep Blue, LLC

Dogwood Hill Farms, LLC
DS&S Chase, LLC

Enerplus Resources (USA) Corp
Formation Energy LP

Frederic Putnam

Gadeco, LLC
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Gaedeke Williston Basin, Ltd.
Gasco Limited Partnership

GHG Partners, LLC

Great Plains Qil Properties, LLC
Greenhead Energy, Inc.

Gulfport Energy Corporation
HRC Energy, LLC

Huston Energy Corporation
Icenine Properties, LL.C

Inland Oil and Gas Corporation
James H Bragg

John Schell

Kenneth Lyson and Claudia G. Lyson
Kodiak Oil & Gas (USA), Inc.
Kootenai Resources Corporation
L D Davis & Marilyn Davis, JTS
Lario Oil and Gas Company
Linn Energy Holdings, LLC
Marcin Production, LL.C

Mark Lee

Marshall & Winston, Inc.

Mary Newman

Melbby Gas 111, LLC

Missouri River Royalty Corporation
Montana Oil Properties, Inc.
MRG Holdings, LLC

Mwiley Resources, Inc.

Nadel and Gussman Bakken, LLC
Northem Oil and Gas, Inc.

Oxy USA, Inc.

Pegasus Group Inc.
Petro-Huston, LL.C

Petroshale (US) Inc.

Pine Oil Co.
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Pine Petroleum, Inc.

Piscato Oil, LL.C

Polish Qil & Gas, Inc.
Raymond Resources Inc.

Riley Resources, Inc.

Robert A. Erickson & Cleo

S. Reger Family, Inc.
Sheringham Corporation
Slawson Resources Co.

Statoil Oil & Gas, LP

Stewart Geological, Inc.

Stuart F. Chase

Stuart F. Chase 2001 Irr. Trust
Thomas Lambert

Todd Slawson

Todd Slawson Trust

Tracker Resource Development I, LLC
U S Energy Development Corporation
USG Properties Bakken II, LLC
Vitesse Energy, LLC

Vitesse Oil, LLC

WBOIlLLC

Whiting Oil and Gas,

Windsor Dakota, LL.C

Zagoil Company, LL.C
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LIST OF UTCC’S INSURERS AND REINSURERS

Canadian Insurance Companies
ACE INA Insurance

Chartis Insurance Company of Canada (n/k/a AIG Insurance Company of Canada)
Westport Insurance Corporation

U.S. Insurance Companies

ACE American Insurance Company
American Zurich Insurance Company
Lexington Insurance Company

North American Capacity Insurance Company
Starr Indemnity & Liability Company

Bermudian Insurance Companies
ACE Bermuda Insurance Ltd.

Allied World Assurance Company Ltd.

Argo Re Ltd.

Chartis Excess Limited (n/k/a American International Reinsurance Company Ltd.)
Chubb Atlantic Indemnity Ltd.

Hanseatic Insurance Company (Bermuda} Limited

Desc Main

Iron-Starr Excess Agency Ltd. / Ironshore Insurance Ltd. / Starr Insurance & Reinsurance

Limited
Starr Insurance & Reinsurance Limited
XL Insurance (Bermuda) Ltd.
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SCHEDULE 18

LIST OF NON-OPERATING INTEREST OWNERS OR JOINT VENTURERS IN
BURLINGTON RESOURCES OIL & GAS COMPANY LP (A WHOLLY OWNED
SUBSIDIARY OF CONOCOPHILLIPS) OPERATED WELLS

Continental Resources Inc.

Hess Corporation

Hess Bakken Investment II, LLC
JAG Oil Limited Partnership

Linn Energy Holdings LLC
Newfield Production Company
Northern Oil & Gas, Inc.

Twin City Technical LLC

WM ND Energy Resources I, LLC
QEP Energy Co.

Questar Exploration & Production Co.
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SCHEDULE 23
LIST OF IRVING INSURERS

1. ACE INA Insurance
e CGL 523952
e XBC 602712
2. Zurich Insurance ple, UK Branch
* BO0509E1149413
* BO0509E1181313
3. Zurich Insurance Company Ltd
o 8840960
e 8838799
4. AEGIS, Syndicate AES 1225
e BO0509E1149413

5. Mitsui Sumitomo, Insurance Corporate Capital, Limited as sole member of Syndicate, 3210
at Lloyds
» BO0509E1181113

6. QBE Casualty Syndicate 386
* BO509E1181113

7. QBE Syndicate 1886
» BO0OS09E1181113

8. Underwriters at Lloyd's and Lloyd's Syndicates, Subscribing to Policy No.
B0509HM231013, including the following
e AEGIS Syndicate AES 1225

e Syndicate CNP 4444
s Syndicate MKL 3000
¢ Syndicate HIS 33

e Syndicate LIB 4472
e Syndicate ANV 1861
¢ Syndicate MFM 2468
¢ Syndicate AUW 609
e Syndicate TUL 1301

MTL_LAW\ 23679664




Case 13-10670 Doc 1535 Filed 07/16/15 Entered 07/16/15 11:26:54 Desc Main
Document  Page 367 of 473

VERSION ANGLAISE SEULEMENT
-2

e Syndicate SKD 1897
s Syndicate AML 2001
e Syndicate NAV 122]
e Syndicate TRV 5000

9. XL Insurance (Bermuda) Ltd.
s XLUMB-742875

_10. il Casualty Insurance, Ltd.
e 1U920303-0313

11. Argo Re L1d.
o ARGO-CAS-OR-000227.1

12, Chubb Atlantic Indemnity Ltd.
s 3310-17-91

13. Zurich Insurance Company Ltd
s 8838799

14. Tron-Starr Excess Agency Ltd.
s 150000822

15. AIG Excess Liability Insurance International Limited
o 1657346

16. ACE Bermuda Insurance Ltd.
o 10C-1338/5

17. Liberty Mutual Insurance Company
e XSTO0-631084-013

18. ACE Underwriting Agencies Limited, as managing agency of Syndicate 2488 at Lloyd's, and
ACE European Group Limited

e BO0509EI181413
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SCHEDULE 24
LIST OF WORLD FUEL INSURERS (Subject to Note 1 below)

1. Zurich American Insurance Company (“Zurich™). Zurich is included in Schedule A only

with respect to its indemnity limits, and not with respect to its obligation to defend or pay

defense costs to the World Fuel Parties. Zurich is included on Schedule A solely with
respect to the following policies:

. Zurich American Insurance Company Policy GLO 5955601-00 (eff.
07/01/2013 — 07/01/2014); and

’ Zurich American Insurance Company Pollcy ZE 5761197-00 (eff.
07/01/2013 — 07/01/2014)

2. Federal Insurance Company (GL) (“Federal (GLY"). Federal {GL) is included in Schedule A
only with respect to its indemnity limits, and not with respect to its obligation to defend or

pay defense costs to the World Fuel Parties. Federal {GL) is included on Schedule A solely
with respect to the following policy:

. Federal Insurance Company Policy 3597-82-72 NHO (eff. 11/07/2012 —
11/07/2013)

3. Alterra Excess & Surplus Insurance Company (“Alterra™). Alterra is included on Schedule A
solely with respect to the following policy:

. Alterra Excess & Surplus Insurance Company Policy MAX3EC50000211
(eff. 11/07/2012 — 11/07/2013)

4, ACE Property and Casualty Insurance Company (“ACE”). Ace is included on Schedule A
solely with respect to the following policy:

. ACE Property and Casualty Insurance Company Policy XOO G27047026

{(eff. 07/01/2013 — 07/01/2014)
5. Ironshore Specialty Insurance Company (“Ironshore™). Ironshore is included on Schedule A

solely with respect to the following policy:

. Ironshore Specialty Insurance Company Policy 001709800 (eff.
07/01/2013 — 07/01/2014)

6. *XL Insurance America, Inc. (“XL™). XL is included on Schedule A solely with respect to
the following policy:

. X1, Insurance America, Inc. Policy US00065550LI13A (eff. 07/01/2013 —
07/01/2014)]

. * settlement_subject to determination of WFS’s ultimate derailment
liability

MTL_LAWA 2367966\4
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VERSION ANGLAISE SEULEMENT
-2
7. Federal Insurance Company and Chubb Custom Insurance Company (Pollution)

(“collectively, Chubb™). Chubb is included on Schedule A solely with respect to the
following policies:

. Federal Imsurance Company Policy 37313421 (eff. 10/1/2010 —

10/1/2020);

. Chubb Custom Insurance Company Policy 37313810 (eff. 4/17/2012 -
4/17/2017); and

. Chubb Custom Insurance Company Policy 37313496 (eff. 12/31/2010 —
12/31/2020)

8. Lexington Insurance Company and Chartis Specialty Insurance Compan collectivel

“AIG™). AIG is included on Schedule A solely with respect to the following policies:

. Lexington Insurance Company Policy PLS 5652718 (eff. 06/01/11 —
07/01/14);
. Chartis Specialty Insurance Company Policy PLS 1951951 (eff. 07/01/11
—07/01/14); and
. Chartis _Specialty Insurance Company PLS 18809548 (eff. 05/11/12 —

05/11/15)

9. Crum and Forster Specialty Insurance Company (“Crum & Forster”). Crum & Forster is
included on Schedule A solely with respect to the following policies:

. Crum & Forster Specialty Insurance Company Policy EPK 101162 (eff.
03/16/13-03/16/14); and

. Crum & Forster Specialty Insurance Company Policy EFX 100400 (eff.
03/16/13-03/16/14)]

Note 1. Notwithstanding anything above or elsewhere in the Plan or the U.S. Plan, no insurer
shall be included in this Schedule 24 or as a Released Party in the Plan or the U.S. Plan, or
otherwise obtain the benefits of the Plan or the U.S. Plan, unless and until that insurer enters into
a separate settlement agreement with the World Fuel Parties (mutually acceptable to the World
Fuel Parties and that insurer) relating to_insurance coverage for the Derailment. Any such
separate settlement agreement between the World Fuel Parties and an ipsurer shall be
specifically subject to the terms and conditions thereof, notwithstanding anything to the contr
in the Plan, the U.S. Plan, or the Approval Orders. The releases set forth in the Plan, the U.S.
Plan, and the Approval Orders are not intended to, and shall not, extend to or otherwise release
or discharge any Claims, rights, privileges, or benefits held by the World Fuel Parties against the
World Fuel Insurers or any other insurer of the World Fuel Parties. which shall be govemed by
such separate settlement agreement between the World Fuel Parties and such World Fuel Insurer
or other insurer of the World Fuel Parties.

MTL_LAW\ 2367566\4
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Schedule “E” Distribution mechanism with respect to the
Wrongful Death Claims

PLAN OF COMPROMISE AND ARRANGEMENT
concerning, affecting and involving

MONTREAL, MAINE & ATLANTIC CANADA CO.
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Montreal Maine & Atlantic Canada Co.

