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UNITED STATES BANKRUPTCY COURT
DISTRICT OF MAINE

In re:

MONTREAL MAINE & ATLANTIC
RAILWAY, LTD.

Debtor.

CHAPTER 11 TRUSTEE’S REPORT ON CCAA PROCEEDINGS

Bk. No. 13-10670
Chapter 11

Desc Main

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-Francois (the “Canadian Court”).

Specifically, attached hereto as Exhibit A is a true and correct copy of the Motion for an

Order Approving the Partial Distribution of the Proceeds of the Sale of the Assets of Montreal,

Maine & Atlantic Canada Co., filed in the Canadian Case on September 19, 2014.

Attached hereto as Exhibit B is a true and correct copy of the Motion for Ninth Order

Extending the Stay Period, filed in the Canadian Case on September 19, 2014.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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Additionally, attached hereto as Exhibit C is a true and correct copy of the Thirteenth
Report of the Monitor on the State of Petitioner’s Financial Affairs, filed in the Canadian Case

on September 22, 2014.

Dated: September 23, 2014 ROBERT J. KEACH,
CHAPTER 11 TRUSTEE OF MONTREAL
MAINE & ATLANTIC RAILWAY, LTD.

By his attorneys:

/s/ Timothy J. McKeon

Timothy J. McKeon, 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
E-mail: tmckeon@bernsteinshur.com
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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.

CERTIFICATE OF SERVICE

I, Karla M. Quirk, being over the age of eighteen and an employee of Bernstein, Shur,
Sawyer & Nelson, P.A. in Portland, Maine, hereby certify that, on September 23, 2014, | filed
the Chapter 11 Trustee’s Report on CCAA Proceedings [D.E. 1114] via the Court’s CM/ECF
electronic filing system. Parties who were served via CM/ECF and Electronic Mail are listed on

the attached Service List.

Dated: September 23, 2014 /sl Karla M. Quirk
Karla M. Quirk, Paralegal

BERNSTEIN, SHUR, SAWYER & NELSON
100 Middle Street

P.O. Box 9729

Portland, ME 04104-

5029 (207) 774-1200
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SERVICE LIST

Served via CM/ECF:

D. Sam Anderson, Esq. on behalf of Attorney Bernstein, Shur, Sawyer & Nelson
sanderson@bernsteinshur.com,

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

bernsteinshur.com;tmckeon@bernsteinshur.com

D. Sam Anderson, Esq. on behalf of Trustee Robert J. Keach
sanderson@bernsteinshur.com,

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

bernsteinshur.com;tmckeon@bernsteinshur.com

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

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

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

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

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

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

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

sspizuoco@bernsteinshur.com;astewart@bernsteinshur.com;acummings@bernsteinshur.com;kfox@be

rnsteinshur.com;kquirk@bernsteinshur.com

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

sspizuoco@bernsteinshur.com;astewart@bernsteinshur.com;acummings@bernsteinshur.com;kfox@be
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rnsteinshur.com;kquirk@bernsteinshur.com

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

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

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

Keith J. Cunningham, Esq. on behalf of Creditor New Brunswick Southern Railway Company
kcunningham@pierceatwood.com, mpottle@pierceatwood.com;rkelley@ pierceatwood.com

Debra A. Dandeneau on behalf of Creditor CIT Group, Inc.
debra.dandeneau@weil.com,

elizabeth.hendee@weil.com;jessica.diab@weil.com;victoria.vron@weil.com;Blaire.Cahn@weil.com

Roma N. Desai, Esq. on behalf of Trustee Robert J. Keach
rdesai@bernsteinshur.com,

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

nshur.com

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

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

Michael A. Fagone, Esq. on behalf of Attorney Bernstein, Shur, Sawyer & Nelson
mfagone@bernsteinshur.com,

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

bernsteinshur.com;kfox@bernsteinshur.com

Michael A. Fagone, Esq. on behalf of Debtor Montreal Maine & Atlantic Railway Ltd.
mfagone@bernsteinshur.com,

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

bernsteinshur.com;kfox@bernsteinshur.com

Michael A. Fagone, Esq. on behalf of Defendant Robert J. Keach, in his capacity as Chapter 11 Trustee of
Maine Montreal and Atlantic Railway, Ltd.
mfagone@bernsteinshur.com,
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acummings@bernsteinshur.com;astewart@bernsteinshur.com;sspizuoco@bernsteinshur.com:kquirk@

bernsteinshur.com;kfox@bernsteinshur.com

Michael A. Fagone, Esq. on behalf of Plaintiff Robert J. Keach
mfagone@bernsteinshur.com,

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

bernsteinshur.com;kfox@bernsteinshur.com

Michael A. Fagone, Esq. on behalf of Trustee Robert J. Keach
mfagone@bernsteinshur.com,

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

bernsteinshur.com;kfox@bernsteinshur.com

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

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

Jeremy R. Fischer on behalf of Interested Party Railroad Acquisition Holdings LLC
jffischer@dwmlaw.com, aprince@dwmlaw.com

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

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

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

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

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

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

Jay S. Geller on behalf of Creditor Western Petroleum Corporation



Case 13-10670 Doc 1115 Filed 09/23/14 Entered 09/23/14 12:31:20 Desc Main
Document  Page 5 of 12

igeller@jaysgellerlaw.com

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

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

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

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

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

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

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

Michael F. Hahn, Esg. on behalf of Creditor Bangor Savings Bank
mhahn@eatonpeabody.com,

clavertu@eatonpeabody.com;dcroizier@eatonpeabody.com;jmiller@eatonpeabody.com;dgerry@eaton
peabody.com

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

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

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

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

Paul Joseph Hemming on behalf of Creditor Canadian Pacific Railway Co.
phemming@briggs.com, pkringen@briggs.com
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Brian T. Henebry, Esq. on behalf of Creditor Union Tank Car Company
bhenebry@carmodylaw.com

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

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

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

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

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

Robert J. Keach, Esq. on behalf of Trustee Robert J. Keach
rkeach@bernsteinshur.com,

acummings@bernsteinshur.com;astewart@bernsteinshur.com;kquirk@bernsteinshur.com

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

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

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

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

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

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

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

George W. Kurr, Jr. on behalf of Creditor Real Custeau Claimants et al
gwkurr@grossminsky.com, tmseymour@grossminsky.com;kclove@grossminsky.com

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

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

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

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

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

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

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

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

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

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

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

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

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

Patrick C. Maxcy, Esq. on behalf of Defendant Montreal Maine & Atlantic Corporation
patrick.maxcy@dentons.com

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

patrick.maxcy@dentons.com

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

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

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

Timothy J. McKeon, Esq. on behalf of Trustee Robert J. Keach
tmckeon@bernsteinshur.com,

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

James F. Molleur, Esq. on behalf of Creditor Brotherhood of Locomotive Engineers and Trainmen
jim@molleurlaw.com,

all@molleurlaw.com;tanya@molleurlaw.com;jen@ molleurlaw.com;barry@molleurlaw.com;kati@molle

urlaw.com;martine@molleurlaw.com;Jessica@molleurlaw.com

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

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

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

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

Office of U.S. Trustee
ustpregion01.po.ecf@usdoj.gov
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Richard P. Olson, Esq. on behalf of Creditor Informal Committee of Quebec Claimants
rolson@perkinsolson.com, jmoran@ perkinsolson.com;lkubiak@perkinsolson.com

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

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

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

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

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

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

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

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

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

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

Renee D. Smith on behalf of Creditor Western Petroleum Corporation
renee.smith@kirkland.com,
kimberly.davenport@kirkland.com;cassandra.milleville@kirkland.com:molly.boyd@kirkland.com;katie.t

rucco@kirkland.com;luke.madson@kirkland.com

John Thomas Stemplewicz on behalf of Creditor United States of America
john.stemplewicz@usdoj.gov
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Deborah L. Thorne, Esq. on behalf of Creditor GATX Corporation

deborah.thorne@btlaw.com

Timothy R. Thornton on behalf of Creditor Canadian Pacific Railway Co.

pvolk@briggs.com

Mitchell A. Toups on behalf of Interested Party Wrongful Death, Personal Injury, Business, Property and

Environmental Clients as of September 1, 2013
matoups@wgttlaw.com, jgordon@wgttlaw.com

Jason C. Webster, Esq. on behalf of Creditor Estates of David Lacroix Beaudoin

jwebster@thewebsterlawfirm.com,

dgarcia@thewebsterlawfirm.com;hvicknair@thewebsterlawfirm.com

William H. Welte, Esq. on behalf of Creditor Atlantic Specialty Insurance Company

wwelte@weltelaw.com

Elizabeth J. Wyman, Esq. on behalf of Creditor Maine Department of Transportation

liz.wyman@maine.gov, eve.fitzgerald@maine.gov

Served via Electronic Mail:

Allison M. Brown

Andrew Adessky, CPA

Arvin Maskin
Bogdan-Alexandru Dobrota
Casey Symington
Christopher Branson

Craig D. Brown

Craig T. Goldblatt, Esq.

Dan Parsons, President of AC Electric Corp
Daniel A. Edelman, Esq.
Daniel E. Larochelle

Deborah L. Thorne

Debra A. Dandeneau

Denis St-Onge

Dennis M. Ryan

Derek Tay

Diane P. Sullivan

Edward Burkhardt, President
Emmanuelle Gervaise-Cadrin
Eric M. Hocky

James E. Howard
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allison.brown@weil.com
aadessky@richter.ca
arvin.maskin@weil.com
adobrota@woods.qc.ca
Casey.Symington@dot.gov
cbranson@mpmlaw.com
cdb@meyers-flowers.com
craig.goldblatt@wilmerhale.com
dparsons@acelec.com
dedelman@edcombs.com
daniellarochelle@axion.ca
deborah.thorne@btlaw.com
debra.dandeneau@weil.com
denis.st-onge@gowlings.com
Dennis.Ryan@FaegreBD.com
Derrick.Tay@gowlings.com
diane.sullivan@weil.com
eaburkhardt@railworld-inc.com
Emmanuelle.gervais-cadrin@mddefp.gouv.qc.ca
ehocky@clarkhill.com
jim@jehowardlaw.com
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Jeff Orenstein

Jeffrey C. Steen

Jonathan P. Welch

Louise Lalonde

Luc A. Despins

M. Donald Gardner, Jr., CFO VP

M. Gilles Robillard

Marcia L. Goldstein

Matthew E. Linder, Esq.

