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UNITED STATES BANKRUPTCY COURT
DISTRICT OF MAINE

In re:

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

Debtor.

CHAPTER 11 TRUSTEE’S FOURTH REPORT
ON CCAA PROCEEDINGS

Robert J. Keach, the chapter 11 trustee in the above-captioned case of Montreal Maine &
Atlantic Railway, Ltd., files this report, pursuant to the Cross-Border Insolvency Protocol
adopted by this Court, regarding certain filings in the Companies’ Creditors Arrangement Act

case (the “Canadian Case”) of Montreal Maine & Atlantic Canada Co. (“MMAC”) currently

pending in the Superior Court of Canada, District of Saint-Frangois. The following filings were
entered in the Canadian Case on December 19, 2013:

1. An Order regarding 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
Assumption and Assignment of Certain Executory Contracts and Unexpired Leases and (f)
Approving a Form of Notices of Sale filed by MMAC. A true and correct copy of the Order is
attached hereto as Exhibit A;

2. An Order regarding the Motion for an Order Approving a Compromise and
Settlement with Travelers Property Casualty Company of America filed by MMAC. A true and

correct copy of the Order is attached hereto as Exhibit B.
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3. An Order regarding the Motion to Increase the Amount of the Administrative
Charge Pursuant to the Companies’ Creditors Arrangement Act filed by MMAC and the
monitor appointed in the Canadian Case. A true and correct copy of the Order is attached hereto

as Exhibit C.

Dated: December 23, 2013 ROBERT J. KEACH,
CHAPTER 11 TRUSTEE OF MONTREAL
MAINE & ATLANTIC RAILWAY, LTD.

By his attorneys:

[s/ Michael Fagone

Michael A. Fagone, Esq.

D. Sam Anderson, 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

E-mail: mfagone@bernsteinshur.com
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SUPERIOR COURT

CANADA _ .
(Commercial Division)

PROVINCE OF QUEBEC Sitting as a court designated pursuant to the

DISTRICT OF ST-FRANCOIS Companies’ Creditors Arrangement Act, R.S.C.

C. C-36, as amended)

N°: 450-11-000167-134 Sherbrocke, December 19, 2013

PRESENT: The Honourable Justice Gaétan
Dumas, J.S.C.

IN THE MATTER OF THE PLAN OF
COMPROMISE OR ARRANGEMENT OF:

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

CIE)

Debtor-Petitioner
and

RICHTER ADVISORY GROUP INC. (RICHTER
GROUPE CONSEIL INC.)

Monitor

and
RAILROAD ACQUISITION HOLDINGS LLC

Mise en cause

ORDER

SEEING Petitioner's 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 contract and unexpired leases (f) approving a form of Notice of
sale, the exhibits, the affidavit of Mr. Robert C. Grindrod, and the Monitor's fourth report filed in

support thereof, as well as the submissions of counsel present at the hearing;
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GIVEN the provisions of the CCAA,

WHEREFORE, THE COURT.:

(1 GRANTS the present Motion;
2] DECLARES sufficient the service and notice of the Present Motion;

(3] APPROVES the Stalking Horse Asset Purchase Agreement (Exhibit R-1), dated as
December 12, 2013, by and between Robert J. Keach, as Chapter 11 Trustee for the
estate of Montreal, Maine and Atlantic Railway, LTD, Montreal, Maine & Atlantic Canada
Co. and Railroad Acquisition Holdings LLC, including, without limitation, the obligations
of Montreal, Maine & Atlantic Canada Co. and Montreal, Maine & Atlantic Railway, Ltd,
to pay the Break-up Fee, and the Expense Reimbursement (as such terms as defined in
the Stalking Horse Asset Purchas Agreement) to Railroad Acquisition Holdings LLC on
the terms and conditions set forth in the Stalking Horse Assets Purchase Agreement;

[4] APPROVES the Bid Procedures, as set out in exhibit R-2;

5] ORDERS that the capitalized terms used herein, but not defined, shall have the meaning
ascribed to them in the Bid Procedures (exhibit R-2) or, if not defined therein, in the

Initial Order;

(6] DECLARES that Railroad Acquisition Holdings LLC shall be the Statking Horse for the
purpose of the competitive bidding process set out in the Bid Procedures;

[7] AUTHORIZES and DIRECTS MMA Canada to conduct, together with the Trustee and
the Monitor, the competitive bidding process set out in the Bid Procedures in accordance

with said Bid Procedures;