Schedule E

Distribution Mechanlsm with Respect to the Wrongful Death Claims

Points Allocation Matrix
Criterla Points per Criteria
1. Age of the decedents Age of Decedent Points
e Lessthan 18 « 3
= 18 to less than 26 « B
s 2B6to less than 60 = 10
» 60 toless than 86 e 8
= 66 and greater s 3
2. ¥ decedent survived by children Age of Surviving Children Points
« Lessthan 21 « 15
* 21tolessthan 31 e 7
* 31 toless than 51 s 5
s 51 and greater s 3
3. [If decedent Is survived by a spouse Annual Income of Decedent Points
» Less than $20,000 « 12,50
s $20,000 to less than $50,000 « 15,00
s $50,000 to less than $75,000 s 1625
e $75,000 to less than $100,000 e 1750
= $100,000 and greater » 1875
4. fdecedent is survived by a spouse e If parents, 5 additional points
but no children » ¥ no parents, but siblings, then 2.5 points per sibling
to a maximum of 7.5 paints
5. [f decedent is not survived by a e 10 points for each surviving parent and
spouse or child and the decedentisa |« 5 points for each surviving sibling
minor
6. If decedent is not survived by a + 5 points for each surviving parent and
spousa or child and the decedent Js s 2.5 points for each surviving sibling.
not a minor
7. I decedent is survived by a child » Set aside of 5% to parents and siblings with a
potential reallocation to ensure a minimum payment
of $25,000 to each parent and sibling
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Montreal Maine & Atlantic Canada Co.
Schedule E
Distribution Mechanism with Reapect to the Wrongful Death Claims

0 Allo ) H

Po D
1 e8| 483% $ 5,374,000
2 23 1.65% 1,830,000
3 a2 229% 2,648,000
4 20 1.43% 1,562,000
5 15 1.00% 1,104,000
6 20 1.43% 1,592,000
7 6] 043% 475,000 |
a 38 2.88% 2,585,000
] 28 1.87% 2,188,000
10 14 00% 1,115,000 |
11 23 65% 1,831,000
12 16 5% 1,274,000
13 20 1.43% 1,592,000
14 23 1.97% 2,188,000
15 40 2.86% 3,185,000
18 52 3.80% 4,100,000
17 28 1.97% 2,188,000
18 25 1.78% 1,980,000
18 23 1.65% 1,830,000 |
20 40 2.88% 3,185,000
21 17 1.22% 1,353,000
22 ) 1.20% 1,433,000
23 25 1.78% 1,890,000
24 21 1.47% 1,632,000
25 23 1.65% 1,891,000
26 55 3.94% 4,379,000
27 25 1.79% 1,880,000
28 53 3.76% 4,180,000
29 40 2.86% 3,185 000
30 3 2.18% 2,426,000
31 20 1.43% 582,000
32 23 1.65% 1,830,000
33 25 1.79% 1,690,000
4 40 2.85% 3,185,000
35 1 0.93% 1,035,000
36 13 0.93% 1,035,000
37 4! 3.19% 3,543,000
38 2 1.47% 632,000
39 25 1.70% ,890,000
40 30 2.18% 2,388,000
41 23 1.61% 791,000
42 4 2.95% 3,284,000
43 40 2.86% 3,185,000
44 40 2,86% 3,185,000
45 13 0.93% 1,035,000
46 53 3.76% 4,180,000 |
47 31 2.24% 2,488,000
48 40 2.68% 3,185,000
1307 fooo% 8 111216000

The above amounts are prior to eny faes that may bo claimed by the claimants attorneys
or the Ciass Representatives, as applicable.

(alt amounts are in Canadian dollars)
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Schedule “F” Di.stribution mechanism with respect to the Bodily
Injury and Moral Damages Claims

PLAN OF COMPROMISE AND ARRANGEMENT
concerning, affecting and involving

MONTREAL, MAINE & ATLANTIC CANADA CO.
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Montreal, Maing & Atlantic Canada Co.
Schedule F

Distribution Mechanism w ith Reapact to the Moral Da mage Claims

Egtimated # Entimated Dintribution
Eciate af¢laimants Total pojnts. b Distribution REL clalm

Trouble 8 Inconveniencs 50 3700 16,500 24.%% $ 11,677,000 § 3,150
Evacuations
Parday of displacemant 190 1,850 10,370 14.0% 6,545,000 630
Maximum 300 par jour
Red Zona/Yallow Zone 50.0 140 7.000 9.4% 4,418,000 31,560
Grandparents and grandchildren 150 50 750 1.0% 473,000 9,460
Post Traumatic Stross - short term {note 2) 50.0 250 12,500 16.8% 7,890,000 31,560
Post Traumatic Streas - long term {nota 2) 1000 250 25,000 3A7% 15,780,000 63,120
Bodltyinjury 50.0 2 100 61% £3,000 3,500
Buffer {note 3} 2,000,000
Total (notes ? & 4) 74,220 100% $ 48,846,000

The ahove amount s are prior to any fees that may be claimed by the clalmants' attormeys or the Class Representatives, as applicable.

HNote 1: This is a cumulative calculation, wheraby ong claimant can fail imo more than one category, howaver wrongfu! death
claimanis canriot claim for post traumatic siress,

Note 2: Forthose who have been given a medical diagnosis of post traumalic strass, a dapressive disordar, an anxisty disorder
and/or otherwisa ramain under madical care for mental health issues ansing from the disaster and for thosa who wem prasent in the
rad zone at the ime of the: derailment. In onder to quallfy In this category and 1o datermine if you quatify for short term ar long term
post fraumatic stress further detalls will be required by the Monltor.

Nate 3: To be used for any Increasa in the post raumatic stress category {if any) and thereafter any unusad portion will be distributsd
o all the other categories of moral damages on a pro rata basis.

Note 4: The final amounts may vary depending on furthar Informiation recelved by the Moniior by August 31, 2015.

{(all amounts are in Canadian doflars)
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EXHIBIT C

Liquidation Analysis
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EXHIBIT C TO DISCLOSURE STATEMENT?

LIQUIDATION ANALYSIS

A. Introduction

Section 1129(a)(7) of the Bankruptcy Code requires that each holder of an impaired
Allowed Claim or Equity Interest either (i) accept the Plan or (ii) receive or retain under the Plan
property of a value, as of the Effective Date, that is not less than the value such holder would
receive or retain if the Debtor were liquidated under chapter 7 of the Bankruptcy Code on the
Effective Date of the Plan. To demonstrate that the Plan satisfies this standard, the Trustee, in
consultation with his legal and financial advisors, has prepared the Liquidation Analysis, which
(a) estimates the realizable value of the Debtor (the “Liquidating Debtor”) under a hypothetical
chapter 7 liquidation (the “Liquidation”) and (b) estimates the distribution to creditors resulting
from the Liquidation.

The Liquidation Analysis is based on a number of estimates and assumptions that are
subject to significant uncertainties and contingencies. Further, Allowed Claims against the
Liquidating Debtor’s estate could vary materially from the estimates set forth in the Liquidation
Analysis. Accordingly, while the information contained in the Liquidation Analysis is presented
with numerical specificity, the Trustee makes no assurances that the asset values and Claim
amounts presented in the Liquidation Analysis would not vary materially from actual amounts in
the event of a chapter 7 liquidation.

B. Liguidation Analysis Summary

The difference between recoveries projected in the Disclosure Statement and recoveries
projected in the Liquidation Analysis result primarily from that fact that in a Liquidation
scenario:

@) all Settlement Agreements would terminate, thus eliminating the source
for the vast majority of the funds distributable to Holders of Claims under
the Plan;

(b) Derailment Claims would no longer be channeled to MMA Canada and
the WD Trust (as they are by agreement under the Plan), and would
instead be assertable against the Debtor, greatly diluting recoveries for
Holders of General Unsecured Claims; and

(c) Derailment Claims would no longer be capped (as they are by agreement
under the Plan), increasing the estate’s Claims exposure exponentially.

The Liquidation Analysis does not take into account the time it would take to allow a
chapter 7 trustee to investigate all causes of action and make all distributions, and the attendant
decreased present value of distributions to Holders of Claims.

! Capitalized terms used but not defined in this Exhibit C shall have the meanings ascribed to such terms in the
Disclosure Statement or the Plan, as applicable.
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As the Liquidation Analysis on the following pages makes clear, the recoveries for
Holders of all Claims or Equity Interests that are impaired under the Plan will not be less (and in
most cases, will be far greater) than they would be in a Liquidation.

[remainder of page intentionally left blank]
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Montréal, Maine & Atlantic Railway, LTD (US Railway): Chapter 11 Plan Distribution vs. Liquidation Analysis

Plan Analysis Liquidation Analysis

All information in USS: Conservative Best Case Conservative Best Case
Cash on Hand 1,866,181 1,866,181 1,866,181 1,866,181
MMA's Share of Administrative Fund 6,339,200 6,339,200 - -
Other Causes of Action:
Preference Claims 500,000 2,000,000 500,000 2,000,000
Trustee's Derailment Liquidation-MMA Estate Only 6,000,000 30,000,000 4,020,000 20,100,000
Improper Dividend Litigation - 13,000,000 - 8,710,000
Total Estimated $ Available for Distribution 14,705,381 53,205,381 6,386,181 32,676,181
Less Secured Claims:
Class1  Wheeling (4,181,556) - (4,181,556) -
Class2  FRA (820,424) (820,424) (637,353) (820,424)
Class 3 MDOT - - - -
Class4  Bangor Savings Bank - - - -
Amount Available for Admin., Prepetition Priority & Unsecured Claims 9,703,401 52,384,957 1,567,273 31,855,757
Less Administrative Claims (6,338,559) (8,689,200) (2,068,759) (3,824,300)
Amount Available (Shortfall) for Priority Claims 3,364,842 43,695,757 (501,486) 28,031,457
Less Priority Claims
Class5  State Income Tax (260,448) (260,448) (260,448) (260,448)
Class6  Municipal Tax Claims - - - -
Class 7  Other Priority Claims (US Customs & Employees) (121,781) (121,781) (121,781) (121,781)
Class7  Alleged 1171(b) Claim (2,139,064) - (2,139,064) -
Amount Available(Shortfall) for General Unsecured Claims 843,549 43,313,528 (3,022,779) 27,649,228
Class 13 General Unsecured 66,000,000 49,000,000 71,000,000 54,000,000
Derailment Claims- Liquidation Analysis Only 2,550,000,000 2,550,000,000
Total General Unsecured-Liquidation Analysis Only 2,621,000,000 2,604,000,000
% Distributed to General Unsecured Claims 1.3% 88.4% 0.0% 1.1%

Other Creditor Classes:
Class 14  Subordinated Claims

no distribution

no distribution

no distribution

no distribution
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Montréal, Maine & Atlantic Canada Co. (CDN Railway); CCAA Plan Distribution Analysis**

All Information in CDN $
Estimated Net Settlement Funds (Before Class Legal Fees) 409,950,000

Derailment Claims:

Class 8 Derailment Moral & Personal Injury 48,850,000
Class9  Derailment Property 41,550,000
Class 10 Derailment Gov't 191,520,000
Class 11  Derailment Property Subrogated Ins 16,810,000
Class 12 Derailment Wrongful Death 111,220,000
Total Estimated Distribution to Derailment Claims 409,950,000

** See Company Creditors Arrangement Act Plan ("CCAA") for additional description for the plan details.
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EXHIBITD

Monitor’s 20" Report
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CANADA SUPERIOR COURT
PROVINCE OF QUEBEC {Commercial Division)
DISTRICT OF SAINT-FRANGCOIS The Companies’ Creditors Arrangement Act

No.: 450-11-000167-134

IN THE MATTER OF THE PLAN OF
ARRANGEMENT WITH RESPECT TO:

MONTREAL, MAINE & ATLANTIC CANADA CO.
(MONTREAL, MAINE & ATLANTIQUE CANADA
CIE),

Petitioner

-and-

RICHTER ADVISORY GROUP INC. (RICHTER
GROUPE CONSEIL INC.) a duly incorporated legal
person having its prmmpal place of business at
1981 McGill College, 12" Floor, in the city and
district of Montreal, Quebec, H3A 0G6

Monitor

TWENTIETH REPORT OF THE MONITOR
FOR THE PURPOSE OF THE SANCTION OF THE PETIONER’S AMENDED PLAN OF ARRANGEMENT
June 11, 2015

INTRODUCTION

1. On August 6, 2013, Montreal, Maine & Atlantic Canada Co. (hereafter in this Report “MMAC” or
“Petitioner”) filed with the Quebec Superior Court a Motion for the Issuance of an Initial Order
("Motion™) pursuant to Section 11 of the Companies’ Creditors Arrangement Act, R.S5.C. 1985,
C-38, as amended (the “CCAA”"). On August 8, 2013, the Honourable Martin Castonguay, J.S.C.,
issued an initial order (the “Initial Order”), which inter alia appointed Richter Advisory Group Inc.
("Richter”) as Monitor (the “Monitor’}. An initial stay of proceedings was ordered until September 6,
2013 ("Stay Period”).

