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UNITED STATES BANKRUPTCY COURT
DISTRICT OF MAINE

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

RAILWAY, LTD.

Debtor.

CHAPTER 11 TRUSTEE’S REPORT ON CCAA PROCEEDINGS

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

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

pending in the Superior Court of Canada, Province of Québec, District of Saint-Francois (the

“Canadian Court™).

Specifically, attached hereto as Exhibit A is a true and correct copy of the Motion for an
Eleventh Order Extending the Stay Period, which seeks an order extending the stay period in the

Canadian Case.

Dated: January 12, 2015 ROBERT J. KEACH,
CHAPTER 11 TRUSTEE OF MONTREAL
MAINE & ATLANTIC RAILWAY, LTD.

By his attorney:

/s/ Roma N. Desai

Roma N. Desai, Esq.

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

P.O. Box 9729

Portland, ME 04104

Telephone: (207) 774-1200

E-mail: rdesai@bernsteinshur.com
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CANADA SUPERIOR COURT
{Commercial Division)

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

DISTRICT OF ST-FRANGOIS 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 AN ELEVENTH 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 also
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 MM&A's filing under the CCAA (the “CCAA Proceeding”), MM&AR fiied
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 “Trustee”);

6. On September 4, 2013, this Court and the United States Bankruptcy Court, District of
Maine adopted the Cross-Border Insolvency Protoco! entered into between MM&A, the
Monitor and the Trustee, the purpose of which is, infer alia, to facilitate the fair, open and
efficient administration of the CCAA Proceeding and of the Chapter 11 Case for the
benefit of all of MM&A’s and MM&AR’s creditors and interested parties;

7. The Stay Period has been extended by this Court on ten (10) previous occasions with
the most recent extension having been granted on November 24, 2014 (the “Tenth
Extension Order”) following the presentation of the Petitioner's Motion for a Tenth
Extension of the Stay Period (the “Tenth Extension Motion"), the whole as appears
from the Court Record;

Ii. ORDER SOUGHT

8. The Petitioner hereby seeks an extension of the Stay Period in respect of infer alia the
’ Petitioner, the other members of the Petitioner's Corporate Group and the Non-Petitioner
Defendants until September 14, 2015 for the reasons explained above and hereinafter;

. GROUNDS FOR THIS MOTION

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

10. Effective July 1, 2014, the Petitioner is no ionger 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 counse!;

11.  Since the Tenth Extension Order, the Petitioner, the Monitor and Trustee's focus has
continued to be almost entirely directed toward continuing the serious and sustained
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discussions previously underway in view of concluding settiements with XL and various
potentially liable third parties {“Third Parties”) for the creation of a fund for the benefit of
the victims of the Derailment (as defined in the Initial Order) to which said parties wouid
contribute in exchange for releases and injunctions barring any litigation against them
arising from the Derailment;

12. It is as a result of these discussions that the Petitioner is now in a position to
communicate the draft Plan of Compromise and Arrangement (the “Plan") filed in
support hereof as Exhibit R-1;

i) The Plan

13. As appears from the Plan, negotiations have resulted in firm commitments from Third
Parties that would aliow for a total contribution of CAD$107.3 million and USD$85
million, which represents an amount of CAD$207.8 million as of the date hereof (the
“Settlement Funds”);

14, Of the Third Parties known to MMAC, the Monitor and the Trustee, whether they are
presently named in ongoing litigation relating to the Derailment or not, all but nine (9)
(the "Non-Settling Third Parties") have committed to contribute to the Seftlement
Funds and are included in the Plan as Released Parties (as defined in the Plan);

15.  Three of the parties, considered by stakeholders to be primary defendants in the
ongoing litigation stemming from the Derailment, namely Canadian Pacific Railway
Company, Irving Qil Limited and its related entities, and World Fuel Services, Inc. and its
related entities, are among the Non-Settling Third Parties and are not included in the
Plan;

16.  However, MMAC, the Monitor and the Trustee remain open to discussions with the Non-
Settling Third Parties and, if satisfactory seitlements can be reached sufficiently in
advance of the meeting of creditors such that adequate notice may be provided to
creditors, the Plan may be amended to include their contribution and to provide for
releases in their favour,;

17.  Under the dircumstances, the Plan filed in support of this motion accounts only for the
contributions confirmed to date;