[8] ORDERS that to the extent that the Trustee, MM&A Canada and the Monitor receive a
Qualified Bid prior to the Bid Deadline, other than the Qualified Bid of the Stalking Horse,
the Trustee, the Monitor and MM8&A Canada or their respective representatives, shall
conduct a joint auction (the “Auction”) at Bernstein Shur Sawyer & Nelson B.A., 100
Meadle Street Portland, Maine, 04101 on January 21, 2014, beginning at 10:00 am.,
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(prevailing Eastern Time) or such later time or other piace as the Trustee, the Monitor
and/or MM&A Canada shall notify all Qualified Bidders, who had submitted Qualified

Bids;

AUTHORIZES and DIRECTS the Monitor and MM&A Canada to carry out, with the

Trustee, any such Auction in accordance with the Bid Procedures;

DECLARES that a hearing shall take place before the Superior Court of Quebec,
Commercial Division, on January 23, 2014, in order to authorize and approve the sale of
MMG&A Canada’s assets, pursuant to the terms set out in the Stalking Horse Assets
Purchase Agreement (exhibit R-1), or pursuant to the terms of an alternative transaction

with the Successful Bidder(s) at the Auction, as the case may be (the “Sale Hearing"),

ORDERS that in the event that no Qualified Bids other than the Qualified Bid submitted
by the Stalking Horse, are received pursuant to the terms of the Bid Procedures, MM&A
Canada is authorized and directed to (i) cancel the Auction and (ii) seek entry of the
Vesting Order (as defined in the Stalking Horse Assets Purchase Agreement (exhibit R-

1)), in accordance with the Bid Procedures;

DECLARES that, pursuant to the terms of the Stalking Horse Asset Purchase
Agreement (exhibit R-1) and as security for MM&A and MM&AR to pay the Break-up
Fee and the Expense Reimbursement to the Stalking Horse, as hereby approved under
the terms and conditions set forth under the Stalking Horse Assets Purchase Agreement
(exhibit R-1) and the Bid Procedures (exhibit R-2), the Stalking Horse is hereby granted
a charge and security in the Property to the extent of the aggregate amount of
CANS$1,100,000, which charge shall be subordinated to the CCAA Charges and to any

and all other valid Encumbrances affecting the Property charged by such

Encumbrances,
APPROVES the Assumption and Assignment Procedures (exhibit R-3);

APPROVES the Notice of Sale and the Publication Notice (exhibits R-4 et R-5);
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[15] ORDERS that, in connection with the Bid Procedures (exhibit R-2), MMB&A Canada and
the Monitor are authorized and permitted to disclose personal information of identifiable
individuals to Qualified Bidders and their advisors, but only to the extent required in
connection with the terms of the Bid Procedures and the bidding and sale process to be
conducted thereunder. Each Qualified Bidder shall maintain and protect the privacy of
said information and limit the use of said information to its participation in said bidding
and sale process to be conducted under the Bid Procedures and, if it does not complete

the Purchase of the Assets, shall return all such information to MM&A Canada or, in the

alternative, destroy all such information,;

[16] REQUESTS the aid and recognition of any Court or administrative body in any Province
of Canada and any Canadian federal Court or administrative body and any federal or
state Court or administrative body in the United States of America, including the United
States Bankruptcy Court for the District of Maine and, any Court or administrative body
elsewhere, to act in aid of and to be complementary to this Court in carrying out the

terms of this Order;

[17) ORDERS the provisional execution of this Order, notwithstanding any appeal and

without the necessity of furnishing any security.

[18)] THE WHOLE without costs.

GAETAN DUMAZ

THE HONOURABLE GAETAN DUMAS, J.S.C.
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SUPERIOR COURT
(Commercial Division)

Sitting as a court designated pursuant to the
Companies’ Creditors Arrangement Act, R.S.C. C.
C-36, as amended)

Sherbrooke, December 19, 2013

PRESENT: The Honourable Justice Gaétan
Dumas, J.S.C.

IN THE MATTER OF THE PLAN OF
COMPROMISE OR ARRANGEMENT OF:

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

CIE)

Debtor-Petitioner
and
TRAVELERS PROPERTY CASUALTY

COMPANY OF AMERICA
Respondent

and

RICHTER ADVISORY GROUP INC. (RICHTER
GROUPE CONSEIL INC.)