Matthew J. Troy, Esq.

Max Starnino

Michael Barron, Esq.

Michael R. Enright

Michael S. Wolly, Esg.

Neil A. Peden

Patrice Benoit

Patrick C. Maxcy

Peter J. Flowers, Esq.

Peter R. Jervis

Phillip Seligman, Esq.

Pierre Legault

R. Scott Jolliffe

Richard M. Jurewicz

Robert C. Grindrod, President

Robert Jackstadt

Ronald Molteni

RWC Inc.

Stefanie Wowchuck McDonald
Stephen Edward Goldman

Steven J. Boyajian

Sylvain Vauclair

Ted Toonders

Terence M. Hynes

Thomas A. Labuda, Jr.

Victoria Vron

Wystan M. Ackerman

Town of Brownville, ME (Matthew S. Pineo)
Town of Houlton, ME (Lauren T. Asselin)
Town of Millinocket, ME (Lorene Cyr)
Town of Milo, ME (Robin Larson)
Village of North Troy, VT (Susan Hansen)
City of Presque Isle, ME (Deborah Ouellette)
Town of Richford, VT (Alan Fletcher)
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jorenstein@clg.org
jsteen@sidley.com
Jonathan.Welch@USDOJ.gov
Louise.lalonde@gowlings.com
lucdespins@ paulhastings.com
mdgardner@mmarail.com
grobillard@richter.ca
marcia.goldstein@weil.com
mlinder@sidley.com
Matthew.Troy@usdoj.gov
Max.Starnino@paliareroland.com
mbarron@fletcher-sippel.com
menright@rc.com
mwolly@zwerdling.com
npeden@woods.qc.ca
Patrice.benoit@gowlings.com
patrick.maxcy@dentons.com
pjff@meyers-flowers.com
pjervis@rochongenova.com
Phillip.Seligman@usdoj.gov
Pierre.legault@gowlings.com
scott.jolliffe@gowlings.com
riurewicz@galfandberger.com
rcgrindrod@mmarail.com
rjackstadt@tuethkeeney.com
ronald.molteni@stb.dot.gov
bchateauvert@rwcinc.biz
stefanie.mcdonald@dentons.com
sgoldman@rc.com
sboyajian@rc.com
svauclair@woods.qc.ca
Ted.toonders@tc.gc.ca
thynes@sidley.com
tlabuda@sidley.com
victoria.vron@weil.com
wackerman@rc.com
mpineotwnmgr@brownville.org
Tax.collector@houlton-maine.com
taxcollector@millinocket.org
robin@townofmilo.net
Villagenorthtroyl@comcast.net
douellette@presqueisleme.us
townclerk@richfordvt.org
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Clean Harbors Fletcher.sandra@cleanharbors.com

Valero Marketing, c/o Michael Smith, Esq. mike@mikesmithlaw.net

Daniel Aube daube@cgocable.ca
Ironguy65@hotmail.com;

Robert Thomas Bobandter07 @roadrunner.com

Petro Sud-Ouest Inc. Carole.boivin@petromontestrie.ca
revenue@Uville.sherbrooke.qc.ca

Ville De Sherbrooke denis.gaudreau@ville.sherbrooke.qgc.ca

Kathleen Celestin Kathleen.celestin@mddelcc.gouv.qc.ca

Joseph Bethony, Esq. jmbethony@grossminsky.com

Brian L. Shaw, Esq. bshaw@shawfishman.com

Louis Coallier Icoallier@dufresnehebert.ca

Paul Wayland pwayland@dufresnehebert.ca
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CANADA SUPERIO_R COURT
(Commercial Division)

PROVINCE OF QUEBEC (Sitting as a court designated pursuant to the

DISTRICT OF SAINT-FRANCOIS Companies' Creditors Arrangement Act, R.S.C.

N°  450-11-000167-134 C. C-36, as amended)

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

MOTION FOR AN ORDER APPROVING THE PARTIAL DISTRIBUTION OF THE
PROCEEDS OF THE SALE OF THE ASSETS OF MONTREAL, MAINE & ATLANTIC
CANADA CO.

(Sections 9, 10 and 11 of the Companies’ Creditors Arrangement Act, R.5.C. 1985,

c. C-36 (“CCAA™)

TO THE HONOURABLE JUSTICE GAETAN DUMAS OF THE SUPERIOR COURT, SITTING
IN COMMERCIAL DIVISION, IN AND FOR THE DISTRICT OF SAINT-FRANGOIS, THE
PETITIONER RESPECTFULLY SUBMITS AS FOLLOWS:

PREAMBLE

1. On August 8, 2013, this Honourable Court issued an order extending the protection of
the Companies’ Creditors Arrangement Act ("CCAA”) to the Montreal Maine & Atlantic
Canada Co. (the “Petitioner” or “MM&A") pursuant to section 11.02 of the CCAA (as
amended on August 23, 2013, the “Initial Order”),

2. Pursuant to the Initial Order, Richter Advisory Group Inc. (Richter Groupe Conseil Inc.)
was appointed as monitor of the Petitioner (the “Monitor’),

3. MM&A’s filing under the CCAA was precipitated by the tragic train derailment in Lac-
Mégantic on July 6, 2013 (the “Derailment’). The Derailment also precipitated the filing
of Chapter 11 bankruptcy proceedings by Montreal, Maine & Atlantic Railway Ltd
("MMBAR"), (the Petitioner's parent company), in the United States Bankruptcy Court,
District of Maine (the "Chapter 11 Case");
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On August 21, 2013, the United States trustee appointed Robert J. Keach to serve as
trustee i the Chapter 11 Case (the “Chapter 11 Trustee™);

By the present Motion, Petitioner seeks an order approving the partial distribution of the
proceeds of the sale of MM&A's assets to allow a partial payment of the amounts owing
to the Petitioner's counsel, the Monitor and the Monitor's counsel {the “Professionals”)
on the terms set forth hereafter;

PARTIAL DISTRIBUTION OF THE SALE PROCEEDS

6.

10.

Pursuant to the Order of March 14, 2014 approving an increase to the amount of the
Administration Charge, the amount of the Administration Charge (as defined in said
Order) was increased to $4,000,000;

The Administration Charge secures the professional fees and disbursements incurred by
the Professionals;

On June 16, 2014, this Honourable Court granted the Amended Motion of the Pelitioner
and of the Monitor for an Order Approving the Distribution of the Proceeds of a
Settlement with Travelers Property Casually Company of America and ordered the
Monitor to distribute the Canadian portion of the amount of the settiement previously
reached with Travelers, namely the sum of US$2,470,000, in partial payment of the
amounts owing to the Professionals, as follows:

a) US$790,600 (CAD$840,590) to the Monitor as partial payment for services
rendered;

b) US$507,690 (CAD$551,637) to the Monitor's counsel, Woods LLP, as partial
payment for services rendered;

c) US$1,171,710 (CAD$1,234,617) to Petitioner's counsel, Gowling Llafleur
Henderson LLP, as partial payment for services rendered;

(the “First Partlal Payment of CAD$2,626,844")

In view of said partial payments, this Court also ordered, pursuant to its judgment of
June 16, 2014 {the “Distribution Order"), that the Administration Charge be reduced to
the sum of CAD$1,500,000. The relevant conclusion of the Judgment reads as follows:

‘152] ORDERS that in light of the fact that the amount of
US32,470,000 currently being held in trust following the Order
of this Court dated December 19, 2013, will be distributed to
pay in part the fees and disbursements of the Monitor, the
Monitor's legal counsel and the Petitioner's legal counsel, the
Administration Charge crealed by paragraph 41 of the Initial
Order as amended is to be reduced to the sum of
CA$1,500,000,"

Shortly after the Distribution Order, namely on or about June 30, 2014, the closing of the
transaction whereby the assets of MM&A and of MM&AR were sold to Railroad
Acquisition Holdings LLC (“RAH") for an amount of US$14,250,000 occurred;
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As a result of the closing of this transaction and based on RAH's allocation of the
purchase price between the assets of MM&A and MM&AR (i.e. US$3,200,000 for the
assets of MM&A and US$11,050,000 for the assets of MM&AR) and after deduction of
the closing adjustments as per the terms of the Assets Purchase Agreements entered
into with RAH, the Monitor received an amount of US$1,885,309.23 (representing
CAD$2,063,659.48 as of September 18, 2014) to be held in trust pending a further order
of this Honourable Court (the “Canadian Sale Proceeds”);

As it appears from the Court record, a dispute is pending between the Government of
Quebec and other parties as to whether the allocation of the purchase price for the
assets of MM&A and the assets of MM8AR established by RAH should govern or,
rather, if a more significant portion of said purchase price should be allocated to the
assets of MM3A;

However, no party contends that the portion of the purchase price paid by RAH to be
allocated to the assets of MM&A should be less than US$3,200,000;

As a result, the amount of US$1,885,309.23 held in trust by the Monitor further to the
closing of the transaction with RAH is not subject to any potential reduction but only to a
potential increase, depending on the outcome of the above-mentioned pending litigation
between the Government of Quebec and other parties;

As of July 31, 2014, the accrued and unpaid fees and disbursements of the
Professionals approximates CAD$2,000,000, including taxes but excluding fees and
disbursements incurred after mid-March 2014 in connection with the claims process and
related matters, the whole as appears from the invoices filed en fiasse and under seal in
support hereof as Exhibit R-1;

To date, the Professionals have not received any payment for services duly rendered
following the Initial Order apart from the First Partial Payment of CAD$2,626,844,

As such, Petitioner submits that the Monitor should be authorized to distribute from the
Canadian Sale Proceeds an amount of CAD$1,373,156.00 as follows:

a) CAD$ 439,410.00 to the Monitor as partial payment for services rendered,

b) CAD$288,363.00 to the Monitor's counsel, Woods LLP as partial payment for
services rendered;

c) CAD$645,383.00 to Petitioner's counsel, Gowling Lafleur Henderson LLP as
partial payment for services rendered;

it is in the interest of Petitioner and all stakeholders that the Monitor be permitted to
distribute the Canadian Settlement Amount and proceed with a partial payment of the
amounts owing to the Professionals;
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FOR THESE REASONS, MAY IT PLEASE THIS HONOURABLE COURT TO:

1.
2.
3.