18.  All but one contribution forming part of the Settlement Funds are considered acceptable
by those creditors that hold an overwhelming majority of the votes in respect of the Plan,
namely the Province of Québec, the Class Representatives and the Wrongful Death
Victims (each as defined in the Plan) (collectively, the “Major Stakeholders”);

19.  One contribution from a specific group of Third Parties is not presently considered
acceptable by the Major Stakeholders, who require that the contribution in question be
increased,

20.  Should that increase not be confirmed by this group of Third Parties within the coming
weeks, they will be excluded from the Plan;
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21. As more fully outlined in Article 3.5 of the Plan, craditors with Proven Claims (as defined
in the Plan) shall have a right to vote in respect of the Plan, the whole subject to the
following limits placed on the aggregate value of the votes cast by the various groups of

22.3%
8.4%
11.1%
3.7%
48.4%
6.1%

22.  As more fully outlined in Article 4.2 of the Plan, creditors will be entitled to distribution as

creditors:

a) Wrongful Death Claims

b) Bodily injury and Moral Damages Claims
c) Property and Economic Damages Claims
d) Subrogated Insurer Claims

e} Government Claims

f) Non-Derailment Claims

follows:

a) Wrongful Death Claims

b) Bodily Injury and Moral Damages Claims
c) Property and Economic Damages Claims
d) Subrogated Insurer Claims

€e) Government Claims

f) Indemnity Claims

g9) Non-Derailment Claims

24%

7.8%

12%

4%

52.2% (with a portion subject to
reallocation under Article 4.3 of the
Plan in favour of the creditors listed
in subparagraphs 21(a), (b) and (c)
hereof (said reallocation being
estimated at approximately
CAD$18.3 million))

0%

0%

23.  As appears from Article 4.2 of the Plan, the distribution 1o the individual members of the
groups mentioned in subparagraphs 21(a), (b) and (c) hereof will be set out in Schedules
F, G and H, which have yet to be provided to the Service List. In fact, these Schedules
still remain subject to negotiation and discussion between the Major Stakeholders,
MMAC, the Monitor and the Trustee;

24, The parties seek to agree on mechanisms that would allow for the most simplified claims
process possible, while providing for a fair, practical and timely distribution;
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As anticipated, the Plan provides for full and final reieases in favour of all Third Parties
having made acceptable contributions toward the Settlement Funds;

As more fully outlined in its Article 7.1, the Plan provides that the Settlement Funds, to
the exclusion of the XL Indemnity Payment, shall become the subject of an
administration charge in favour of the Canadian Professionals (as defined in the Plan)
and shall constitute a carve out in favour of the U.S. Professionals (as defined in the
Plan) in order to secure the payment of the fees, disbursements and entitlement owed or
to be owed for services rendered in connection with the CCAA Proceeding and the
Chapter 11 Case, up to a maximum of CAD$15 million based on the existing contribution
to the Indemnification Funds;

Finally, the Plan remains subject to its review by the contributors to the Settiement
Funds and by the Major Stakeholders. Said review is currently underway;

i) Next Steps

The Plan remains conditional upon the formal execution of the various Settlement
Agreements (as defined in the Plan) negotiated with the contributing Third Parties, which
is expected to be completed within the next ten (10) days;

Once all Settlement Agreements have been executed, Schedule A to the Plan, which is
the list of Released Parties, will be communicated to the Service List;

It is anticipated that, within this same ten (10) day period, it shall become clear whether
or not the additional contribution referred to in paragraph 19 of this motion will be added
to the Settlement Funds;

The timing of the additional next steps may be estimated as follows:

a) By about the end of January: Agreement on the distribution mechanisms and
communication of Schedules F, G and H to the Service List, along with the Plan
in final form;

b) By about mid-February: Presentation of a motion seeking an order directing the
calling a meeting of creditors to consider and vote on the Plan, as well as any
further orders as may be appropriate;

c) By about the end of March: meeting of creditors;

d) Following approval of the Plan by the creditors, the Approval Orders (as defined
in the Plan) will be sought;

e) Once all the Approval Orders have become Final Orders (as defined in the Plan)
and all other conditions precedent are fulfilled or waived, the Plan will become
effective on the Plan Implementation Date (as defined in the Plan);

MTL_LAWA 22640618
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)] Released Parties must pay their respective portions of the Settlement Funds
within five (5) to a maximum of thirty (30) days from the Plan Implementation
Date;

a) The Monitor will then have forty-five (45) days to make distributions to creditors.