2. The Stay Period was extended by the Court twelve times with the most recent extension to
December 15, 2015 having been granted by the Court on April 15, 2015.
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We refer to the Monitor's prior reports for an overview of the CCAA proceedings and a summary of
all motions issued and orders granted to date.

On June 11, 2015 the Petitioner filed a Motion for the Approval the Amended Plan of Compromise
and Arrangement.

Capitalized terms not defined in this Report have the meaning ascribed thereto in the Monitor's
previous reports or in the Amended Pian. All amounts reflected in this report are stated in Canadian

currency unless otherwise noted.
The purpose of this Twentieth Report of the Monitor is to inform the Court on the following subjects:

e Background and Overview of Restructuring Proceedings;
¢ Amended CCAA Pian of Compromise and Arrangement;
+ Informaticn Sessions;

e Meeting of Creditors and the Vote;

e Canadian Pacific Railway Company Mctions

e Chapter 15

¢ Chapter 11 Trustee’'s Plan of Liquidation;

¢ Monitor's Recommendation to the Court on the Amended Plan.

BACKGROUND AND OVERVIEW OF RESTRUCTURING PROCEEDINGS

7.

MMAC operated a shortline railroad of approximately 250 route miles servicing customers in the
Province of Quebec. MMAC's parent company, Montreal, Maine & Atlantic Railway Limited
(“MMAR") (together the “Companies”) operated a shortline railroad of approximately 250 route
miles servicing customers in Maine and Vermont.

Following the tragic train derailment on July 6, 2013 in the City of Lac-Mégantic, Quebec
("Derailment™), MMAC, on August 6, 2013, filed for protection under the CCAA. MMAR simitarly
filed for protection under Chapter 11 of the U.S. Bankruptcy Code on August 7, 2013. On
August 21, 2013, Robert J. Keach was appointed Chapter 11 Trustee of MMAR {"Trustee”).

Following the commencement of the restructuring proceedings, the immediate focus was to
preserve the operations of the railroad in order to service the many customers and municipalities
located along its route and who were dependent on the railway for the operations of their business
as well as preserve the employment of the Companies’ work force.
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12.
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In September 2013, the Petitioner and the Chapter 11 Trustee engaged an investment banker to
conduct a sale process of the assets of the Companies to be sold as a going concern. A purchaser
was identified and following an auction, the sale of the operating assets to the purchaser was
approved by the Court and the U.S. Bankruptcy Court in January 2014. The sale of assets was
conciuded in May/June 2014, and the operations of MMAC were terminated effective June 30,
2014,

Following the Derailment, a class action was commenced in Canada against a large number of
defendants and multiple law suits were filed in the United States on behalf of the estates and
various family members of deceased victims.

In order to compensate creditors for damages suffered as a result of the Derailment, it was clear to
all cencerned from the outset that this could only be accomplished through contributions from
potentially liable third parties (“Third Parties™) in exchange for full and final releases in respect of all

litigation relating to the Derailment.

AMENDED CCAA PLAN OF COMPROMISE AND ARRANGEMENT

13.

14.

15.

18.

On March 31, 2015, the Petitioner filed the Plan of Compromise and Arrangement (“Plan”).
Similarly, on March 31, 2015, the Trustee filed the Trustee's Plan of Liguidation ("U.S. Plan”)
{collectively the "Plans”).

On June 8, 2015, the Petitioner filed an Amended Plan of Compromise and Arrangement
("Amended Plan”). By June 23, 2015, the Trustee will file the Trustee’s Amended Plan of
Liguidation ("U.S. Amended Plan®) {collectively the “Amended Plans”).

The Plan and Amended Plan are the result of many months of multilateral discussions between the
Petiticner's counsel, the Menitor and its counsel, the Trustee, Petitioner's principal stakeholders,
namely the Province of Quebec (“Province”), the Class Representatives, the attorneys for
derailment victims in the Chapter 11 case ("US Lega! Representatives”) and the attorney for the
Official Victims Committee in the Chapter 11 (“Official Committee”} (collectively the “Major
Stakeholders”) and Third Parties, the purpose of which was to negctiate contributions by Third
Parties to the Settlement Funds te be distributed to derailment victims.

Pursuant to the Amended Plan, settlements have been reached with all but cne of the Third Parties
(“Contributing Third Parties"). Under the terms of these settiements, the Contributing Third Parties
will deliver, in the aggregate, contributions of CA$182.3 million and US$128.9 million which
represent a total contribution of approximately CA$432 millicn as of the date of the filing of the
Amended Plan on June 8, 2015 (USD have been converted at a rate of approximately 1.25 as at
June 8, 2015). In exchange for these contributions te the Settlement Funds, Contributing Third

-3.
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Parties will receive a full, complete and final release in both Canada and the United States from all
litigation relating to the Derailment.

17.  Contributing Third Parties include the World Fuel parties, Irving Oil, the Federal Government and
companies that can be described as oil producers, tank car lessors, insurance companies, as well
as all of the directors and officers of the Petitioner including Edward Burkhardt and various
companies related to Edward Burkhardt. A complete list of Contributing Third Parties is provided in
Schedule A to the Amended Plan.

18. Consequently, the only third party with whom no settlement has been reached is the Canadian
Pacific Railway Company (*Canadian Pacific");

19.  Inthe event that Canadian Pacific does not reach an agreement to contribute to the Settlement
Funds, all of the litigation already commenced in Canada against Canadian Pacific may be
continued and all parties will be free to institute fresh litigation in any jurisdiction.

20. The Amended Plan provides that the Settlement Funds, to the exclusion of the XL Indemnity
Payment, shall be subject to an Administration Charge in the amount of $20 million (plus taxes in
respect of the Canadian Professionals) to secure the payment of the fees and disbursements owed
or which may become owed to the Canadian Professionals in connection with the CCAA
Proceedings and the payment of the fees and disbursements owed or which may become owed to
the U.S. Professionals (as defined in the Amended Plan) in connection with the Chapter 11.

21.  We refer to the Monitor's Nineteenth Report for a summary of the important terms of the Plan. We
summarize helow certain amendments to the Plan and creditors should refer to the Amended Plan
and its terms for all legal purposes. In the case of any discrepancy between the Amended Plan and
this summary, the terms of the Amended Plan shall prevail. For the purpose of this report, we have
employed the same terminology as defined and used in the Amended Plan.

Amendments

s Inclusion of the World Fuel Group and the SMBC Group as settling parties in Schedule A to the
Amended Plan;

o Clarification of Unaffected Claims as relates to the release of directors of MMAC as provided
for in the settlement agreement with the directors of MMAC such that Section 3.3(k) of the
Amended Plan reads as follows;

"claims that fall under Secfion 5.1(2) of the CCAA, except that_in exchange for the

consideration provided by or on behalf of the D&O Parties such that D&O Parties shall

benefit from the injunction and Release with respect fo any and all Claims related fo the
Derailment, fo the exclusion of the Claims set forth in paragraph 3.3(b).”;
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* Reallocation of amounts for distribution within the category of Government Claims giving effect
to the amended claim filed by the City of Lac-Mégantic and the amended claim filed by the
CSST;

¢ Inthe event that the aggregate value of the Property and Economic Damages Claims is
reduced below $75 million, the distribution related to the difference between $75 million and
the revised aggregate value of these claims (*Economic Savings”) will be allocated as follows:

o firstly, a global amount of up to $884,000 to allow for a payment of up to $17,000 to each of
the grandparents and grandchildren of the deceased, in which case the grandparents and
grandchildren will be removed from Schedule F (Bodily Injury and Moral Damages Claims)
and included in paragraph 7 of Schedule E (Wrongful Death Claims);

o secondly, a global amount of Economic Savings sufficient to increase the overall carve-out
for parents, siblings, grandparents and grandchildren from 5% to 12.5%;

o thirdly, on a pro-rata basis, to the payment of the claims in the other categories described
in Sections 4.2 (a), (b), (d) and (e).

s QOther amendments relating to Sections 5.1, 5.3, 8.4 and 8.6.

Distributions
* As aresult of the increase in the Settiement Funds, the amounts to be distributed to each

category of claimants can be summarized as follows:

Montreal, Maine & Atlantic Canada Co.
and Montreal, Maine & Atlantic Railway Ltd.

Summary of Estimated Distribution '

Plan Amended Plan
March 31/15 June 8/15

Wrongiul Death Claims $ 77,203,000 $ 111,221,000
Bodily Injury and Moral Damages Claims : 34,070,000 48,846,000
Property and Econormic Damages Claims 28,848,000 41,554,000
Subrogated Insurer Claims 11,258,000 16,808,000
Government Claims:
Province 121,463,000 179,766,000
Afiorney General - -
Lac-Megantc 1,862,000 9,438,000
CSST 104,000 2,319,000

123,219,000 191,523,000
Non-Derailment Claims - -
Total $274,599,000 $ 409,952,000

! Estimated Distribution is netof the provision for the Administration Charge butis prior o any ees
hatmay be payable b (i} Class Counsel for he Class Representatives {for cerainty, we note that
te amounts payable o Class Counsel are subject v Court approval, and we are advised that
pursuant b the engagements executed by the Class Reprasentafives, these amounts will not
exceed 25% of he amounts received by Class Members, plus disbursements, plus taxes) or (i} o
the US Legal Representatives (in respect i crediiors represanted by the US Legal
Representafves, they will be subject b fees as indicated in the confidential mandates signed by
various creditors).

-5-
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Releases, Implementation and Timeline

» Aside from the addition of the World Fuel Group and the SMBC Group to the list of Released
Parties, there are no other changes to the releases, implementation and timeline due to the
filing of the Amended Plan as summarized in our Nineteenth Report.