ORDER that the Motion is properly presentable on September 24, 2014;
GRANT the Motion;

ORDER the Monitor to distribute the amount of CAD$1,373,156.00, currently being held
in trust following the Order of this Court dated December 19, 2014, as follows :

a) CADS$ 439,410.00 to the Monitor as partial payment for services rendered:

b) CAD$288,363.00 to the Monitor's counsel, Woods LLP as partial payment for
services rendered,

c) CAD$645,383.00 to Petitioners counsel, Gowling Lafleur Henderson LLP as
partial payment for services rendered;

GRANT such further relief as this Honourable Court may deem appropriate;

ORDER the provisional execution of the Order notwithstanding any appeat, without the
necessity of furnishing any security;

THE WHOLE without costs, except if contested,
MONTREAL, September 19, 2014

GOWLING EﬁLEU% HENDERSON LLP

Attorneys for Petitioner
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CANADA SUPERIO_R COURT
(Commercial Division)

PROVINCE OF QUEBEC (Sitting as a court designated pursuant to the

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

N°. 450-11-000167-134 C. C-36, as amended)

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

NOTICE OF PRESENTATION

TO: Service list

TAKE NOTICE that the present Motion for an order approving the partial distribution of the
proceeds of the sale of the assefs of Montreal, Maine & Atlantic Canada Co. will be presented
for adjudication before the Honourable Justice Gaétan Dumas of the Superior Court of Quebec
on September 24, 2014 in room 1 of the Courthouse located at 375 King St. West in
Sherbrooke, at 10:00 am or so socn as counsel may be heard

DO GOVERN YOURSELVES ACCORDINGLY.

MONTREAL, September 19, 2014

GOWLING LAFLEU
Attorneys fér Petitioner
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No. 450-11-000167-134

SUPERIOR COURT
(COMMERCIAL DIVISION})
DISTRICT OF ST-FRANCOIS

(Sitting as a court designated pursuant to the
Companies’ Creditors Amangement Act, R.S.C.
C. C 38, as amended)

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

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

Petitioner
and

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

Monitor

BLOO52

MOTION FOR AN ORDER APPROVING THE
PARTIAL DISTRIBUTION OF THE
PROCEEDS OF THE SALE OF THE ASSETS
OF MONTREAL, MAINE & ATLANTIC
CANADA CO.

{Sections 9, 10 and 11 of the Companies'
Creditors Arrangement Act, R.S.C. 1985,
c. C-36 (“CCAA")}

ORIGINAL

Me Patrice Bencit

Gowiling Lafleur Henderson LLP
1 Place Vilie Marie, 37" Floor

Montreal, Québec

Canada H3B 3P4

Tel.: 514-392-9550/ Fax: 514-876-9550
Patrice benoit@gowiings.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.

N°.  450-11-000167-134 C. C-36, as amended)

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

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

PETITIONER
and

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

MONITOR

MOTION FOR NINTH ORDER EXTENDING THE STAY PERIOD
(Sections 9 and 11 et seq. of the Companies’ Creditors Arrangement Act,
R.S.C. 1985, c. C-36 (“CCAA™))

TO THE HONORABLE JUSTICE GAETAN DUMAS OF THE SUPERIOR COURT, SITTING IN
THE COMMERCIAL DIVISION, IN AND FOR THE JUDICIAL DISTRICT OF
SAINT-FRANGOIS, THE PETITIONER RESPECTFULLY SUBMITS THE FOLLOWING:

L INTRODUCTION

1. On August 8, 2013, the Superior Court, Commercial Division, in and for the district of
Montreal, issued an order (as amended on August 23, 2013, the “Initial Order")
extending the protection of the Companies’ Creditors Arrangement Act (‘CCAA") to
Montreal Maine & Atlantic Canada Co. (the “Petitioner” or “MM&A") pursuant to
section 11.02 of the CCAA;

2. Pursuant to the Initial Order, Richter Advisory Group Inc. (Richter Groupe Conseil Inc.)
was appointed as monitor of the Petitioner (the “Monitor”) and a stay of proceedings
(the “Stay of Proceedings"”) was ordered unti and including September 6, 2013
({the “Stay Period"),
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3. In addition to protecting the Petitioner, the Stay of Proceedings issued by this Court aiso
extends to inter alia the members of the Petitioner's corporate group (the Petitioner and
the other members of its corporate group collectively referred to as the “Petitioner's
Corporate Group") listed in Schedule “A” thereto and to the persons listed in
Schedule “B" thereto (collectively, the “Non-Petitioner Defendants”), Schedules A and
B being attached to the present Motion. As appears from Schedules “A" and "B", the
members of the Petitioner's Corporate Group and the Non-Petitioner Defendants
include, inter alia, Montreal, Maine & Atlantic Railway Ltd (‘MM&AR"), (the Petitioner's
parent company), as well as their liability insurer, XL Insurance Company Ltd. (the
“Liability Insurer” or “XL");

4, In addition to MM8A's filing under the CCAA, MM&AR filed Chapter 11 bankruptcy
proceedings in the United States Bankruptcy Court, District of Maine (the “Chapter 11
Case");

5. On August 21, 2013, the United States trustee appointed Robert J. Keach to serve as
trustee in the Chapter 11 Case (the "Chapter 11 Trustee”);

6. The Stay Period has been extended by this Court on eight previous occasions with the
most recent extension having been granted on June 30, 2014 (the "Eighth Extension
Order”), the whole as appears from the Court Record,

Il ORDER SOUGHT

7. The Petitioner hereby seeks an extension of the Stay Period in respect of inter alia the
Petitioner, the other members of the Petitioner's Corporate Group and the Non-Petitioner
Defendants until November 30, 2014 for the reasons explained above and hereinafter,

M. GROUNDS FOR THIS MOTION

B. Since the issuance of the Eighth Extension Order, the Petitioner has acted and
continues to act in good faith and with due diligence as set forth hereinafter;

9. The Petitioner has completed the sale of its assets to Central Maine & Quebec Railway
Canada Inc. (to which Railroad Acquisitions Holdings LLC (‘RAH") assigned all of its
rights and obligations under the Asset Purchase Agreement, pursuant to its Third
Amendment approved by this Court on May 9, 2014);

10.  Consequently, effective July 1, 2014, the Petitioner is no longer continuing any railroad
operations and is not incurring expenses related thereto, save and except for the
amounts payable to its counsel, the Monitor and the Monitor's counsel;

1. The Petitioner, the Monitor and Chapter 11 Trustee’s focus has now shifted almost
entirely toward continuing the serious and sustained discussions previously underway in
view of concluding settlements with XL and various potentially liable third parties for the
creation of a fund for the benefit of the creditors to which said parties would contribute in
exchange for releases and injunctions barring any litigation against them arising from the
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derailment. The results of these discussions will be presented to creditors in the form of
a plan of compromise and arrangement (a ‘Plan”), the whole as more fully set out below;

i) Plan Term Sheet

12. The Petitioner files in support hereof as Exhibit R-1 a document entitied, Term Sheet In
Respect of the Plan of Compromise and Arrangement of Montreal, Maine and Atlantic
Canada Co. (the “Plan Term Sheet’);

13.  The purpose of the Plan Term Sheet is to set out the structure of the Plan that the
Petitioner anticipates being in a position tc file by November 14, 2014;

14. The key terms of the Plan Term Sheet are as follows:

a) The net proceeds of the sale of MM&A's assets (after payment of the
Administration Charge pursuant to the Motion for an Order Approving the Partial
Distribution of the Proceeds of Sale of the Assets of MM&A) will be distributed to
the Province of Quebec and/or the U.S. Federal Railroad Administration ("FRA")
subject to the results of the motions filed by the Province and the FRA for the
determination of the allocation of those sale proceeds, as well as subject to an
agreeament between the Province and the FRA, or a final court order, establishing
the scope and/or validity of the Province's priority charge pursuant to Section
11.8(8) CCAA,;

b) In accordance with the agreement in principle reached with XL and others (the
“XL Agreement"), Xi. would remit the proceeds of the $25 million insurance
policy, as well as an additional $5 million, the whole in exchange for full and final
releases in the CCAA and the Chapter 11 Case which would bar any litigation
against XL arising from the derailment, as well as a discharge from any further
obligations under the policy;

c) These funds will be deposited into a trust account to be held by the Monitor (the
“Settlement Trust');

d) Pursuant to the XI. Agreement, certain of the insured parties (and related entities
and insurers) under the XL policy would remit an additional amount that could
reach $11,500,000 to the Settlement Trust in exchange for similar releases
barring any litigation against them arising from the derailment. A portion of this
additional amount would be used to fund the accrued and future expenses
related to the process as set out in the Plan Term Sheet;

e) The Plan will include settlements that may be entered into before the filing of the
Plan with any remaining parties insured under the XL policy, as well as their
related entities and insurers; once again subject to releases barring any litigation
against them arising from the derailment;
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f) The Pian will also include settiements that may be entered into before the filing of
the Plan with any potentially liable third party; once again subject to reieases
barring any litigation against them arising from the derailment;

a) The implementation of the Plan will be subject to a Plan Sanction Order in the
CCAA proceedings, recognition of the Plan Sanction Order in the U.S. pursuant
to Chapter 15 of the U.S. Bankruptcy Code,and the filing of a plan in the Chapter
11 Case;

i) Discussions underway with other insured parties and third parties

As appears from the foregoing and from the Plan Term Sheet, total funds stemming from
the settiement with XL and certain other insured parties presently total approximately
$16,500,000, in addition to the $25 million insurance policy proceeds;

Counsel for MM&A, the Monitor and the Chapter 11 Trustee have approached all other
insured parties (except a few who are employees of MMA) as well as virtually all known
potentially liable third parties in hopes of reaching a global settlement or, at the very
least, amassing the most significant Settlement Trust possible prior to filing the Plan;