32. Based on this estimated timeline, it is anticipated that distributions to creditors will be
completed by about late July or early August, hence the extension sought herein to
September 14, 2015,

jii) The Monitor

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

Iv. CONCLUSION

34. Given the Plan, the timeline contemplated above and the fact that the Petitioner's
operations have ceased, the Petitioner is of the view that no creditor will suffer any
undue prejudice by the extension of the Stay Period,

35. The Petitioner is of the view that extending the Stay Period to September 14, 2015 is
appropriate in the present circumstances;

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

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

38. The Petitioner respectfully requests that this Honourable Court extend the Stay Period to
September 14, 2015,

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

40, The present Motion is well founded in fact and in law;

FOR THESE REASONS, MAY IT PLEASE THIS HONOURABLE COURT TO :

GRANT the present Motion for an Eleventh Order Extending the Stay Period
(the “Motion");

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

MTL_LAWA 2294061\6
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ORDER that the Stay Period, as defined in the initial Order, be extended by this Court
up to and including September 14, 2015, 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 8, 2013, January 23, 2014, February 11, 2014, February 25, 2014, March 12,
2014, April 29, 2014, June 30, 2014, September 24, 2014 and November 24, 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, January 8, 2015

S&QL"\ L«f’ex p)déwﬁ ((}

GOWLING IAFLEUR HENDERSON LLP
Attorneys for Petitioner

MTIL_LAWA 2284061\6
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SCHEDULE « A »

MONTREAL, MAINE & ATLANTIC CORPORATE GROUP

Trustfor
CynthiaK. McFarland

Eailston Associates L.P.
{Iitinois)

[ 71.4%

WMontieal Maine &
Atlantic Corpoiation ,
thelawaie)

[ |
' ™
(LMS Acquisition Corp. ] Montieal Maine &

{Delawaiel Atlantic Railway Ltd.

\ s
|

Mountreal Maine &

Atlantic Canada Co.
{Nova Scotid)
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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 220406118




Case 13-10670 Doc 1339-1 Filed 01/12/15 Entered 01/12/15 15:33:16 Desc
Exhibit A Page 10 of 45

CANADA

PROVINCE DE QUEBEC
DISTRICT DE SAINT-FRANGOIS
N°  450-11-000167-134

COUR SUPERIEURE
(Chambre commerciale)

(Loi sur les arrangemehts avec les créanciers des
compagnies, L.R.C. C-36, telle qu'amendée)

DANS L'AFFAIRE DU PLAN D'ARRANGEMENT
ET DE COMPROMIS DE:

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

Requérante
et

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

Contrdleur

ATTESTATION D'AUTHENTICITE
Selon l'art. 82.1 du C.p.c.

J'atteste que la copie de I'affidavit est conforme au facsimiié de cet acte regu par

télécopieur:

Nature du document :

Numéro de Cour:

Nom de I'expéditeur:

Numéro du télécopieur émetteur :
Lieu de la transmission :

Date de la transmission :

Heuré de transmission :

MTL_LAW\ 2275436\1

Affidavit de Robert Keach
450-11-000167-134
Aubrey L. Cummings
207-774-1127

Portland, Maine

Le 9 janvier 2015

16h20

Montréal, ce 9 janvier 2015

s

Alexarider Bayus
GOWLING LAFLEUR HENDERSON SENCRL, SRL
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207 774-1200 main
207 774-1127 faceimile

bernstelnshur.com
BERNSTEIN SHUR 100 Middla Strect
PO Box 9729

COUNBELORS AT LAW portland, Maine 04104-5029

Facsimile

To Alexander Bayus
Company Gowlings

Fax 514-876-9026
From: Robert Keach, Esqg.
Facsimile Qperator Aubrey Cummings
Date January 9, 2015

Reference Number:

Re:

Number of Pages with Cover Page: 2

O Urgent O Pleass Comment
[] For Review L1 Please Reply
Notes/Comments:

Message

Confidantiality Notice: This message Is intended only for the Individual to whom or entity to which Ik I8 agdressed as
shown above and may contain informatlon that Is privilegad, confidential, and/or exempt from disclosure under
applicable law. If the reader of this message Is not the intended reclplent, or If the employee or agent responsible for
deliveting the message s not an employee or agent of the intended reciplent, you are hereby notifled that any review,
disseminatlon, distribution, use, or copying of this message Is strictly prohiblted, If you have received this message In
error, please natify us Immediately by telephone at 207 774-1200 and return the original message to us at the above
address vig the 1.5, Postal Service. Thank you for your cooperation.
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SUPERIOR COURT