INFORMATION SESSIONS

22. Information sessions were conducted by the Monitor with the assistance of counsel to MMAC at the
Centre sportif Mégantic on May 27, 2015 and June 3, 2015. The purpose of these information
sessions was to provide a detailed overview of the Plan to the residents of Lac-Mégantic and
permit them to ask questions they had regarding all aspects of the Plan. It is estimated that in
excess of 750 residents attended the information sessions.

23.  Further, the information sessions were attended by the media who then reported on the content
further increasing the dissemination of the information provided at the information sessions.

24. A copy of the Monitor's presentation is annexed hereto as Exhibit 1.

MEETING OF CREDITORS AND THE VOTE

25. Al of the notices ordered by the Meeting Order were issued or mailed as the case may be and the
meeting of creditors was held on June 9, 2015 at the Centre sportif Mégantic. Attached as Exhibit 2
are the minutes to the meeting of creditors.

26. The vote in favor of the Amended Plan was unanimous with 3,879 positive votes representing
approximately $694 million of claims.

CANADIAN PACIFIC RAILWAY COMPANY MOTIONS

27. On May 7, 2015, Canadian Pacific filed the following motions:

s Requéte de Bene Esse de la Compagnie de chemin de fer Canadien Pacifique pour Ordonner

la Communication de Documents (« Disclosure Motion »);

» Requéte de la Compagnie de chemin de fer Canadien Pacifique en Exception Déclinatoire et
en Révision de L'Ordonnance Initiate Rendue en Vertu de la Lof Sur Les Arrangements Avec
Les Créanciers Des Compagnies (« Jurisdiction Motion »).

28. Inrespect of the Disclosure Motion we note the following:

s Considering that Canadian Pacific can obtain the various settlement agreements, redacted with
respect to the financial terms and considerations thereof;

-B-
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29.

30.
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s Considering that the essence of the settlement agreements have been disclosed to counsel to
the Province, counsel to the Class Representatives as well as the U.S. Legal Representatives
who collectively represent approximately 98% of the c¢laims and 90 % of the value thereof:

» Considering that the settlement agreements are avaiiable for review by this Court.

The Monitor believes that sufficient disclosure of the settlement agreements has occurred to

ensure due process throughout these proceedings.

In respect of the Jurisdiction Motion, we note that Canadian Pacific has been involved in these
proceedings since the issuance of the Initial Order and that it is apparent that Canadian Pacific
should not be allowed at this juncture to contest the jurisdiction of this Court.

Furthermore, the Monitor agrees with MMAC that even if MMAC could have been considered a
railway company within the meaning of that expression as used in the CCAA it is certainly no
longer a railway company and could indeed file fresh proceedings under the CCAA and achieve
what has been achieved to date. Of course, that would be an unwarranted waste of efforts and
financial resources in the circumstances.

CHAPTER 15

31.

32.

As previously reported, the Monitor, in its capacity as the authorized foreign representative under
the CCAA Proceeding, will file for the recognition of the Canadian Approval Order under Chapter
15 of the US Bankruptcy Code and seek the recognition in the United States of the releases being
provided to Contributing Third Parties.

In this respect, the Monitor will retain US counsel and it is expected that these proceedings will be

commenced within the next few weeks.

CHAPTER 11 TRUSTEE'S PLAN OF LIQUIDATION

33.

The Trustee will be filing an Amended Plan of Liguidation on or before June 23, 2015 to take into
account the most recent settlements as well as other amendments set out in the Amended Plan.

MONITOR’S RECOMMENDATION TO THE COURT ON THE AMENDED PLAN

34.

The Monitor supports the Amended Plan and recommends its acceptance. As noted above, the
Plan and the Amended Plan have been the subject of intense and very lengthy negotiations
involving a wide variety of parties including the Major Stakeholders. The Plan provides for
substantial Settlement Funds to be shared by all of the victims of the Derailment. MMAC has acted
in good faith throughout these proceedings and all statutory conditions for the approval of the
Amended Plan are met.
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.D.e_rat,lment :n,.b,cth C:;anada;and. the,.umted =VS,,ta\t.*as. ifa settiernent ts,,not- reached ..wnt.h,Can.ad;an
Picific, allof the tights and recoiirses of gl the:victims are préserved and may-be confirited or
iristitiited. |

The alternative to'the approval of the Amended Plan will be the termination of the CCAA process.
and. the continuation.of iitigation‘in both Canada and the'United States; which liigationywill be
costly, complex:and will most likely-take: many years before-any resolution; which resalutionyis

uncertain atthis point in time.

In light of the'

ing and the discussions: the Monltor has had-with the Majar Stakehalders as

Third Parties, itor helieves ttie Amended Plan and the settl ement agreemems are fair ar‘rd
reasonable in theclreumstances:

Respecifuly submitted at Montreal, this 11" day:df dune, 2015,

Andrew Adessky, CPA, GA, CIRP
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RI CHTER Richter Advisory Group Inc,
. 1981 McGill College
Ml (Qc) HIA 0G6
T. 514.934.3400
F. 514.934.3504
www.richter.ca

CANADA COUR SUPERIEURE

PROVINCE DE QUEBEC (Chambre commerciale)

DISTRICT DE SAINT-FRANGOIS (a titre de tribunal désigné en vertu de la Loi sur les
N° : 450-11-000167-134 arrangements avec les créanciers des compagnies,

L.R.C. (1985), c. C-36, en sa version modifiée)

DANS L’AFFAIRE DU PLAN DE TRANSACTION ET
D’ARRANGEMENT DE :

MONTREAL, MAINE & ATLANTIQUE CANADA CIE
{MONTREAL, MAINE & ATLANTIC CANADA CQ.)

Débitrice
-t-
RICHTER GROUPE CONSEIL INC.

Controleur

Procés-verbal de I'Assemblée des créanciers de |la Débitrice

Tenue
le9juin 2015414 h
au Centre sportif Mégantic,
situé au 5400, rue Papineau, Lac-Mégantic (Québec) G6B 0B9

Assembiée des créanciers visant & examiner et & approuver le Plan de transaction et d'arrangement modifié
(le « Plan modifi¢ ») de Montréal, Maine & Atlantique Canada Cie (« MMAC »)

PRESENCES

Gilles Robillard, CPA, CA, CIRP, Richter Groupe Conseil Inc., Contréleur nommé par la Cour

Andrew Adessky, CPA, CA, CIRP, Richter Groupe Conseil Inc., Contréleur nommé par la Cour

Shawn Travitsky, CPA, CA, CIRP, Richter Groupe Conseil Inc., Contréleur nommé par la Cour

M°® Sylvain Vauclair, Woods s.e.n.c.r.l., & titre de conseiller juridique du Contréleur

M®® Patrice Benoit, Pierre Legault et Alexander Bayus, Gowlings Lafleur Henderson s.e.n.c.r.l., a titre de conseillers
juridiques de MMAC

Le registre des présences se trouve ci-joint (Piéce 1).
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PRESIDENT DE L’ASSEMBLEE

Gilles Robillard, CPA, CA, CIRP, préside 'Assemblée des créanciers.

Le Président déclare qu'il y a quorum des créanciers présents (en personne ou par procuration) et que I'assemblée
est par conséquent diiment convoquée.

Le Président présente les personnes assises a ses cotés.

INTRODUCTION

Le Président discute de la présentation faite aux créanciers, laguelle est jointe aux présentes (Piéce 2), qui fournit
les points a l'ordre du jour de I'Assemblée des créanciers :

¢ les amendements au Plan;
¢ ladistribution anticipée;

¢ |a procédure de vote;

¢ |e vote et le résultat.

AMENDEMENTS AU PLAN

M?° Patrice Benoit décrit les principaux amendements contenus dans le Plan modifig, soit :

¢ le réglement conclu avec World Fuel Services qui pemmet d'ajouter un montant de 110 millions de doliars
américains au Fonds d'indemnisation, soit équivalent de 137 millions de dollars canadiens selon les
taux de change en vigueur,;

¢ le réglement conclu avec SMBC, une entreprise de location de wagons-citernes;

» les grands-parents et les petits-enfants seront retirés de la catégorie des dommages moraux pour étre
classés dans la catégorie des réclamations dans les cas de décés, ce qui leur donnera droit & un
paiement fixe de 17 000 $ par personne, sous réserve de 'épargne nécessaire qui sera réalisée
advenant une réduction des réclamations pour dommages économiques;

e les changements apportés aux distributions dans la catégorie des réclamations gouvernementales
compte tenu des réclamations modifiées déposées par la Ville de Lac-Mégantic et la CSST.

DISTRIBUTION ANTICIPEE

Le Président informe les créanciers que, compte tenu des réglements additionnels conclus, la valeur brute prévue
au Fonds de Réglement s'établit & environ 432 millions de dollars au 8 juin 2015, ce qui, aprés déduction de la
provision pour la Charge d'administration, procurera des fonds disponibles pour distribution d'environ 410 millions
de dollars, qui seront répartis comme suit entre les types de réclamations :

e réclamations dans les cas de décés : 111 221 428 §;

* réclamations en raison de lésions corporelles et de dommages moraux : 48 846 487 $;
e réclamations pour dommages matérlels et économiques : 41 554 303 $;

» réclamations des assureurs subrogés : 16 308 080 $;

¢ réclamations gouvernementales : 191 522 874 $.

La répartition des fonds entre la catégorie des réclamations dans les cas de décés et celle des réclamations en
raison de dommages moraux a ensuite été revue.
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Il N’y a aucune question de la part des créanciers sur les amendements apportés au plan ni sur la distribution
anticipée a chaque catégorie de créanciers.

PROCEDURE DE VOTE / VOTE ET RESULTAT

Le Président explique qui est en droit de voter, le réle du recours collectif ainsi que celui des familles représentées
par les avocats américains.

Aprés avoir accordé du temps pour la soumission des formulaires de votation finaux, le Président annohce que les

créanciers ont voté 4 Funanimité en faveur du Plan modifié. Au total, 3,879 votes sont exercés en faveur du Plan
modifié, ce qui représente des réclamations d'une valeur nominale d'environ 634 millions de dollars.

Le Président informe les personnes présentes qu’une requéte visant 'homologation du Plan modifié sera soumise
& la Cour de Sherbrooke le 17 juin 201524 10 h.

FIN DE LA REUNION

L’ordre du jour &tant épuisé et en I'absence d'autres questions, la séance est levée.

Richter Groupe Conseil Inc.
Contréleur nommé par {a Cour

Gilles Robillard, CPA, CA, CIRP
A titre de Président de ’'Assemblée des créanciers

p-J
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SCHEDULE A to DISCLOSURE STATEMENT / EXHIBIT 2 TO PLAN
List of Released Parties

The list below consists of the parties who have executed settlement agreements with
Montreal Maine & Atlantic Canada Co. (“MMAC”) and Robert J. Keach in his capacity as
Chapter 11 Trustee of Montreal, Maine & Atlantic Railway Ltd. (the “Trustee”). Nothing in this
list shall supersede, effect, modify or amend any such settlement agreement and to the extent of
any conflict between the descriptions in this list and any such settlement agreement, the
settlement agreement shall govern. All such settlement agreements are subject to court approval
and other conditions, and the inclusion of any person or entity on this list does not create or
imply the release of such person or entity from any claim; in all respects, the settlement
agreements, and the court orders pertaining to the settlement agreements, shall govern. The term
“Affiliate” used in this Schedule “A” means with respect to any entity, all other entities directly
or indirectly controlling, controlled by, or under direct or indirect common control with such
entity. The other capitalized terms used herein have the meaning ascribed to them in the Plan.