In this context, counsel for MM&A, the Monitor and the Chapter 11 Trustee are pursuing
intensive negotiations with numerous parties in view of concluding settlements in
exchange for releases and injunctions barring any litigation arising from the derailment;

While these discussions remain confidential, the Petitioner is in a position to confirm that
conditional offers have been received from cerfain parties and that, as of the date
hereof, an agreement in principle has been reached with one of those third parties that
would add a significant sum to the Settiement Trust,

Despite the fact that, in the view of the Petitioner, the Monitor and the Trustee, the
remaining conditional offers are not sufficient, they are nevertheless significant enough
to demonstrate that it is worthwhile pursuing negotiations with the offerors;

Negotiations with third parties will thus continue over the course of the following weeks;

iil) Claims process

On March 31, 2014, the Court rendered a judgment granting the Petitioner's Motion for
an order approving a process {o solicit claims and for the establishment of a claims bar
date;

A Claims Procedure Order was subsequently issued on April 4, 2014 and the Claims Bar
Date (as defined therein) was set for June 13, 2014;

The Court issued an Amended Claims Procedure Order on June 13, 2014 amending the
Claims Bar Date, solely for the Wrongful Death Victims (i.e. the estate of the persons
deceased as a result of the derailment, their successor, spouse or common law partner,
child, grandchild, parent, grandparent and sibling), to July 14, 2014;
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24.  The Monitor received a total of approximately 4,800 claims with a value in excess of $1.9
billion, the whole as more fully appears from the Monitor's Twelfth Report;

25, In addition to the claims mentioned above, the Monitor received an indemnity claim from
the Chapter 11 Trustee in the approximate amount of US$1.55 billion in respect of
claims against MM&AR arising out of the derailment, including wrongful death claims;

26.  Also, MM&A and the Monitor jointly filed a claim in the Chapter 11 Case given MM&AR's
liability for any shortfall after the winding up of MM&A (MM&A being an unlimited liability
company). The amount of this claim ($748 million) was based upon an interim listing of
the proofs of claim received by the Monitor at the time the joint claim was prepared and
filed in the Chapter 11 Case and will be amended given that the final amount of all the
claims against MM&A is now known;

27. Additional details are contained in the Monitor's Thiteenth Report to be filed in
conjunction with the present motion;

iv) The Monitor

28.  Since the Eighth Extension Order, the Petitioner has continued to cooperate and work
diligently with the Monitor in order to provide the |atter with all necessary information to
prepare reports and fulfill its role and obligations;

IV. CONCLUSION 4

28, Given that the sale of the Petitioner's assets has been completed, operations have
ceased and a Plan is to be filed by November 14, 2014, the Petitioner is of the view that 3
no creditor will suffer any undue prejudice by the extension of the Stay Period; 3

30.  The Petitioner is of the view that extending the Stay Period to November 30, 2014 is
appropriate in the present circumstances;

31. As appears from the above, the Petitioner has acted and continues to act in goed faith
and with the utmost diligence;

32. The Monitor has indicated to the Petitioner that it supports the present request for an
extension of the Stay Period;

33.  The Petitioner respectfully requests that this Honourable Court extend the Stay Period to
November 30, 2014;

34. The Petitioner respectfully submits that the notices given of the presentation of the
present Motion are proper and sufficient;

35. The present Motion is well founded in fact and in law;
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FOR THESE REASONS, MAY IT PLEASE THIS HONOURABLE COURT TO :
GRANT the present Motion for an Ninth Order Extending the Stay Period (the “Motion™);

DECLARE that the notices given of the presentation of the Motion are adequate and
sufficient;

ORDER that the Stay Period, as defined in the Initial Order, be extended by this Court
up to and including November 30, 2014 the whole subject to all the other terms of the
Initial Order,

DECLARE that the Initial Order, as amended on August 23, 2013, September 4, 2013,
October 9, 2013, January 23, 2014, February 11, 2014, February 25, 2014, March 12,
2014, April 29, 2014 and June 30, 2014 (amendment of the Stay Period) shall remain
otherwise unchanged,

ORDER the provisional execution of the order notwithstanding any appeal, without the
necessity of furnishing any security.

THE WHOLE without costs, save and except in the event of contestation.

MONTREAL, September 18, 2014

éw,v (e Zﬂ/&w {/,&;JCU\MU

GOWLING LAFLEUR HENDERSON LLP
Attorneys for Petitioner
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SCHEDULE « A »

MONTREAL, MAINE & ATLANTIC CORPORATE GROUP

Trustfor
Cynthia K, McFarland

E.atlston Associmes L.P,
{hinois)

| 71.4%
[ Montieal Malne &

Atantic Corporation
{Delaware}

1

[ {
s ™
{LMS Acquisition Coup, ] Montieal Maine &

{Delawar e) Atantic Railway Ltd,
I

Montieal Maine &
Attantic Canada Co.
{Nova Scetia)

\
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SCHEDULE « B»

NON PETITIONNERS DEFENDANTS :

MONTREAL, MAINE & ATLANTIC CORPORATION
MONTREAL, MAINE & ATLANTIC RAILWAY LTD
EARLSTON ASSOCIATES L.P.

EDWARD BURKHARDT

ROBERT GRINDROD

GAYNOR RYAN

DONALD GARNER JR.

JOE McGONIGLE

THOMAS HARDING

XL INSURANCE COMPANY LIMITED

XL GROUP PLC

MTL_LAWA 22436702






Case 13-10670 Doc 1114-2 Filed 09/23/14 Entered 09/23/14 12:17:19 Desc

CANADA

PROVINCE OF QUEBEC
DISTRICT OF SAINT-FRANCOIS
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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)

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

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

PETITIONER
and

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

MONITOR

NOTICE OF PRESENTATION

TO:  SERVICE LIST

TAKE NOTICE that the present Motion for a Ninth order extending the stay period will be
presented for adjudication before the honourable Gaétan Dumas, j.s.c, of the district of
Saint-Frangois, on September 24, 2014, in room 1 of the Sherbrooke Courthouse, located at
375, rue King Ouest, Sherbrooke, at 10:00 a.m. or so sooh as counsel may be heard.

DO GOVERN YOURSELVES ACCORDINGLY.
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Term Sheet In Respect of the Plan of Compromise and Arrangement of Montreal, Maine
and Atlantic Canada Co.

This Term Sheet is intended to set forth the principal terms of a potential plan of compromise
and arrangement in respect of MMAC, which plan shall provide for the global resclution of
insurance-related matters involving the XL Companies, as well as the possibility for the global
resolution of all Claims in respect of MMAC and the Third Party Defendants related to the
Derailment. This Term Sheet is non-binding and does not create any obligations on the part of
the parties referenced herein. Binding obligations are subject to, and would be created by,
definitive Plan and settlement documentation to be developed and entered into by the applicable
parties, and approved by creditors and the Courts, as applicable.

Defined Terms:;

MTL_LAW\ 22435613

Bankruptcy Code
Bankruptcy Court

Bankruptcy Rules

Canadian Policy
Canadian
Professionals
CCAA

CCAA Court

CCAA Proceeding

Chapter 11 Case

Claim

Title 11 of the United States Code.

United States Bankruptcy Court for the District of
Maine, as presiding over the Chapter 11 Case.

Federal Rules of Bankruptcy Procedure.

Insurance policy issued by XL Insurance to
MMAC, bearing number RLC003808301.

The Monitor, Woods LLP, Gowling Lafleur
Henderson LLP.

Companies’ Creditors Arrangement Act, R.5.C. c.
C-36, as amended.

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

In the Matter of the Plan of Compromise or
Arrangement of Montreal Maine & Atlantic
Canada Co., Superior Court, Province of Quebec,
No. 500-11-045094-139.

In re Montreal, Maine & Atlantic Railway Ltd.,
Bankr. D. Me. No. 13-10670.

Any right of any person against MMAC, MMA and
the Released Parties in connection with any
indebtedness, liability or obligation of any kind of
MMAC, MMA and the Release Parties (limited,
with respect to the Released Parties, to the rights of
any person asserted or which could be asserted in
connection with the Derailment, including any
claim for contribution or indemnity (at law or
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Claimant
Derailment

Final Order

FRA

Indian Harbor
MMA
MMAC

Monitor

Other Insureds

contractual)) owed to such person and any interest
accrued thereon or costs payable in respect thereof,
whether liquidated, unliquidated, fixed, contingent,
matured, unmatured, disputed, undisputed, legal,
equitable, secured, unsecured, present, future,
known or unknown, by guarantee, surety or
otherwise, and whether or not such right is
executory or anticipatory in nature, including the
right or ability of any person to advance a claim for
contribution or indemnity (at law or contractual) or
otherwise with respect to any matter, action, cause
or chose in action, whether existing at present or
commenced in the future, which indebtedness,
liability or obligation is based in whole or in part on
facts existing prior to August 8, 2013, or which
would have been claims provable in bankruptcy
had MMAC become bankrupt on August 8, 2013.

Any person or entity holding a valid Claim.
July 6, 2013 derailment in Lac-Megantic, Quebec.

An Order of the Bankruptcy Court or the CCAA
Court that is no longer subject to further appeals,
gither 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 to consider any appeals therefrom,

United States of America, acting through the
Department of Transpostation, Federal Railroad
Administration.

Indian Harbor Insurance Company.,
Montreal Maine & Atlantic Railway Ltd.
Montreal Maine and Atlantic Canada Co.

The Richter Advisory Group, in its capacity as
Monitor in the CCAA Proceeding.

Montreal, Maine & Atlantic Corporation; Rail
World Inc.; Rail World Locomotive Leasing, LL.C;
all directors and officers of MMA and MMAC; and
any other persons or entities who qualify as
Insureds under either of the Policies.
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Plan

Policies
Province

Released Parties

Released Insurance
Rights and Claims

Settlement Trust

Third Party
Defendants
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Plan of compromise and arrangement in the CCAA
Proceeding.