Monitor

ORDER

present at the hearing;

GIVEN the provisions of the CCAA;

MTL_LAW\2114339\12
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WHEREFORE, THE COURT:
1. ORDERS that the Motion is properly presentable on December 19, 2013 [and that the

time for service of the Motion herein be and is hereby abridged];
2. GRANTS the Motion;

3. APPROVES the following compromise and settlement :

Travelers Property Causalty Company of America (“Travelers”) shall pay a total
of Three Milion Eight Hundred Thousand United States Dollars
(U.S.$3,800,000.00) to Montreal Maine & Atlantic Canada Co. (“MM&A”) and
Montreal, Maine & Atlantic Railway Ltd (‘MM&AR”) (the “Settlement Payment”).
The Settlement Payment shall be allocated 65% to MM&A and 35% to MM&AR.
The Settlement Payment shall be paid by Travelers in immediately available
funds at the latest five 5 business days after the settlement being approved by
both the U.S. Bankruptcy Court and this Court and the time to appeal or seek
leave to appeal from both of those orders has expired, or any such appeals or

motions for leave to appeais have been fully and finally resolved;

The Settlement Payment shall be made in two payments to account for the
allocation described above: (i) one payment in the amount of U.S.$2,470,000.00
shall be paid to MM&A through the Monitor to the order of Richter Advisory
Group Inc. IN TRUST and shall be kept in trust by the Monitor untit further order
of this Court; and (ii) one payment in the amount of U.S.$1,330,000.00 shall be
paid to MM&AR IN TRUST and shall be kept in trust by MM&AR until further
order of the U.S. Bankruptcy Court for the District of Maine;

The Settlement Payment shall be in full and final satisfaction of any and all
claims of the named insureds arising under the Policy and resulting from the
Derailment and Travelers shall be released from any and all liability arising under
or relating to the Policy in relation to such claims of the named insureds,
including any claims for costs and fees related to the Travelers Motions and

appeals in Quebec and Maine;
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d) The settlement is conditioned on LMS Acquisition Corporation, Montreal, Maine

& Atlantic Corporation and Rail World, Inc., as named insureds under the Policy,
executing a release of any claim they may have under the Policy and resuiting

from the Derailment;

e) Travelers shall desist from its Appeals without cost, within seven (7) days of

payment of the Settlement Payment;

4. ORDERS that the settlement contemplated herein is conditioned upon approval of the
similar relief sought by MM&AR in the Chapter 11 Case;

5. AUTHORIZES the parties to enter into any documents reasonably necessary to

effectuate the terms of the settlement described in conclusion three (3) hereof;
6. GRANTS such further relief as this Honourable Court may deem appropriate;

7. ORDERS the provisional execution of the Order nothwitstanding any appeal, without the

necessity of furnishing any security;

8. THE WHOLE without costs.

T,

QAETAN DUMAS
THE HONOURABLE GAETAN DUMAS, J.S.C.
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SUPERIOR COURT
(Commercial Division)

(Sitting as a court designated pursuant to the
Companies’ Creditors Arrangement Act, R.S.C.
¢. C-36, as amended)

Sherbrooke, December 19, 2013

PRESENT: The Honourable Justice
Gaétan Dumas, J.S.C.

IN THE MATTER OF THE PLAN OF
COMPROMISE OR ARRANGEMENT OF:

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

Debtor-Petitioner

and

RICHTER ADVISORY GROUP INC.
(RICHTER GROUPE CONSEIL INC.)

Monitor-Petitioner

ORDER

counsel present at the hearing;
GIVEN the provisions of the CCAA;

GIVEN the reasons stated at the hearing;

SEEING Petitioner’s Motion io increase the amount of the administration charge pursuant Lo
the Companies’ Creditors Arrangement Act, R.S.C. 1985, C-36 (as amended the “CCAA™) dated
December 13, 2013 and the affidavit filed in support thereof, as well as the submissions of
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WHEREFORE, MAY IT PLEASE THE COURT:

GRANTS the present Motion to Increase the Amount of the Administration Charge,
ORDERS that paragraph 41 of the Initial Order be amended to read as follows:

DECLARES that the Monitor, the Monitor’s legal counsel (Woods LLP), the
Petitioner’s legal counsel (Gowling Lafleur Henderson LLP) and the Monitor and
the Petitioner's respective advisers, as security for the professional fees and
disbursements incurred both before and afler the making of the Order and directly
related to these proceedings, the Plan and the Restructuring, be entitled lo the
benefit of and are hereby granted a charge and security in the Property to the
extent of the aggregate amount of $3,250,000 (the “Administration Charge”),
having the priority established by paragraphs [42] and [43] hereof;

ORDERS that, the Administration Charge shall be decreased by the amount of
any payment made on account of the Restructuring Fees;

ORDERS the provisional execution of the order to intervene herein notwithstanding
any appeal, without the necessity of furnishing any security;

THE WHOLE WITHOUT COSTS, save and except in the event of contestation.

CAETAN DUMAS

THE HONOURABLE GAETAN DUMAS, 1.C.S.