The Released Parties are as follows:

1. Devlar Energy Marketing LLC together with their parents Lario Oil & Gas
Company and Devo Trading & Consulting Company (collectively “Devlar’), as well
as their subsidiaries, Affiliates and each of their former and current respective employees,
officers and directors, successors and permitted assignees, attorneys and insurers,
(including St. Paul Fire and Marine Insurance Company and its direct and indirect
parents, subsidiaries and Affiliates), but only to the extent of coverage afforded to Devlar
by such insurers in relation to the Derailment.

2. Oasis Petroleum Inc. and Oasis Petroleum LLC (jointly, “Oasis’), together with their
parents, subsidiaries, Affiliates and each of their former and current respective
employees, officers and directors, successors and permitted assignees, attorneys and
insurers (including St. Paul Fire and Marine Insurance Company and its direct and
indirect parents, subsidiaries and affiliates) but only to the extent of coverage afforded to
Oasis by such insurers in relation to the Derailment, as well as the entities identified in

Schedule 2 hereto but strictly as non-operating working interest owners or joint venturers
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in the specific Oasis-operated wells that produced oil that was provided and supplied by

Oasis that was transported in the train involved in the Derailment.

3. Inland Oil & Gas Corporation, Whiting Petroleum Corporation, Enerplus
Resources (USA) Corporation, Halcdn Resources Corporation, Tracker Resources,
Kodiak Oil & Gas Corp. (now known as Whiting Canadian Holding Company,
ULC) and Golden Eye Resources LLC, together with each of their respective parents,
subsidiaries, Affiliates, and each of their former and current respective employees,
officers, directors, successors and permitted assignees and attorneys, but strictly as
non-operating working interest owners or joint venturers in any wells that produced oil

that was provided, supplied and transported in the train involved in the Derailment.

4, Arrow Midstream Holdings CCC. (“Arrow”) together with its parents, subsidiaries,
Affiliates, successors, officers, directors, principals, employees, attorneys, accountants,
representatives, and insurers. For the avoidance of doubt, Arrow shall include its current
parent Crestwood Midstream Partners LP; and insurers mean only those insurers who
have issued liability insurance policies to or in favor of Arrow actually or potentially
providing insurance for Claims against Arrow arising from or relating to the Derailment,
including without limitation, Commerce and Industry Insurance Company under policy
no. 3023278 and National Union Fire Insurance Company of Pittsburgh, Pa. under policy
no. 41131539.

5. Marathon Oil Company (“Marathon”), together with its parent, subsidiaries,
successors and assigns, Affiliates, officers, directors, principals, employees, attorneys,
accountants, representatives, insurers (to the extent strictly limited to coverage afforded
to Marathon in relation to the Derailment), as well as the entities identified in schedule 5
attached hereto, but strictly as non-operating working interest owners or joint venturers in
the specific Marathon-operated wells that produced and supplied oil that was transported
on the train involved in the Derailment. For the avoidance of doubt, insurers, as used in
this definition, shall include all insurers that issued liability policies to or for the benefit
of Marathon and that actually or potentially provided coverage for Claims relating to or

arising from the Derailment, including, but not limited to, Yorktown Assurance
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Corporation policy number XSL-7-2013 and Old Maine Assurance Ltd. (reinsurance

Agreement).

6. QEP Resources, Inc. (“QEP”), together with its parents, subsidiaries, Affiliates,
successors and assigns, officers, directors, principals, employees, attorneys, accountants,
representatives, insurers (to the extent strictly limited to coverage afforded to QEP in
relation to the Derailment), as well as those entities identified in schedule 6 attached
hereto, but strictly as non-operating working interest owners or joint venturers in the
specific QEP-operated wells that produced and supplied oil that was transported on the
train involved in the Derailment. For the avoidance of doubt, insurers, as used in this
definition, shall include all insurers that issued liability policies to or for the benefit of
QEP and that actually or potentially provided coverage for Claims relating to or arising
from the Derailment, including, but not be limited to, National Union Fire Insurance
Company of Pittsburgh, Pa. (policy number 194-99-62); American Guarantee & Liability
Insurance Company (policy number UMB6692611-02).

7. Slawson Exploration Company, Inc. (“Slawson”), together with its parents,
subsidiaries, Affiliates, successors and assigns, officers, directors, principals, employees,
attorneys, accountants, representatives, insurers (to the extent strictly limited to coverage
afforded to Slawson in relation to the Derailment), as well as those entities identified on
schedule 7 attached hereto, but strictly as non-operating working interest owners in the
specific Slawson-operated wells that produced oil that was transported on the train
involved in the Derailment. For the avoidance of doubt, insurers, as used in this
definition, shall include all insurers that issued liability policies to or for the benefit of
Slawson and that actually or potentially provided coverage for Claims relating to or
arising from the Derailment, including, but not be limited to, Federal Insurance Company
(policy 3579 09 19 and 7981 72 74), Arch Specialty Insurance Company (policy
EE00039761 03), and AIG (policy BE031941993).

8. Indian Harbor Insurance Company, XL Insurance, XL Group plc and their
Affiliates (strictly as insurers of MMA and MMAC).
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11.

12.

13.
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Edward A. Burkhardt, Larry Parsons, Steven J. Lee, Stephen Archer, Robert C.
Grindrod, Joseph C. McGonigle, Gaynor Ryan, Donald Gardner, Jr., Fred Yocum,
Yves Bourdon and James Howard, in their capacity as directors and officers of
MMA and MMAC, Montreal, Maine & Atlantic Corporation and/or LMS
Acquisition Corporation (the “D&O Parties”).

Hartford Casualty Insurance Company, together with its parents, subsidiaries,

Affiliates, officers and directors (strictly as insurer of Rail World, Inc.).

Chubb & Son, a division of Federal Insurance Company (strictly as insurers of Rail
World, Inc. and Rail World Holdings, LLC).

Rail World Holdings LLC; Rail World, Inc.; Rail World Locomotive Leasing LLC;
The San Luis Central R.R. Co.; Pea Vine Corporation; LMS Acquisition
Corporation; MMA Corporation; Earlston Associates L.P., and each of the
shareholders, directors, officers or members or partners of the foregoing, to the extent
they are not D&O Parties (the “Rail World Parties”). For the avoidance of doubt,
(i) Rail World Parties also includes Edward A. Burkhardt, solely in his capacity as
director, officer and/shareholder of certain of the Rail World Parties; and (ii) the
inclusion of the above entities within the definition of “Rail World Parties”, except for
the purpose of the settlement agreement executed with MMAC and the Trustee, shall not
be construed to create or acknowledge an affiliation between or among any of the Rail
World Parties.

General Electric Railcar Services Corporation, General Electric Company and each
of its and their respective parents, Affiliates, subsidiaries, limited liability companies,
special purpose vehicles, partnerships, joint ventures, and other related business entities,
and each of its and their respective current or former parents, Affiliates, subsidiaries,
limited liability companies, special purpose vehicles, partnerships, joint ventures, other
related business entities, principals, partners, shareholders, officers, directors, managers,
partners, employees, agents, insurers, attorneys, accountants, financial advisors,
investment bankers, consultants, any other professionals, any other representatives or

advisors, and any and all persons who control any of these, as well as any predecessors-
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14.

15.

16.
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in-interest of, or any assignors or vendors of any equipment involved in the Derailment
to, any of the foregoing entities and any of the successors and assigns of any of the

foregoing entities.

Trinity Industries, Inc., Trinity Industries Leasing Company, Trinity Tank Car,
Inc., and Trinity Rail Leasing 2012 LLC, Trinity Rail Group LLC, RIV 2013 Rail
Holdings LLC, and Trinity Rail Leasing Warehouse Trust, inclusive of each of their
respective predecessors, agents, servants, employees, shareholders, officers, directors,
attorneys, representatives, successors, assigns, parents, subsidiaries, Affiliates, limited
liability companies, insurers, and reinsurers (but strictly to the extent of coverage
afforded to the such parties by said insurers and reinsurers), including but not limited to
whether such entities are in the business of leasing, manufacturing, servicing or

administrating rail cars.

Union Tank Car Company, the UTLX International Division of UTCC, The
Marmon Group LLC and Procor Limited (the “UTCC Parties”), and each of their
respective predecessors, servants, employees, owners, members (strictly with respect to
The Marmon Group LLC), shareholders, officers, directors, partners, associates,
attorneys, representatives, successors, assigns, subsidiaries, Affiliates, and parent
companies, insurers, and reinsurers listed in schedule 15 attached hereto, but strictly to
the extent of coverage afforded to the UTCC Parties by said insurers and reinsurers,
regardless of whether such entities are or were in the business of leasing, manufacturing,

servicing, or administering rail car leases or otherwise.

First Union Rail Corporation (“First Union”), together with its parents, subsidiaries,
Affiliates, officers, directors, predecessors, successors, assigns, servants, employees,
shareholders, attorneys, representatives and insurers and reinsurers (strictly to the extent
limited to coverage afforded to First Union, and including, but not limited to, Lexington
Insurance Company (including pursuant to the Pollution Legal Liability Select Policy no.
PL52675034 and Stand Alone Excess Liability Policy no. 018403252) and Superior
Guaranty Insurance Company (including pursuant to Excess Liability Policy no. 404-
1XSCI13)).
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CIT Group, Inc., and its Affiliates, Federal Insurance Company solely in its capacity as
an insurer of CIT Group, Inc. and its Affiliates and not in any other capacity, and Arch
Insurance Group solely in its capacity as an insurer of CIT Group, Inc. and its Affiliates,
and not in any other capacity.

ConocoPhillips Company (“ConocoPhillips™), together with its subsidiaries, Affiliates,
and each of their former and current respective employees, officers and directors,
successors and permitted assignees, attorneys, and insurers (and the insurers direct and
indirect parents, subsidiaries and Affiliates), but with regards to such insurers, only to the
extent of coverage provided to ConocoPhillips by such insurers in relation to the
Derailment, as well as those entities identified in Schedule 18 hereto, but strictly as non-
operating working interest owners in the specific ConocoPhillips operated wells that
produced and supplied oil that was transported on the train involved in the Derailment.

Shell Oil Company and Shell Trading (US) Company, together with their subsidiaries,
Affiliates, and each of their former and current respective employees, officers and
directors, successors and permitted assignees, attorneys, and insurers (and the insurers’
direct and indirect parents, subsidiaries and Affiliates), but with regards to such insurers,
only to the extent of coverage provided to Shell Oil Company and Shell Trading (US)

Company, by such insurers in relation to the Derailment.