The U.S, Policy and the Canadian Policy.
The Attorney General for the Province of Quebec,

The XL Companies and any affiliates thereof, as
well as any Third Party Defendant and the Other
Insureds (and related entities and insurers) that may
enter into a Third Party Settlement or become party
to the XL Settlement Agreement, as the case may
be, and individually referred to as a “Released
Patty”. For greater clarity, MMA and MMAC shall
not be deemed to be Released Parties,

All rights to seek coverage against the XL
Companies, under the Policies or otherwise, or to
seek any payment or enforce any obligation under
the Policies or otherwise, on account of any injury,
damage, claim, and/or liability, including without
limitation any extra-contractual liability, arising out
of or related to the Derailment.

Trust account to be held by the Monitor and to
which the XL Indemnity Payment, the Total
Additional Payment (after deduction of the amount
of the administration charge and the carveout
referred to below in the section entitled
“Distribution of the total Additional Payment™) and
the monetary contribution payable under any Third
Party Settlement would be paid.

Any person or entity with a risk of liability arising
out of or related to the Derailment, including,
without limitation, the defendants to the class action
brought in the Province of Quebec under court file
450-06-000001-135 and the defendants to the
actions originally brought in Cook County, State of
Illinois.
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Third Party
Settlement

Trustee

Total Additional
Payment

U.S. Policy

U.S. Professionals

XL Companies

XL Additional
Payment

XL Indemnity
Payment

XL Insurance

XL Settlement
Agreement

Wrongful Death
Victims

Any settlement reached with a Third Party
Defendant or any Other Insured not already party to
the XL Settlement Agreement before the filing of
the Plan whereby such Third Party Defendant or
Other Insured shall make an acceptable monetary
contribution toward the Settlement Trust in
consideration for being included in the list of
Released Parties.

Robert J. Keach, in his capacity as chapter 11
Trustee appointed in the Chapter 11 Case.

The sum of the XL Additional Payment and all
other payments made by Other Insureds {or any
related entity or insurer thereof) pursuant to the XL
Settlement Agreement, the whole in consideration
of their inclusion in the list of Released Parties, the
aggregate of which, at this stage, is approximately
CAD $16,500,000.

Insurance policy issued by Indian Harbor to MMA,
bearing number RRL.0O03723801.

The Trustee and the Trustee’s professionals.

Indian Harbor and XL Insurance,

CAD $5 million.

CAD $25 million,

XL Insurance Company Limited.

Agreement in principle among the XL Companies,
the Trustee, MMAC and some of the Other
Insureds, providing for the payment of the XL
Indemnity Payment, the XI. Additional Payment
and additional contributions from said Other
Insureds as contemplated herein.

The estate of the persons deceased as a result of the
Derailment, their successor, spouse or common law
partner, child, grandchild, parent, grandparent and
sibling,
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MMAC would file a Plan, along with any other proceedings required in
order to give effect to such Plan, by November 14, 2014,

The Plan shall provide for the distribution to the Province and/or the FRA
of the net proceeds of sale of the assets of MMAC afier payment of the
outstanding fees and disbursements of the Canadian Professionals up to the
amount of the Administration Charge (as defined in the Initial Order, as
amended from time to time), the whole subject to the results of the motions
filed by the Province and the FRA for the determination of the allocation of
those sale proceeds, as well as subject to an agreement between the
Province and the FRA, or a Final Order, establishing the scope and/or
validity of the Province's priority charge pursuant to Section 11.8(8)
CCAA.

The XL Indemnity Payment shall be held in the Settlement Trust for the
benefit of the holders of valid claims pursuant to the terms of the Canadian
Policy, for distribution in accordance with the Plan.

The proceeds of the Total Additional Payment, up to a maximum of § @
million, shall become the subject of an administration charge in favour of
the Canadian Professionals and shall constitute a carveout in favour of the
U.S. Professionals in order to guarantee payment of fees and disbursements
accrued and to be incurred for the balance of the CCAA and Chapter 11
bankruptcy process. @ % of said proceeds shall be in favour of the
Canadian Professionals and @ % shall be in favour of the U.S.
Professionals. These funds shall be distributed to the Canadian
Professionals pursuant to orders of the CCAA Court and to the U.S.
Professionals pursuant to orders of the Bankruptcy Court. The balance of
the Total Additional Payment, after payment of all fees and disbursements
of the Canadian Professionals and U.S. Professionals, shall form part of the
Settlement Trust, for distribution in accordance with the Plan.

Payment of the XL Indemnity Payment and the XL Additional Payment
shall entaii the full and final release of all Released Insurance Rights and
Claims.

The monetary contribution payable under any Third Party Settlement shall
be held in the Settlement Trust for the benefit of the holders of valid
Claims, for distribution in accordance with the Plan,

All Claims against Released Parties shall be fully, finally, irrevocably and
forever compromised, released, discharged, cancelled and barred.
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Court Approval
and Recognition
in the U.S.:
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Moreover, all persons and entities shall be forever barred, stopped, stayed
and enjoined, with respect to any and all Claims against Released Parties,
from commencing, conducting or continuing any action, suit, demand or
other proceedings of any nature or kind whatsoever against the Released
Parties.

The implementation of the Plan would be subject to the following:

a) The issuance of a Plan Sanction Order by the CCAA Court.

b) The issuance of an order by the Bankruptcy Court in aid of and
enforcing the CCAA Court’s Plan Sanction Order, the whole pursuant
to Chapter 15 of the Bankruptcy Code.

c) The filing of a plan in the Chapter 11 Case that would contain
provisions for non-consensual third-party releases and a channeling
injunction mirroring the provisions of the Plan, the whole supported by
a confirmation order under the Bankruptcy Code including such
provisions.

e

T
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No. 450-11-000167-134

SUPERIOR COURT
(COMMERCIAL DIVISION)
DISTRICT OF ST-FRANGOIS

(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 OR ARRANGEMENT OF:

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

Petitioner
and

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

Monitor

BLOOS2

MOTION FOR NINTH ORDER EXTENDING
THE STAY PERIOD
{Sections 9 and 11 et seq. of the
Companies’ Creditors Arrangement Act,
R.S.C. 1985, c. C 36 (“CCAA")) and
EXHIBIT R-1

ORIGINAL

Me Patrice Benoit

Gowling Lafleur Henderson LLP
1 Place Ville Marie, 37 Floor

Montreal, Québec

Canada H3B 3P4

Tel.: 514-392-9550 / Fax; 514-876-9550
Patrice.bencit@gowlings.com

File No.: 02381115

INIT. : PB/cl clg 3511







EXHIBIT

C

CANADA SUPERIOR COURT
PROVINCE OF QUEBEC (Commercial Division)
DISTRICT OF SAINT-FRANCOIS 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), a legal person duly incorporated under the
laws of the province of Nova Scotia, having a place
of business at 1, Place Ville Marie, 37" Floor,
Montreal, Quebec H3B 3P4 (at the offices of its
attorney (“fondé de pouvoir”))

Petitioner

-and-

RICHTER ADVISORY GROUP INC. (RICHTER
GROUPE CONSEIL INC.) a duly incorporated legal
person having its principal place of business at
1981 McGill College, 12" Floor, in the city and
district of Montreal, Quebec, H3A 0G6

Monitor

THIRTEENTH REPORT OF THE MONITOR
ON THE STATE OF PETITIONER’S FINANCIAL AFFAIRS
September 22, 2014

INTRODUCTION

1. On August 6, 2013, Montreal, Maine & Atlantic Canada Co. (hereafter in this Report “MM&A” 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.S.C. 1985,
C-36, 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”).
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On August 21, 2013, the Petitioner filed a Motion to Amend the Initial Order and Seek a Charge
and Security on the Property of Petitioner to Secure Funds for Self-Insured Obligations (“Charge
and Security Motion”). The Monitor filed its First Report in respect of the Charge and Security
Motion. On August 23, 2013, the Court granted an order amending the Initial Order to include the
Self-Insured Obligation Charge.

On September 3, 2013, the Petitioner filed a Motion for an Order Extending the Stay Period and to
Approve a Cross-Border Insolvency Protocol (“First Extension Motion”). The Monitor filed its
Second Report on September 3, 2013 in support of the First Extension Motion. On September 4,
2013, the Court extended the stay of proceedings until October 9, 2013 and approved the cross-

border insolvency protocol.

On October 4, 2013, the Petitioner filed a Motion for a Second Order Extending the Stay Period
(“Second Extension Motion”) requesting an extension of the stay of proceedings to January 28,
2014. The Monitor filed its Third Report on October 4, 2013 in support of the Second Extension
Motion. On October 9, 2013, the Court extended the stay of proceedings until January 28, 2014.

On October 4, 2013, the Petitioner also filed a Motion to Increase the Amount of the Administration

Charge, which increase was approved by the Court on October 9, 2013.

On December 13, 2013, the Petitioner filed a Motion for an Order Approving a Compromise and
Settlement with Travelers Property Casualty Company of America (“Travelers Motion”), which
compromise and settlement was approved by the Court on December 19, 2013 (“Travelers

Settlement”).

On December 13, 2013, the Petitioner filed a Motion for an Order Approving a Process to Solicit
Claims and for the Establishment of a Claims Bar Date (“Claims Motion”). At the request of the
Petitioner and other interested parties, the Claims Motion was postponed and was scheduled to be
heard on February 11, 2014 (“February 11, 2014 Hearing”). Following several postponements, the
Claims Motion was heard on March 28, 2014 (“March 28, 2014 Hearing”).

On December 13, 2013, the Petitioner and the Monitor jointly filed a Motion to Increase the Amount
of the Administration Charge. On December 19, 2013, the Court granted an increase in the

Administration Charge.

On December 16, 2013, the Petitioner filed a 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)





10.

11.

12.

13.

14.

15.

16.

17.

Approving a Form of Notice of Sale (“Sale Motion”). The Sale Motion was approved by the Court on
December 19, 2013.

On November 1, 2013, the Motion for an Order Appointing Yannick Gagné, Guy Ouellet, Serge
Jacques and Louis-Serges Parent as the Representatives of the Class Described in Appendix “A”
hereto (“Class Representatives Motion”) was filed and was originally scheduled to be heard on

December 19, 2013, but after several postponements, was heard at the March 28, 2014 Hearing.

On December 17, 2013, the Chapter 11 Trustee filed a Contestation of the Class Representatives

Motion.

On January 17, 2014, the Petitioner filed a Motion for an Order Approving and Authorizing the
Assignment of Contracts (“Contract Assignment Motion”). The Contract Assignment Motion was

approved by the Court on January 23, 2014.

On January 19, 2014, the Petitioner filed a Motion for the Issuance of (i) An Order Authorizing the
Sale of the Assets of the Petitioner and of (ii) a Vesting Order (“Sale and Vesting Motion”). The
Sale and Vesting Motion was approved by the Court on January 23, 2014.

On January 20, 2014, the Petitioner filed a Motion for a Third Order Extending the Stay Period
(“Third Extension Motion”). The Monitor filed its Fifth Report on January 22, 2014 in support of the
Third Extension Motion. On January 23, 2014, the Court extended the stay of proceedings until
February 11, 2014.

On February 4, 2014, the Class Action Plaintiffs filed a Claims 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 followed by the filing on February 5, 2014 of the Class Action Plaintiffs Plan of Argument
(“Claims Cross-Motion”). The Claims Cross-Motion which was scheduled to be heard at the

February 11, 2014 Hearing was postponed and has been withdrawn.

On February 5, 2014, Orford Express Inc. filed a Motion to Modify a Prior Order and to Obtain
Various Declaratory Orders (“Orford Motion”).The Orford Motion which was scheduled to be heard
on February 26, 2014, was postponed by the Court and was heard on March 21, 2014. On March
28, 2014, a judgment was issued denying the Orford Motion.

On February 7, 2014, the Petitioner filed a Motion for a Fourth Order Extending the Stay Period to
February 26, 2014 (“Fourth Extension Motion”). The Monitor filed its Sixth Report on February 10,
2014 in support of the Fourth Extension Motion. On February 11, 2014, the Court extended the
stay of proceedings until February 26, 2014.
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19.

20.

21.

22.

23.

24,

25.

26.

On February 7, 2014, the Monitor filed a Motion for Directions in respect of a Motion for Joint
Status Conference filed on February 7, 2014 by the Official Committee of Victims in the Chapter 11
proceedings (“Directions Motion”). On February 12, 2014, the Court issued a letter notifying the
service list of its intention to grant the Directions Motion and further issued an order on February
17, 2014 in support of a Joint Status Conference to be held in Bangor, Maine on February 26,
2014.

On February 7, 2014, the Chapter 11 Trustee filed two separate affidavits in connection with the

Claims Motion and the Claims Cross-Motion.

On February 19, 2014, the Petitioner filed a Motion for a Fifth Order Extending the Stay Period to
March 12, 2014 (“Fifth Extension Motion”). Pursuant to instructions from the Court, in the absence
of any contestation and with the confirmed support of the largest creditor, the Province of Quebec
(“Province”) as well as the largest secured creditor, the Federal Railroad Administration (“FRA”), no
hearing was held. On February 25, 2014, the Court extended the stay of proceedings until

March 12, 2014.

On March 10, 2014, the Petitioner filed a Motion for a Sixth Order Extending the Stay Period. On
March 12, 2014, the Court extended the stay of proceedings to April 30, 2014 (“Sixth Extension
Motion”).

On March 10, 2014, the Petitioner and the Monitor jointly filed a Motion to Increase the Amount of
the Administration Charge. On March 14, 2014, the Court granted an increase in the

Administration Charge.

On March 24, 2014, Orford filed a “Requéte Pour I'émission d’'une ordonnance de sauvegarde”
(“Safeguard Motion”) which was to be presented at the March 28, 2014 Hearing. In light of the

judgment on the Orford Motion, the Safeguard Motion is no longer applicable and will not be heard.

On March 25, 2014, the Petitioner amended its Claims Procedure Order in respect of the Claims
Motion as well as amended the Representation Order in respect of the Class Representative
Motion.

On March 26, 2014, the Petitioner and the Monitor jointly filed a Motion to Request a Supplemental
Administration Charge (“Supplemental Administration Charge”). The Supplemental Administration

Charge was postponed and will be heard at a later date.

The Claims Motion and the Class Representatives Motion were heard at the March 28, 2014

Hearing. On March 31, 2014, the Honourable Gaétan Dumas, J.S.C., issued his judgment granting
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31.

32.

33.

34.

the Claims Motion and the Class Representative Motion as amended. The orders granting these

motions were signed on April 4, 2014.

On April 25, 2014, the Petitioner filed a Motion for a Seventh Order Extending the Stay Period to
June 30, 2014 (“Seventh Extension Motion”). On April 29, 2014, the Court extended the stay of
proceedings to June 30, 2014.

On May 8, 2014, the Petitioner filed a Motion for an Order Approving the Distribution of the
Proceeds of Settlement with Travelers Property Casualty Company of America (“Distribution
Motion”).

On May 8, 2014, the Petitioner filed a Motion for an Order Approving the Third Amendment to the
Asset Purchase Agreement and the Sale of Certain Receivables (“Third Amendment Motion”). On
May 9, 2014, the Court approved the Third Amendment Motion.

On June 6, 2014, the Petitioner filed an Amended Motion for an Order Approving the Distribution of
the Proceeds of Settlement with Travelers Property Casualty Company of America (“Amended
Distribution Motion”). The Amended Distribution Motion was heard in Court on June 11, 2014. On

June 16, 2014, the Court approved the Petitioner's motion (“Amended Distribution Order”).

On June 11, 2014, the Petitioner filed with the Court an Amended Claims Procedure Order
(“Amended Claims Procedure Order”) with an extended Claims Bar Date to July 14, 2014 solely for
the Wrongful Death Victims as defined in the aforementioned order. The Court granted the

Amended Claims Procedure Order on June 13, 2014.

On June 26, 2014, the Petitioner filed a Motion for an Eighth Order Extending the Stay Period to
September 30, 2014 (“Eighth Extension Motion”). On June 30, 2014, the Court extended the stay of
proceedings to September 30, 2014.

On July 18, 2014, the Monitor filed the Twelfth Report to Court to provide a preliminary overview of
the proofs of claim filed in the CCAA proceedings pursuant to the claims process approved by the

Court.

On August 12, 2014, the Attorney General of Quebec filed two motions. One motion for the
determination of the allocation of the purchase price of the Debtor’s assets in Canada (“Requéte du
procureur général du Québec pour faire déterminer I'allocation du prix de vente des actifs de la
Débitrice au Canada”) and the second mation to request a joint hearing to consider the motion for
the determination of the allocation of the purchase price (“Requéte du procureur général du

Québec pour la tenue d’'une audition commune sur la Requéte pour Faire déterminer I'allocation du
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36.

37.

38.

39.

prix de vente”) (the “Allocation Hearing Motions”). On September 12, 2014, the Court approved the

motion for a joint hearing.

On September 19, 2014, the Petitioner filed a Motion for a Ninth Order Extending the Stay Period
to November 30, 2014 (“Ninth Extension Motion”). The Ninth Extension Motion will be heard on
September 24, 2014.

On September 19, 2014, the Petitioner filed a Motion for an Order Approving the Partial Distribution
of the Proceeds of the Sale of the Assets of Montreal, Maine & Atlantic Canada Co. (“Partial
Distribution Motion”). The Partial Distribution Motion will be heard on September 24, 2014.

All amounts reflected in this report are stated in Canadian currency unless otherwise noted.

The purpose of this Thirteenth Report of the Monitor is to inform the Court on the following
subjects:

e General Corporate Information and Purpose of CCAA filing;
e Sale of Assets;

e Allocation of Sale Proceeds

¢ Financial Position;

e Claims Process;

¢ Plan of Arrangement/Plan Term Sheet;

e Payment of Professionals;

e Extension Request;

e Chapter 11 Proceedings;

e Activities of the Monitor;

e Conclusion.

We inform the Court that the Monitor has not conducted an audit or investigation of the information
which has been provided to it by the Petitioner and that accordingly, no opinion is expressed
regarding the accuracy, reliability or completeness of the information contained within this Report.
The information contained herein is based on a review of unaudited financial information provided
to the Monitor by the Petitioner's management and the Chapter 11 Trustee’s Financial Advisor as
well as discussions with the Petitioner's management and employees, the Chapter 11 Trustee and

the Chapter 11 Trustee’s Financial Advisor.





GENERAL CORPORATE INFORMATION AND PURPOSE OF CCAA FILING

40.

41,

As noted in the Monitor’s prior reports, the Petitioner operated a shortline freight railroad company
in the Province of Quebec. It is a wholly owned subsidiary of Montreal, Maine & Atlantic Railway
Ltd. (“MM&AR”) which operated a shortline railroad in the States of Vermont and Maine (MM&A
and MM&AR are hereinafter collectively referred to as the “Companies”). Together, the Companies
operated approximately 500 route miles and serviced customers in Canada and the United States.
An affiliated company, LMS Acquisition Corp. (‘LMS”) located in Hermon, Maine, operates a

130,000 square foot warehouse offering warehousing and lumber distribution.

We refer to the Monitor’s prior reports for a description of the purpose of the CCAA proceedings.

SALE OF ASSETS

42.

43.

44,

45,

46.

47.

We refer to the updates provided in our recent Reports (Sixth, Seventh, Eighth, Tenth and
Eleventh) in respect of the closing of the Asset Purchase Agreement with Railroad Acquisition
Holdings LLC (“RAH”) with a purchase price of US$14.25 million for substantially all of the assets

of the Companies.

Pursuant to the Third Amendment of the Asset Purchase Agreement approved by this Court on
May 9, 2014, RAH assigned its rights and obligations under the Asset Purchase Agreement to
Central Maine & Quebec Railway Canada Inc. (“CMQ”).

Following the receipt of the various regulatory permits and authorizations, the sale transaction
between MM&A and CMQ closed on June 30, 2014 for gross proceeds of US$3.2 million. Effective
July 1, 2014, CMQ continued the operations of the railway in Quebec.

As described in greater detail in our Eleventh Report, on May 15, 2014, RAH concluded the
purchase of assets from MM&AR for gross proceeds of US$11.05 million. As noted below, the
allocation of the purchase price between the assets owned by MM&A and MM&AR is being

disputed.

With the completion of the sale transaction, MM&A notified the Canadian Transport Agency that it
has ceased all railway activity in Canada and effective July 1, 2014, MM&A and MM&AR did not

require a Certificate of Fitness and had no objection to the certificate being cancelled.