Incorr Energy Group LLC (“Incorr’), together with its subsidiaries, Affiliates and
each of their former and current respective employees, officers and directors, successors
and permitted assignees, attorneys and insurers but only with respect to coverage

afforded by such insurers to Incorr in relation to the Derailment.

Enserco Energy, LLC, together with its parent, subsidiaries, Affiliates, and each of their
former and current respective employees, officers and directors, successors and permitted
assignees, attorneys, and insurers (and the insurers’ direct and indirect parents,
subsidiaries and Affiliates), but with regards to such insurers, only to the extent of
coverage provided to Enserco Energy, LLC, by such insurers in relation to the

Derailment.
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The Attorney General of Canada, the Government of Canada, Her Majesty the
Queen in Right of Canada and the departments, crown corporations and agencies
including the Canadian Transportation Agency, and including all past, present and
future Ministers, officers, employees, representatives, servants, agents, parent,
subsidiary and affiliated crown corporations and agencies, and their respective

estates, successors and assigns.

(1) Irving Oil Limited, Irving Oil Company, Limited, Irving Oil Operations General
Partner Limited and Irving Oil Commercial G.P., (ii) any of their Affiliates (as
defined in the settlement agreement), (iii) any predecessors, successors and assigns of any
of the foregoing Persons named in clauses (i) and (ii) of this paragraph 23, and (iv) any
directors, officers, agents and/or employees of any of the foregoing Persons named in
clauses (i), (ii) and (iii) of this paragraph 23 (the “Irving Parties”), and the insurers listed
in Schedule 23 attached hereto, but only in their respective capacities as insurers of the
Irving Parties under the insurance policies listed by policy numbers in said Schedule 23
(the “Irving Insurers”). Notwithstanding the foregoing or anything else in this list and
the Plan, the claims (including the Claims) and/or other rights that the Irving Parties have
(or may have) against their insurers (including but not limited to the Irving Insurers) or
any one or more of them under any applicable policies, at law, in equity or otherwise, are
fully preserved and said insurers (including but not limited to the Irving Insurers) are not
Released Parties in connection with said claims (including any Claims) and/or other
rights of the Irving Parties.

(i) World Fuel Services Corporation, World Fuel Services, Inc., World Fuel Services
Canada, Inc., Petroleum Transport Solutions, LLC, Western Petroleum Company,
Strobel Starostka Transfer LLC (“SST”), Dakota Plains Marketing LLC, Dakota
Plains Holdings, Inc., DPTS Marketing Inc., Dakota Plains Transloading LLC,
Dakota Petroleum Transport Solutions LLC (the “World Fuel Parties™), (ii) any of
their Affiliates, (iii) any predecessors, successors and assigns of any of the foregoing
Persons named in clauses (i) and (i) of this paragraph 24, and (iv) any directors, officers,
agents and/or employees of any of the foregoing Persons named in clauses (i), (ii) and

(iii) of this paragraph 24. and the insurers listed in schedule 24 attached hereto, but only
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in their respective capacities as insurers under the insurance policies listed by policy
number in said schedule 24 (the “World Fuel Insurers”). Notwithstanding the
foregoing or anything else in this list and the Plan, the claims (including the Claims)
and/or other rights that the World Fuel Parties have (or may have) against their insurers
(including but not limited to the World Fuel Insurers), SST or its insurers, or any one or
more of them under any applicable policies, at law, in equity or otherwise, are fully
preserved and SST, as well as said insurers (including but not limited to the World Fuel
Insurers) are not Released Parties in connection with said Claims and/or other rights of
the World Fuel Parties.

The SMBC Parties, namely: SMBC Rail Services, LLC f/k/a Flagship Rail Services,
LLC, and its respective predecessors, servants, employees, independent contractors,
owners, shareholders, officers, directors, associates, attorneys, accountants,
representatives, successors, assigns, agents, subsidiaries, affiliates, and parent
companies, and including without limitation Sumitomo Mitsui Financial Group,
Inc., Sumitomo Mitsui Finance & Leasing Company, Limited, Sumitomo Mitsui
Banking Corporation of Canada, Sumitomo Mitsui Banking Corporation, SMBC
Capital Markets, Inc., SMBC Leasing and Finance, Inc., SMBC Nikko Securities
America, Inc., JRI America, Inc., Manufacturers Bank, SMBC Global Foundation,
Inc., SMBC Financial Services, Inc., SMBC Cayman LC Limited, SMBC Capital
Partners LLC, SMBC Leasing Investment LLC, SMBC Marine Finance, Inc.,
Sakura Preferred Capital (Cayman), Limited, TLP Rail Trust I, FRS I, LLC, and
FR Holdings, LLC and its subsidiaries. “SMBC Parties” also means TLP Rail
Trust I, a Delaware Statutory Trust, SMBC Rail Services, LLC, as the owner
participant and beneficiary of TLP Rail Trust I, and Wilmington Trust Company,
Trustee of TLP Rail Trust I. “SMBC Parties” also means Liberty Mutual Holding
Company, Inc. and its subsidiaries and affiliates, Liberty Mutual Group Inc., Liberty
Mutual Insurance Company, Liberty Insurance Underwriters Inc., Liberty Surplus
Insurance Corporation, and Liberty International Underwriters (collectively, “Liberty”)
and any reinsurers that Liberty has any policy, agreement, contract, or treaty with that
relates in any way to any of the SMBC Parties or any insurance policy issued by Liberty
to any of the SMBC Parties.
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Notwithstanding the foregoing or anything else in this list, and without implying or

providing any limitation, the term “Released Parties” as used herein or above does not include,

and shall not be deemed to include Canadian Pacific Railway Company.
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SCHEDULE 2
LIST OF NON-OPERATING WORKING INTEREST OWNERS OR
JOINT VENTURERS IN OASIS OPERATED WELLS

Whiting Oil And Gas Corporation;
Hess Corporation;

Hess Bakken Investments Il LLC
Continental Resources Inc.;

Sinclair Oil And Gas Company;
Conoco Phillips Company;

Black Bear Resources, LLP;
Castlerock Resources Inc.;

Deep Creek Exploration;

Enerplus Resources Usa Corporation;
Fidelity E&P Company:

Fidelity Exploration &Production Co;
Inland Oil & Gas Corporation;

Jake Energy Inc.;

Kerogen Resources Inc.;

Lilley & Company;

Lilley And Associates LLC,;

Linn Energy Holdings LLC;

Lone Rider Trading Company;
Mayhem Oil And Gas Inc.;
Missouri River Royalty Corp;

Nj Petroleum LLC;

Northern Energy Corporation;
Northern Oil & Gas Inc.;

O.T. Cross Oil LLC;

Ottertail Land & Permit Services;
Penroc Oil Corporation;

Reef 2011 Private Drilling Fund LP;
Shakti Energy LLC,;

Slawson Exploration Company Inc.;
Statoil Oil & Gas LP;

WHC Exploration LLC;
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SCHEDULE 5

LIST OF NON-OPERATING WORKING INTEREST OWNERS OR JOINT
VENTURERS IN MARATHON OPERATED WELLS

ALAMEDA ENERGY INC

ARTHUR FRANK LONG JR
BEARTOOTH RIDGE RESOURCES
CARL W STERUD JR

CHUGASH EXPLORATION LP
CONDOR PETROLEUM INC
CONTINENTAL RESOURCES INC
DISPUTED STATE-TRIBAL INTEREST
ENDEAVOR ENERGY RESOURCES LP
ENERPLUS RESOURCES CORPORATION
ESTATE OF KARL WILLIAM STERUD
ESTATE OF WALLACE HICKEL
EVERTSON ENERGY PARTNERS LLC
GADECO LLC

GOLDENEYE RESOURCES LLC
HALCON WILLISTON | LLC

HESS BAKKEN INVESTMENTS Il LLC
ILAJEAN REAMS

JENNIFER BYSTROM

JOSEPHINE ANN KJONAAS
KOOTENAI RESOURCE CORP

LA PETROLEUM INC

LGFE-M LP

LINDA ELWOOD

LOUIS WALTER LONG

MARCIN PRODUCTION LLC
MICHAEL HARVEY STERUD
MISSOURI RIVER ROYALTY CORPORATION
MONTANA OIL PROPERTIES INC
MONTE TEDDY LONG

NATURAL RESOURCE PARTNERS LP
NORTHERN ENERGY CORP
NORTHERN OIL AND GAS INC
PETROGULF CORP

QEP ENERGY COMPANY

RAINBOW ENERGY MARKETING CORP
RONALD KNIGHT

S REGER FAMILY INC
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SLAWSON EXPLORATION COMPANY INC
SLAWSON RESOURCES COMPANY
SPOTTED HAWK DEVELOPMENT LLC
STEWART GEOLOGICAL INC

TDB RESOURCES LP

USG PROPERTIES BAKKEN Il LLC
VERSA ENERGY LLC

VITESSE ENERGY LLC

VITESSE OIL LLC

W NORTH FUND II LP

ZAGOIL COMPANY LLC
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SCHEDULE 6

LIST OF NON-OPERATING WORKING INTEREST OWNERS OR JOINT
VENTURERS IN QEP OPERATED WELLS

3LAND INC

ACTION REALTORS INC

ADELE L. SKODA

AMERADA HESS CORPORATION
ANDREW J HORVAT REVOCABLE TRUST
ARMSTRONG CHILDREN'S TRUST
ARMSTRONG MINERALS, LLC
AVALON NORTH LLC

BADLANDS HOLDING COMPANY
BANDED ROCK LLC

BIG PRAIRIE INVESTMENTS, LLC
BLACK STONE ENERGY COMPANY, LLC
BORGOIL RESOURCES, LLP

BRUCE P. IVERSON

BURLINGTON RESOURCES OIL & GAS
BXP PARTNERS III, LP

CHUGASH EXPLORATION LP
CONTINENTAL RESOURCES INC
COPPERHEAD CORPORATION
CRESCENT ENERGY, INC.

CRS MINERALS LLC

DAKOTA WEST LLC

DALE LEASE ACQUISITIONS 2011-B LP
DAVIS EXPLORATION

DEBRA KAY TORNBERG

DEEP CREEK EXPLORATION LLC
DEVON ENERGY PRODUCTION CO. LP
DIAMOND EXPLORATION INC
DORCHESTER MINERALS LP

DUANE A. IVERSON

E. W. BOWLES

ENDEAVOR ENERGY RESOURCES LP
ENERPLUS RESOURCES (USA)
ESTATE OF ROBERT J MCCANN JR
EZOIL, LLC
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FORESTAR PETROLEUM GROUP
GAEDEKE WILLISTON BASIN HOLDINGS
GARY LEE MCCORMICK

GREEN RIVER ENERGY LLC

HALCON RESOURCES CORP COMPANY
HESS BAKKEN INVESTMENTS Il LLC
HESS CORPORATION

INTERNATIONAL PETROLEUM CORPORATION
INTERNOS, INC.

JKAMP OIL LLC

JEFF GARSKE

JERALDINE BJORNSON

JJS WORKING INTERESTS LLC

JOEL ALM

JOHN B. BJORNSON

JT ENERGY, LLC

JTTOIL LLC

JUNE ANN GREENBERG

KENNETH STEVENSON

KODIAK OIL & GAS (USA) INC

L LOWRY MAYS

LANDSOUTH PROPERTIES, LLC

LEE MCCORMICK MARITAL TRUST
LEGION LAND & EXPLORATION CORP
LELAND STENEHJEM, JR.