The use of proceeds from the sale transactions can be summarized as follows:





Montréal, Maine & Atlantic Railway Ltd./Montreal Maine & Atlantic Canada Co.
Sale Transactions / Waterfall Analysis

MM&AR MM&A
(in USD - thousands) (May 15/14 Closing) (June 30/14 Closing) Combined
Proceeds of Sale ' $ 11,050 | § 32000 $ 14,250
Other proceeds : 46 19 65
Gross Proceeds 11,096 3,219 14,315
Closing cost reductions 1,137 1,334 2,471
Net Proceeds before Secured Claims 9,959 1,885 11,844
Secured Claims Requiring Payment or Escrow at Closing !
State of Vermont Tax 10 ! - 10
Professional Fee Carveout/ Administration Charge * : 3,150 E - 3,150
Camden National Bank - repayment of DIP financing : 4,787 | - 4,787
: 7,947 | - 7,947
Total Held in Trust - from sale proceeds i $ 2,012 E $ 1,885] $ 3,897
; E
Payments/adjustments/provisions made subsequent to June 30, 2014: !
Wheeling & Lake Erie Railway Company - Inventory proceeds : 288 | - 288
Provision for balance of Administration Charge - E 1,252 1,252
Provision for balance of Professional Fee Carveout 2 1,047 ‘ - 1,047
Trustee's Surety Bond i 40 ! - 40
Payment of corporate taxes related to gain on sale i - 20 20
Sub-otal : 1,375 | 1,272 2,647
H i
Total Held in Trust (as at September 12, 2014) ‘s 637 ' $ 613 $ 1,250
! The allocation of the proceeds of sale is being disputed by the Province of Quebec.
2 The final carve-out may vary butwill notbe less than US$4 million.

48. Based on the allocation by RAH, after the payment of the closing costs (final payroll, vacation pay,
real estate taxes, post-petition accounts payable, etc.) and the accrued and unpaid professional
fees which are secured by the Administration Charge., a total of approximately US$0.6 million is
available for distribution in the CCAA (“Net Distribution Proceeds”). The Net Distribution Proceeds
should be paid either to the Federal Railroad Administration (“FRA”) or to the Province of Quebec

once their respective rights are determined.

ALLOCATION OF SALE PROCEEDS

49. OnJuly 18, 2014, the FRA filed a motion with the US Bankruptcy Court for the District of Maine
(“US Court”) for an order determining the allocation of the purchase price between MM&AR and
MM&A. In essence, the FRA requested the US Court issue an order confirming that the allocation

of the purchase price is as follows:





50.

51.

52.

e US$3.2 million for the assets of MM&A;

e US$11.05 million for the assets of MM&AR (of which, US$288k was allocated to the inventory

secured in favor of Wheeling & Lake Erie Railway Company (“Wheeling”).

In response, the Province filed motions in both the US Court and the Canadian Court disputing the
position of the FRA and requesting a joint-hearing by both courts pursuant to the Cross-Border
Protocol adopted by both courts. The Province’s position is that the allocation of the purchase price
should be one-thirds, two-thirds as between MM&A and MM&AR as previously approved by this
Court. This would increase the amount payable to MM&A by approximately US$1.5 million.

On August 20, 2014 and September 12, 2014, the US and Canadian Courts respectively issued
orders approving a joint hearing, instructing the FRA and the Province to submit a proposed form of
scheduling order for the joint hearing. The actual date of the joint hearing remains to be

determined.

The Monitor is in agreement with the position of the Province that as approved by the Canadian
Court, in the context of a single bid for the assets of the Companies, the allocation is to be one-
third to MM&A and two thirds to MM&AR. The Monitor will provide further information at the joint

hearing to be held on this matter.

FINANCIAL POSITION

53.

54,

As noted above, the sale of assets for MM&AR was concluded on May 15, 2014 and the sale of
MM&A'’s assets on June 30, 2014. Subsequent to June 30, 2014, only minimal collections relating
to post-filing receivables are being collected by MM&A and MM&A continues to pay its post-filing

obligations.

For additional details, we refer you to Exhibit “1” attached hereto, entitled Actual Cash Flow Results
for the period June 23, 2014 to September 12, 2014.

CLAIMS PROCESS

55.

56.

We refer to our Ninth Report for a summary of the steps that were put in place by the Monitor to

implement the claims process.

As discussed in the Monitor’s Eleventh Report, the Court had approved a Claims Bar Date of
June 13, 2014 for all creditors. The Court subsequently approved an extension of the Claims Bar
Date to July 14, 2014 solely in respect of Wrongful Death Victims. As defined in the Amended

Claims Procedure Order, Wrongful Death Victims means the estate of the persons deceased as a





result of the Derailment, their successor, spouse or common law partner, child, grandchild, parent,

grandparent and sibling.

57.  The Monitor’s Twelfth Report contained a preliminary summary of the claims filed in the CCAA.
While a review, determination, adjudication or compromise of claims filed is outside the scope of
the first phase of the claims process, the Monitor has continued to enter claims information into a
comprehensive data base and to continue to perform an overview of the nature and types of claims
filed. In addition, the Monitor has reviewed information provided to it by the Chapter 11 Trustee in
connection with claims filed in the Chapter 11. Based on its work to date, the Monitor provides the

following information in respect of claims filed in both the CCAA and Chapter 11 proceedings:

Montreal Maine & Atlantic Canada Co. &

Montreal, Maine and Atlantic Railway Ltd.

Summary of Claims Register Filed in CCAA Filed in Chapter 11 * Adjustments ? Total Combined
(in millions)
Type of Claim Annex #claims Total (CAD) #claims Total (USD) #claims Total (CAD) #claims Total (CAD)?®
Wrongful Death Victims * 1 442 $ 226.9 242 $ 1,210.0 (292) $ (87.2) 392 % 1,391.8
Bodily Injury 2 19 3.3 29 11.5 - - 48 15.2
Economic, Material or Other Damages - Personal ® 3A 4,508 882.1 55 475 (564) (196.7) 3,999 734.6
Economic, Material or Other Damages - Business s 3B 195 38.3 - - - - 195 38.3
Subrogated Insurers 4 8 33.7 - - - - 8 33.7
Government or Municipality 5 4 708.5 - - - - 4 708.5
Contribution or Indemnity 6 37 unliquidated 47 unliquidated - - 84 unliquidated
Claims other than Derailment Claims 7 41 39.0 118 39.4 a4) (10.2) 145 69.5
5254 $ 1,932 491 % 1,308 (870) $ (294.1) 4,875 % 2,992
Less: Adjustment for claims with more than one annex (357) NA (357) NA
Preliminary Total 4,897 $ 1,932 491 $ 1,308 (870) $ (294.1) 4518 $ 2,992

! Claims in the Chapter 11 were not filed by annex. Accordingly, the categorization by annex for the purpose of this table is subject to change.
2 Adjustments reflect duplicate claims identified by the Monitor.
3USD converted at exchange rate in effect on Aug. 8/13.

#Includes the protective claim filed by the Class Representatives in the CCAA pursuant to the Representation Order.

SClaims filed in the Chapter 11 proceedings do not clearly indicate whether damage claim relates to individuals or businesses.

58. The following should be noted with respect to the foregoing summary as it may affect the value of
the claims which have been filed:

e The amounts described in the summary are prior to any reduction for amounts that creditors
may have received from insurance, government assistance programs or other financial aid and

which amounts, if any, should have been deducted by the creditors from their individual claims;

e Claims continue to be reviewed to identify any further duplicate claims that may have been filed

by individual creditors and by the Class Representatives acting on their behalf;

e Government or Municipality claims may overlap and thus the actual total net amount of

damages claimed by those entities may differ from the amount shown in the summary;
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59.

60.

61.

62.

63.

e Certain of the claims filed are unliquidated and the eventual amount of these claims cannot be
determined at this date;

e Calculation and/or classification errors in the preparation of the claim forms by the
claimants/creditors may result in changes to the amounts being claimed or in claims being
reclassified.

We also caution that the above summary is not an acknowledgment of any kind that the claims
which have been filed are allowable, that the value of the claims is allowable in accordance with

Canadian or Quebec law, or that those claims are complete, accurate or valid.

The above summary of claims does not include an indemnity claim filed by the Chapter 11 Trustee
in the approximate amount of US$1.55 billion in respect of claims including, but not limited to,
wrongful death claims against Montreal Maine & Atlantic Railway Ltd. arising out of the derailment.
Nor does the above summary include a joint claim filed by MM&A and the Monitor in the

Chapter 11 for $748 million (which will be amended) in respect of its liability for the shortfall after
the liquidation of MM&A'’s assets.

Based on all of the foregoing, we caution that the final value of the claims filed in the CCAA and the

Chapter 11 proceedings will vary and that such variance will likely be material.

Requests have been received by various creditors to review certain proofs of claim. These
requests have been agreed to following receipt by the Monitor of the permission from the various
creditors whose claims were asked to be reviewed. In addition, requests to view examples of
claims filed by individuals have been granted, but only after removal of identifying personal
information from the claims.

The Monitor and/or MM&A will be filing a motion to seek permission of this Court to establish the
next phase of the claims process to allow for the review, determination, adjudication or compromise

of claims, the whole in support of an intended plan of arrangement as set out below.

PLAN OF ARRANGEMENT/PLAN TERM SHEET

64.

65.

Included as Exhibit R-1 to the Ninth Extension Motion is a document entitled “Term Sheet in
Respect of the Plan of Compromise and Arrangement of Montreal, Maine and Atlantic Canada Co.
(“Plan Term Sheet”). The purpose of the Plan Term Sheet is to summarize the elements of the Plan
of Arrangement (“Plan”) that the Petitioner intends to submit to its creditors on or before November
14, 2014.

Certain key elements of the Plan Term Sheet can be summarized as follows:
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66.

67.

68.

69.

e Payment of the Net Distribution Proceeds to either the FRA or the Province, as noted above;

e Remittance by XL (as defined in the Plan Term Sheet) of the proceeds of the $25 million
insurance policy as well as an additional $5 million into a trust account to be administered by
the Monitor (the “Settlement Trust”);

e Remittance of additional amounts that could reach $11.5 million to the Settlement Trust by

certain of the XL insured parties and related entities/insurers;

¢ Remittances from remaining XL insured parties (and related entities/insurers) to the Settlement

Trust pursuant to agreements that may be reached prior to the filing of the Plan;

e Remittances from potentially liable third parties to the Settlement Trust, prior to the filing of the

Plan;

o All of the above-noted remittances to the Settlement Trust would be made in exchange for full
and final releases in the CCAA and Chapter 11 which would prohibit any litigation against
these parties arising from the derailment and in the case of XL, would discharge any further

obligations under the insurance policy.

The implementation of the Plan will be subject to a Plan Sanction Order in the CCAA, recognition of
the Plan Sanction Order in the United States pursuant to Chapter 15 of the US Bankruptcy Code,
with the Monitor serving as Foreign Representative as well as an implantation of a plan in the
Chapter 11.

Consequently, in addition to the $25 million to be distributed in accordance with the terms of the XL
insurance policy, an additional $16.5 million may be paid into a Settlement Trust by various
insureds, assuming all agreements in principal can be concluded, and additional amounts from

other insureds could increase that amount.

In order to fund the ongoing administration of both the CCAA and the Chapter 11, a portion of the
contribution by the insureds over and above the $25 million will be allocated to accrued and future
professional fees. For clarity’s sake, the full amount of the $25 million will be distributed to

beneficiaries under the policy without any deduction.

The settlement with XL and certain insureds is important because it will allow for an early and
coordinated distribution of the insurance proceeds, but in the context of the quantum of claims filed
in the CCAA proceedings, the payment of the XL insurance policy as well as contributions from
additional insureds will not be sufficient to generate a significant distribution to derailment victims.
For this reason, serious discussions have continued over the past few months with virtually all of

the potentially liable third parties to determine if they are willing to contribute to the Settlement

-12 -





70.

71.

Trust in exchange for complete releases from litigation arising from the derailment, the whole to

allow for a more meaningful distribution to the derailment victims through a Plan.

As a result of confidentiality restrictions, the Monitor is unable to disclose any of these discussions
in detail, but can confirm that to date, with the exception of one agreement in principle which has
been reached by the Petitioner with a potentially liable third party, offers received from other
potentially liable third parties have been judged to be insufficient by the Petitioner, the Chapter 11
Trustee and the Monitor. The agreement in principle and all other agreements to be reached are of

course subject to approval by the creditors and the Court.

While the Monitor sees merit in continuing the discussions with potentially liable third parties and
will do so, it is important to conclude those discussions and finalize agreements reached with XL

and various insureds in order to allow the filing of a Plan on or before November 14, 2014.

PAYMENT OF PROFESSIONALS

72.

73.

74,

75.

76.

As mentioned above, on June 16, 2014 the Court issued an Amended Distribution Order with

regard to the proceeds of settlement with Travelers Property Casualty Company of America.

Subsequent to the Amended Distribution Order, the US$2.47 million (CAD$2.63 million) held in
trust by the Monitor was applied against accrued professional fees owing to Petitioner’s counsel,
the Monitor, and Monitor’s counsel (the “Professionals”).

As at July 31, 2014 the accrued fees of the Professionals, excluding fees incurred in respect of the
claims process and settlement discussions and after application of the above-noted payment of
$2.63 million, approximate $2 million (taxes included), which is in excess of the current
Administration Charge.

The Partial Distribution Motion seeks the payment of $1.37 million from the proceeds resulting from
the sale of MM&A'’s assets which are currently being held in trust by the Monitor. The Monitor
confirms that at various periods in 2014 and well in advance of the filing of the Partial Distribution
Motion, the Professionals have provided copies of their accounts to both the Province and the FRA

for review and comment

The partial payment of the Professionals is justified and essential for the ongoing administration of
the Estate.
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EXTENSION REQUEST

77.

The Ninth Extension Motion seeks an extension of the stay of proceedings through November 30,

2014 (“Extension Period”) to enable the following:

e Preparation of a Plan, to be filed by November 14, 2014, in respect of the distribution of the XL
proceeds as described in the Plan Term Sheet filed by MM&A,

e Continued negotiations with potentially liable third parties to seek settlements to be included in
a Plan.

CHAPTER 11 PROCEEDINGS

78.

79.

80.

81.

82.

83.

As previously reported, on August 7, 2013, MM&AR commenced proceedings under Chapter 11 of
the U.S. Bankruptcy Code in the US Court.

On August 21, 2013, the U.S. Trustee appointed Robert J. Keach, attorney, to be the Chapter 11
Trustee of MM&AR and he has assumed day to day control of the operations of MM&AR.

The Monitor and its counsel continue to be in frequent contact with the Chapter 11 Trustee and his
professionals to coordinate the efficient administration of both estates as well as settlement
discussions with third parties and the completion of the Claims Process that are more fully

described elsewhere in this report and in prior Monitor reports.

As noted in the Monitor’s Fourth Report, the United States Trustee appointed a Committee of
Derailment Victims (“Official Committee of Victims”) which consists of three creditors (who all allege
to have claims arising from the Derailment) to a to assist the Chapter 11 Trustee. In addition, the
Province and the City have been added as ex-officio members to the Official Committee of Victims.

The Official Committee of Victims has also engaged legal counsel.

The Chapter 11 Trustee advised the Monitor that it has served draft motions on approximately 25
companies, all of whom are named as defendants in various litigation to compel them to appear for
Rule 2004 pre-litigation discovery examinations under the US Bankruptcy Code and to produce
documents in connection therewith.

The Monitor is continuing to post the various relevant motions and orders in respect of MM&AR’s
Chapter 11 proceedings to its website to permit all stakeholders to follow these proceedings.

Recent motions and orders filed with or issued to date by the US Court include the following:

e FRA'’s application for an Order determining the Allocation of the Purchase Price of the Debtor’s

Assets and Enforcing Order approving Carve-out;
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e Objections of Wheeling to the FRA’s above noted motion;

e Province’s motion requesting a joint hearing be convened by both the US and the Canadian
courts regarding the allocation of the proceeds of the sale of assets of MM&A and MM&AR,
which order was granted on August 20, 2014 by the US Court granted;

e Order granting the Chapter 11 Trustee’s motion to extend the plan moratorium period;

e Order granting the Chapter 11 Trustee’s motion to settle and compromise various matters with

Wheeling;

e Order granting the Chapter 11 Trustee to disburse the Travelers Insurance Settlement
Proceeds in the amount of $1,330,000 to the FRA subject to the final judgement regarding

Wheeling’s claim that it has enforceable security against the insurance proceeds;

e Order granting motion of Official Committee of Victims seeking modification of the committee
appointment order to authorize the committee to fully participate in wrongful death proceedings

pending before the Maine District Court.

ACTIVITIES OF THE MONITOR

84.

The Monitor’s activities have included the following:

e Continued frequent contact with the Chapter 11 Trustee and his professionals, Petitioner’s
management and legal counsel all with a view to keeping apprised of material developments
and to seek input with respect to the restructuring process. In addition, the Monitor has kept
apprised of the restructuring proceedings of MM&AR through the review of Chapter 11 motions

and orders;

¢ Maintaining regular contact with representatives of the Province and other stakeholders in this

restructuring process to seek their input and provide assistance in various areas;

e The Monitor has been in regular communication with the legal counsel of the Class

Representatives;
e The Monitor continues to respond to queries from creditors and other interested parties;
e The Monitor is responding to various creditors queries regarding proofs of claim filed;
e The Monitor continues to review the proofs of claim forms filed;

e The Monitor has participated in numerous settlement discussions with potentially liable third

parties in connection with the funding of a plan of arrangement;
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* The Monitor reviewed the Petitioner’s financial affairs and resuls for the pericd June 23, 2014
to September 12, 2014;

e The Monitor has reviewed the Plan Term Sheet filed by the Petitioner in connection with the
extension request;

» The Monitor continues to post copies of all Court materials filed in the CCAA and Chapter 11
Proceedings on its website;

* The Monitor has prepared and - d this Thirteenth Report;

¢ Otheradn istrative and ste tory matters relating to the Monitor's appointment.

CONCLUSION
85. The Court should grant the extension request for the following reasons:

* Since the commencement of the CCAA proceedings, the Petitioner has and continues to act in
goaod faith and with diligence;

« Sufficient time is required for the formulation of the Plan to be submitted by November 14,
2014;

¢ Additional time is required to come to settlements (if possible) with various potentially liable

third parties to ¢ tribute a Settlernent Trust in connection with a Plan;

« The Petitioner has not prejudiced its creditors as it is paying post-filing liabilities incurred since
the date of filing as they become due, except for the fees of the Professionals;

* Richter will continue to monitor the financial affairs of the Petitioner as it continues to wind up

its operations and inform the Court and all stakeholders of the use of remaining funds on hand;

* The extension will not cause any prejudice to the various stakeholders.
Respectfully submitted at Montreal, this 22™ day of September, 2014,

Richter Advisory Group Inc.
Mor ™

And
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Montreal Maine & Atlantic Canada Co.
Actual Cash Flow Results

For the period June 23, 2014 to September 12, 2014

Reported
Jun 23-Sept 12*

MMA Cash Receipts: :
Deposits & Wire Transfers 2 : 143,537
Provision from sale to pay final operating costs I 48,512
Proceeds from sale used to pay closing costs : 701,428
Other revenue® : 122,842
Transfer from Montreal Maine & Atlantic Railway ! 9,500
Total : 1,025,818
1
MMA Disbursements: :
Payroll & Related Taxes 4 : 124,107
Materials and supplies : 13,675
Real estate taxes 1 701,428
Other costs ° : 46,541
Total : 885,751
1
Net Cash Flow 140,067
Opening Cash Balance - MMA ! 28,687
Closing Cash Balance - MMA 1 168,754
L Reported results for Montreal, Maine & Atlantic Canada Co.
2 Factoring of accounts receivable arrangement with Railroad Acquisition Holdings
from May 15/14 to the closing on June 30/14.
3. Consists primarily of switching revenue.
*. Final payroll prior to closing on June 30, 2014.
>- Consists of miscellaneous operating costs including utilities and employee expenses.

Exhibit 1
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