LGFE-M L.P.

LINDSEY K MULLENIX

LMAC, LLC

LONE RIDER TRADING COMPANY
LONETREE ENERGY & ASSOCIATES

M & M ENERGY INC

MADDOX FAMILY TRUST

MARATHON OIL COMPANY

MBI OIL & GAS LLC

MCBRIDE OIL & GAS CORPORATION
MILBURN INVESTMENTS, LLC
MISSOURI RIVER ROYALTY COMPANY
MUREX PETROLEUM CORPORATION
NORTHERN ENERGY CORPORATION
NORTHERN OIL AND GAS, INC.

Desc Main
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NORTHLAND ROYALTY CORPORATION
NOWITZKI OIL & GAS LP

O. A. HANSON

OPINOR ANNA PTY KAISER FUND
PETROGLYPH ENERGY
PETROVAUGHN INC.

PHILIP R. BISHOP

PRADERA DEL NORTE, INC.

RALPH MADDOX FAMILY TRUST
RAVEN OIL PROPERTIES INC

REEF 2011 PRIVATE DRILLING FUND LP
ROBERT J. MCCORMICK

ROBERT POST JOHNSON

SCOTT ENERGY, LLC

SCOTT K. BJORNSON

SCOTT WARD

SIDNEY K. LEACH

SIERRA RESOURCES INC

SINCLAIR OIL & GAS COMPANY
SIXTY NINE OIL & GAS LP

SKLARCO LLC

SLAWSON EXPLORATION CO INC
SM ENERGY COMPANY

SOUTH FORK EXPLORATION, LLC
SPOTTED HAWK DEVELOPMENT LLC
SRP ENTERPRISES, INC.

STEVEN H HARRIS FAMILY LIMITED
STUBER MINERAL RESOURCES LLC
SUNDHEIM OIL CORPORATION
SUSAN D STENEHJEM

THE ERICKSON FAMILY TRUST

THE MILLENNIUM CORPORATION
THE TRIPLE T INC.

TIMOTHY J. RITTER

TL & JH KAISER SUPERANNUATION
TURMOIL INC

TWIN CITY TECHNICAL, LLC

USG PROPERTIES BAKKEN Il LLC
VINNIE CORP

VINTAGE OIL & GAS, LLC

Desc Main
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VIVIAN MCCORMICK WARREN
WESTERN ENERGY CORPORATION
WILLIAM G SEAL ESTATE

WOLF ENERGY LLC

XTO ENERGY INC

XTO OFFSHORE INC

ZACHARY D VANOVER
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SCHEDULE 7

LIST OF NON OPERATING WORKING INTEREST OWNERS
OR JOINT VENTURERS IN SLAWSON OPERATED WELLS

A.G. Andrikopoulos Resources, Inc.
Abercrombie Energy, Inc.
Alameda Energy, Inc.

Anthony J. Klein

Bakken HBT II, LP

Beartooth Ridge Resources, Inc.
Beck Sherven Legion Post #290
Benjamin Kirkaldie

BigSky Oil & Gas, LLC

Bob Featherer LLC

Brendall Energy, LLC
Burlington Northern & Sante Fe
C King Qil

Cedar Creek Wolverine, LLC
Centaur Consulting, LLC
Chugash Exploration, LP
Comanche Exploration Company
Continental Resources, Inc.
Craig A. Slawson

D. Sumner Chase, 111 2001 Irr. Trust
David L. Hilleren

David W. Strickler Trust

Davis Exploration, LLC

Deep Blue, LLC

Dogwood Hill Farms, LLC
DS&S Chase, LLC

Enerplus Resources (USA) Corp
Formation Energy LP

Frederic Putnam

Gadeco, LLC
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Gaedeke Williston Basin, Ltd.
Gasco Limited Partnership

GHG Partners, LLC

Great Plains Oil Properties, LLC
Greenhead Energy, Inc.

Gulfport Energy Corporation
HRC Energy, LLC

Huston Energy Corporation
Icenine Properties, LLC

Inland Oil and Gas Corporation
James H Bragg

John Schell

Kenneth Lyson and Claudia G. Lyson
Kodiak Oil & Gas (USA), Inc.
Kootenai Resources Corporation
L D Davis & Marilyn Davis, JTS
Lario Oil and Gas Company
Linn Energy Holdings, LLC
Marcin Production, LLC

Mark Lee

Marshall & Winston, Inc.

Mary Newman

Melbby Gas I, LLC

Missouri River Royalty Corporation
Montana Oil Properties, Inc.
MRG Holdings, LLC

Mwiley Resources, Inc.

Nadel and Gussman Bakken, LLC
Northern Oil and Gas, Inc.

Oxy USA, Inc.

Pegasus Group Inc.
Petro-Huston, LLC

Petroshale (US) Inc.

Pine Qil Co.

Pine Petroleum, Inc.

Piscato Oil, LLC
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Polish Oil & Gas, Inc.

Raymond Resources Inc.

Riley Resources, Inc.

Robert A. Erickson & Cleo

S. Reger Family, Inc.
Sheringham Corporation
Slawson Resources Co.

Statoil Oil & Gas, LP

Stewart Geological, Inc.

Stuart F. Chase

Stuart F. Chase 2001 Irr. Trust
Thomas Lambert

Todd Slawson

Todd Slawson Trust

Tracker Resource Development 111, LLC
U S Energy Development Corporation
USG Properties Bakken |1, LLC
Vitesse Energy, LLC

Vitesse Qil, LLC

W B Oil LLC

Whiting Oil and Gas

Windsor Dakota, LLC

Zagoil Company, LLC
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SCHEDULE 15
LIST OF UTCC’S INSURERS AND REINSURERS

Canadian Insurance Companies
ACE INA Insurance
Chartis Insurance Company of Canada (n/k/a AIG Insurance Company of Canada)

Westport Insurance Corporation

U.S. Insurance Companies

ACE American Insurance Company
American Zurich Insurance Company
Lexington Insurance Company

North American Capacity Insurance Company
Starr Indemnity & Liability Company

Bermudian Insurance Companies

ACE Bermuda Insurance Ltd.

Allied World Assurance Company Ltd.

Argo Re Ltd.

Chartis Excess Limited (n/k/a American International Reinsurance Company Ltd.)
Chubb Atlantic Indemnity Ltd.

Hanseatic Insurance Company (Bermuda) Limited

Iron-Starr Excess Agency Ltd. / Ironshore Insurance Ltd. / Starr Insurance & Reinsurance
Limited

Starr Insurance & Reinsurance Limited
XL Insurance (Bermuda) Ltd.
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SCHEDULE 18

LIST OF NON-OPERATING INTEREST OWNERS OR JOINT VENTURERS IN
BURLINGTON RESOURCES OIL & GAS COMPANY LP (A WHOLLY OWNED
SUBSIDIARY OF CONOCOPHILLIPS) OPERATED WELLS

Continental Resources Inc.

Hess Corporation

Hess Bakken Investment II, LLC
JAG Oil Limited Partnership

Linn Energy Holdings LLC
Newfield Production Company
Northern Oil & Gas, Inc.

Twin City Technical LLC

WM ND Energy Resources I, LLC
QEP Energy Co.

Questar Exploration & Production Co.
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SCHEDULE 23

LIST OF IRVING INSURERS

1. ACE INA Insurance
e CGL 523952
e XBC 602712
2. Zurich Insurance plc, UK Branch
e B0509E1149413
e B0509E1181313
3. Zurich Insurance Company Ltd
e 8840960
e 8838799
4. AEGIS, Syndicate AES 1225
e BO0509E1149413

5. Mitsui Sumitomo, Insurance Corporate Capital, Limited as sole member of Syndicate, 3210
at Lloyds
e BO0509E1181113

6. QBE Casualty Syndicate 386
e B0509E1181113

7. QBE Syndicate 1886
e BO0509E1181113

8. Underwriters at Lloyd's and Lloyd's Syndicates, Subscribing to Policy No.
B0509HM231013, including the following
e AEGIS Syndicate AES 1225

Syndicate CNP 4444
e Syndicate MKL 3000
e Syndicate HIS 33

e Syndicate LIB 4472

e Syndicate ANV 1861
e Syndicate MFM 2468
e Syndicate AUW 609
e Syndicate TUL 1301
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10.

11.

12.

13.

14.

15.

16.

17.

18.

e Syndicate SKD 1897

e Syndicate AML 2001

e Syndicate NAV 1221

e Syndicate TRV 5000

XL Insurance (Bermuda) Ltd.
e XLUMB-742875

Oil Casualty Insurance, Ltd.

e U920303-0313

Argo Re Ltd.

e ARGO-CAS-OR-000227.1
Chubb Atlantic Indemnity Ltd.
e 3310-17-91

Zurich Insurance Company Ltd
e 8838799

Iron-Starr Excess Agency Ltd.
e 1S0000822

Page 464 of 473

AIG Excess Liability Insurance International Limited

e 1657346
ACE Bermuda Insurance Ltd.
e 10C-1338/5

Liberty Mutual Insurance Company

e XSTO-631084-013

ACE Underwriting Agencies Limited, as managing agency of Syndicate 2488 at Lloyd's, and

ACE European Group Limited
e BO509EI181413
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SCHEDULE 24

LIST OF WORLD FUEL INSURERS (Subject to Note 1 below)

1. Zurich American Insurance Company (“Zurich”). Zurich is included in Schedule A only
with respect to its indemnity limits, and not with respect to its obligation to defend or pay
defense costs to the World Fuel Parties. Zurich is included on Schedule A solely with
respect to the following policies:

. Zurich American Insurance Company Policy GLO 5955601-00 (eff.
07/01/2013 - 07/01/2014); and

. Zurich American Insurance Company Policy ZE 5761197-00 (eff.
07/01/2013 - 07/01/2014)

2. Federal Insurance Company (GL) (“Federal (GL)”). Federal (GL) is included in Schedule A
only with respect to its indemnity limits, and not with respect to its obligation to defend or
pay defense costs to the World Fuel Parties. Federal (GL) is included on Schedule A solely
with respect to the following policy:

. Federal Insurance Company Policy 3597-82-72 NHO (eff. 11/07/2012 —
11/07/2013)

3. Alterra Excess & Surplus Insurance Company (“Alterra”). Alterra is included on Schedule A
solely with respect to the following policy:

. Alterra Excess & Surplus Insurance Company Policy MAX3EC50000211
(eff. 11/07/2012 — 11/07/2013)

4. ACE Property and Casualty Insurance Company (“ACE”). Ace is included on Schedule A
solely with respect to the following policy:

. ACE Property and Casualty Insurance Company Policy XOO G27047026
(eff. 07/01/2013 — 07/01/2014)
5. lIronshore Specialty Insurance Company (“lronshore”). Ironshore is included on Schedule A
solely with respect to the following policy:

. Ironshore Specialty Insurance Company Policy 001709800 (eff.
07/01/2013 — 07/01/2014)

6. *XL Insurance America, Inc. (“XL”). XL is included on Schedule A solely with respect to
the following policy:

. XL Insurance America, Inc. Policy US00065550L113A (eff. 07/01/2013 -
07/01/2014)]

. * settlement subject to determination of WFS’s ultimate derailment
liability
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7. Federal Insurance Company and Chubb Custom Insurance Company (Pollution)
(“collectively, Chubb”). Chubb is included on Schedule A solely with respect to the
following policies:

. Federal Insurance Company Policy 37313421 (eff. 10/1/2010 -
10/1/2020);

. Chubb Custom Insurance Company Policy 37313810 (eff. 4/17/2012 -
4/17/2017); and

. Chubb Custom Insurance Company Policy 37313496 (eff. 12/31/2010 -
12/31/2020)

8. Lexington Insurance Company and Chartis Specialty Insurance Company (collectively,
“AlG”). AIG is included on Schedule A solely with respect to the following policies:

. Lexington Insurance Company Policy PLS 5652718 (eff. 06/01/11 —
07/01/14);

. Chartis Specialty Insurance Company Policy PLS 1951951 (eff. 07/01/11
—-07/01/14); and

. Chartis Specialty Insurance Company PLS 18809548 (eff. 05/11/12 -
05/11/15)

9. Crum and Forster Specialty Insurance Company (“Crum & Forster”). Crum & Forster is
included on Schedule A solely with respect to the following policies:

. Crum & Forster Specialty Insurance Company Policy EPK 101162 (eff.
03/16/13-03/16/14); and

. Crum & Forster Specialty Insurance Company Policy EFX 100400 (eff.
03/16/13-03/16/14)]

Note 1. Notwithstanding anything above or elsewhere in the Plan or the CCAA Plan, no insurer
shall be included in this Schedule 24 or as a Released Party in the Plan or the CCAA Plan, or
otherwise obtain the benefits of the Plan or the CCAA Plan, unless and until that insurer enters
into a separate settlement agreement with the World Fuel Parties (mutually acceptable to the
World Fuel Parties and that insurer) relating to insurance coverage for the Derailment. Any such
separate settlement agreement between the World Fuel Parties and an insurer shall be
specifically subject to the terms and conditions thereof, notwithstanding anything to the contrary
in the Plan, the CCAA Plan, or the Approval Orders (as defined in the CCAA Plan). The
releases set forth in the Plan, the CCAA Plan, and the Approval Orders are not intended to, and
shall not, extend to or otherwise release or discharge any Claims, rights, privileges, or benefits
held by the World Fuel Parties against the World Fuel Insurers or any other insurer of the World
Fuel Parties, which shall be governed by such separate settlement agreement between the World
Fuel Parties and such World Fuel Insurer or other insurer of the World Fuel Parties.
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SCHEDULE B

Wrongful Death Claim Resolution Procedures
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Points Allocation Matrix

Criteria Points per Criteria

1. Age of the decedents Age of Decedent Points
e lLessthan 18 e 3
e 18to less than 26 e 8
e 26 to less than 60 e 10
e 60 to less than 66 e 8
e 66 and greater e 3

2. If decedent survived by children Age of Surviving Children Points
e Lessthan 21 o 15
e 21tolessthan 31 o 7
e 31tolessthan 51 e 5
e 51 and greater e 3

3. If decedent is survived by a spouse Annual Income of Decedent Points
e Less than $20,000 e 1250
e $20,000 to less than $50,000 e 15.00
¢ $50,000 to less than $75,000 e 16.25
e $75,000 to less than $100,000 e 17.50
e $100,000 and greater e 18.75

4. |If decedentis survived by a spouse If parents, 5 additional points
but no children e If no parents, but siblings, then 2.5 points per sibling
to a maximum of 7.5 points

5. If decedentis not survived by a e 10 points for each surviving parent and
spouse or child and the decedentis a | ¢ 5 points for each surviving sibling
minor

6. If decedentis notsurvived by a e 5 points for each surviving parent and
spouse or child and the decedent is e 2.5 points for each surviving sibling
not a minor

7. If decedent is survived by a child” e Set aside of 5% to parents and siblings with a

potential reallocation to ensure a minimum payment
of $25,000 to each parent and sibling

! As set forth in the CCAA Plan, in the event that, following review of the Derailment Property Damage
Claims pursuant to the Claims Resolution Order (as defined in the CCAA Plan), the aggregate value of
the Derailment Property Damage Claims is reduced below CAD$75 million, the distribution related to the
difference between the amount of CAD$75 million and the revised aggregate value of these claims (the
“Economic Savings”) will be allocated as follows: (a) first, an amount up to CAD$884,000 to permit a
payment of up to CAD$24,000 to each of the grandparents and grandchildren of the deceased, in which
case the grandparents and grandchildren will be removed from Schedule B and included in this 7 of this
Schedule A; (b) second, an amount of Economic Savings to permit the increase of the carve-out for
parents, siblings, grandparents and grandchildren in this §7 of this Schedule A to increase from 5% up to
the equivalent of 12.5%; and (c) third, on a pro-rata basis, to the value of the claims in the other
categories described in Section 4.2(a), (b), (d) and (e) of the CCAA Plan. For greater certainty, the total
allocation of Economic Savings to increase the allocation to parents, siblings, grandparents and
grandchildren to 12.5% in the wrongful death category shall not exceed CAD$4.9 million.
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Victim | Total Points | Allocation % | Estimated Potential Distribution
1 68 4.83% $5,374,000
2 23 1.65% 1,830,000
3 32 2.29% 2,548,000
4 20 1.43% 1,592,000
5 15 1.07% 1,194,000
6 20 1.43% 1,592,000
7 6 0.43% 478,000
8 38 2.68% 2,985,000
9 28 1.97% 2,189,000
10 14 1.00% 1,115,000
11 23 1.65% 1,831,000
12 16 1.15% 1,274,000
13 20 1.43% 1,592,000
14 28 1.97% 2,189,000
15 40 2.86% 3,185,000
16 52 3.69% 4,100,000
17 28 1.97% 2,189,000
18 25 1.79% 1,990,000
19 23 1.65% 1,830,000
20 40 2.86% 3,185,000
21 17 1.22% 1,353,000
22 18 1.29% 1,433,000
23 25 1.79% 1,990,000
24 21 1.47% 1,632,000
25 23 1.65% 1,831,000
26 55 3.94% 4,379,000
27 25 1.79% 1,990,000
28 53 3.76% 4,180,000
29 40 2.86% 3,185,000
30 31 2.18% 2,428,000
31 20 1.43% 1,592,000
32 23 1.65% 1,830,000
33 25 1.79% 1,990,000
34 40 2.86% 3,185,000
35 13 0.93% 1,035,000
36 13 0.93% 1,035,000
37 45 3.19% 3,543,000
38 21 1.47% 1,632,000
39 25 1.79% 1,990,000
40 30 2.15% 2,388,000
41 23 1.61% 1,791,000
42 41 2.95% 3,284,000
43 40 2.86% 3,185,000
44 40 2.86% 3,185,000
45 13 0.93% 1,035,000
46 53 3.76% 4,180,000
47 31 2.24% 2,488,000
48 40 2.86% 3,185,000

1,397 100.0% $111,216,000

The amounts above are prior to any fees that may be claimed by the claimants’ attorneys or the
Class Representatives, as applicable.
(all amounts are in Canadian dollars)
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SCHEDULE C

Derailment Moral Damages and Personal Injury Claims Matrix
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: Estimated # of : . Dist. per
Points claimants Total points % Est. Dist. claimant
Trouble & Inconvenience 5.0 3,700 18,500 24.9% $11,677,000 $3,160
Evacuations
Per day of displacement 1.0 1,850 10,370 14.0% 6,545,000 630
Maximum 30.0 per day
Red Zone/Yellow Zone 50.0 140 7,000 9.4% 4,418,000 31,560
Grandparents and grandchildren 15.0 50 750 1.0% 473,000 9.460
(notes 1 & 5)
Post Tra“matzﬁ (;Q’tterezs)'s ~shortterm g5 250 5000  168% | 7,890,000 31,560
Post Traumatic Stress - long term 4 250 10000  337% | 15780000 63,120
(note 2)
Bodily Injury 50.0 2 100 0.1% 63,000 31,500
Buffer (note 3) 2,000,000
Total (notes 1 & 4) 74,220 100% $48,846,000

Note 1: This is a cumulative calculation, whereby one claimant can fall into more than one category, however wrongful death claimants
and grandparents and grandchildren cannot claim for post-traumatic stress.

Note 2: For those who have been given a medical diagnosis of post-traumatic stress, a depressive disorder, an anxiety disorder and/or
otherwise remain under medical care for mental health issues arising from the disaster and for those who were present in the red zone
at the time of the derailment. In order to qualify in this category and to determine if you qualify for short-term of long-term post-
traumatic stress, further details will be required by the Monitor.

Note 3: To be used for any increase in the post-traumatic stress category (if any); thereafter, any unused portion will be distributed to all
the other categories of moral damages on a pro rata basis.

Note 4: The final amounts may vary depending on further information received.

Note 5: As set forth in the CCAA Plan, in the event that, following review of the Derailment Property Damage Claims pursuant to the
Claims Resolution Order (as defined in the CCAA Plan), the aggregate value of the Derailment Property Damage Claims is reduced
below CAD$75 million, the distribution related to the difference between the amount of CAD$75 million and the revised aggregate value
of these claims (the “Economic Savings”) will be allocated as follows: (a) first, an amount up to CAD$884,000 to permit a payment of
up to CAD$24,000 to each of the grandparents and grandchildren of the deceased, in which case the grandparents and grandchildren
will be removed from this Schedule B and included in {7 of Schedule A; (b) second, an amount of Economic Savings to permit the
increase of the carve-out for parents, siblings, grandparents and grandchildren in 7 of Schedule A to increase from 5% up to the
equivalent of 12.5%; and (c) third, on a pro-rata basis, to the value of the claims in the other categories described in Section 4.2(a), (b),
(d) and (e) of the CCAA Plan. For greater certainty, the total allocation of Economic Savings to increase the allocation to parents,
siblings, grandparents and grandchildren to 12.5% in the wrongful death category shall not exceed CAD$4.9 million.

(all amounts are in Canadian dollars)
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SCHEDULE D

Derailment Property Damage Claims Distribution Mechanism
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Distribution Mechanism with Respect to the
Property and Economic Damages Claims

e Property and Economic Damages Claims will be valued pursuant to the Claims
Resolution Order.

e The value of the Property and Economic Damages Claims is currently estimated at
$75 million.

¢ Following the valuation of the Property and Economic Damages Claims pursuant to
the Claims Resolution Order, creditors having Proven Claims will be paid on a pro-
rata basis.

e In the event that, following the review of these claims pursuant to the Claims
Resolution Order, the aggregate value of the Property and Economic Damages
Claims is reduced below $75 million, the difference between the amount of $75
million and the revised aggregate value of these claims will be allocated on a pro-
rata basis to the value of the claims in the other categories described in Sections 4.2
(a) (b) (d) and (e).

Any distributions made may be subject to fees that may be claimed by the
claimants’ attorneys or the Class Representatives, as applicable.

(all amounts are in Canadian dollars)
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