ANADA

c DA (Comtmerctal Division)

PROVINGE OF QUEBEC | (Sitting as a court designated pursuant to the
DISTRICT QF SAINT-FRANGOIS Companies' Creditors Arrangement Acf, 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. (RIGHTER
GROUPE CONSEIL INC,)
MONITOR

AFFIDAVIT OF ROBERT J. KEACH

?, the undersigned, Robert J, Keach, Shareholder of Bernstein Shur, doing business at 100
Middle Sireat, West Tower, Portland, Maine, USA, 04101, solemnly _declare as follows:

1. | am the'Chaptef 11 Trustee to Montreal, Maine & Atlantic Railway Ltd., the sole
shareholder of the Petitioner,

2. All the facts alleged in the present Mation for an Eleventh Order Extending the Stay
Periad are true, -

SWORN TO before me in Portland, Maine,
this 9™ day of January, 2015 .

Nehoort, (unn

Notary Pullfic/” ‘
mvt.cumau
My Commission Expires Qctobet 21, 2017

AN

MTL_LAWA 22040816
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CANADA

PROVINCE OF QUEBEC
DISTRICT OF SAINT-FRANGOIS

N°®.  450-11-000167-134
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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 an Eleventh order extending the stay period will be
presented for adjudication before the honourable Gaétan Dumas, js.c., of the district of
Saint-Frangois, on January 12, 2015, in room 1 of the Sherbrooke Courthouse, located at
375, rue King Ouest, Sherbrooke, at 10:00 a.m. or s0 soon as counsel may be heard.

DO GOVERN YOURSELVES ACCORDINGLY.

MTL_LAW\ 22640616

MONTREAL, January 9, 2015

Qg Leflo ohn. (G

GOWLING CAFLEUR HENDERSON LLP
Attorneys for Petitioner
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FOR DISCUSSION PURPOSES ONLY DRAFT AS OF JAN. 9, 2015

Court File No. 450-11-000167-134

SUPERIOR COURT
(COMMERCIAL. DIVISION)

SITTING AS A COURT DESIGNATED PURSUANT TO THE COMPANIES’
CREDITORS ARRANGEMENT ACT, R.8.C. C. C 36, AS AMENDED)

RANGEMENT OF:
\MAINE & ATLANTIQUE

IN THE MATTER OF THE PLAN OF COMPROMISE AND:;

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

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

MONITOR

o *

:

January 9, 2015

MTL_LAW\ 2290468813
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List of Released Parties

Settlement Agreements

XL Settlement Agreement

Draft Canadian Approval Order

List of Existing Agreements

Distribution mechanism with respect to the Wrongfu1 Death Claims

Distribution mechanism with respect to the Bgdlly Injury and Moral
Damages Claims

Distribution mechanism with respect to the property and Economic
Damages Claims ‘
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PLAN OF COMPROMISE AND ARRANGEMENT
(THE CAPITALIZED TERMS USED IN THIS DOCUMENT HAVE THE MEANING
ASCRIBED THERETO IN SECTION 1.1 HEREOF)

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

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

WHEREAS numerous claims arising out of the Deratlment have also been made against other
persons and entities, including the Released Parties Jri ‘both Canada and the United Stated of
America;

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

WHEREAS on August 8, 2013, the Honourable Justice Castonguay of the CCAA Court granted
an initial order in respect of MMAC (the “Initial Order") pursuant to the Companies’ Creditors
Arrangement Act, R.S. C 1985, c. C-386, as amended (the “CCAA™);

WHEREAS on August 2 ';2013. the United. States Trusiee appomted the Trustee having full
rights and power under the Bankruptcy Code to act for and on behalf of MMA,;

WHEREAS ON September 4, 2013, the CCAA Court and the Bankruptcy Court adopted the
Cross-Border Insolvency Protoco! entered into between MMAC, the Monitar and the Trustee,
the purpose of which is, jnter alla, to facilitate the fair, open and efficient administration of the
CCAA Progeedihg and of° the Bankruptcy Case for the benefit of the Creditors and Interested
parties; . "

WHEREAS through the concerted and coordinated efforts of MMAC, the Monitor and the
Trustee, predicated on constituting an Indemnity Fund with a view to providing compensation for
the Derailment Claims filed pursuant to the Claims Procedure Order, a number of Settlement
Agreements have been reaghed with the Released Parties providing for contributions towards
the Indemnity Fund; 2

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

WHEREAS the Trustee (for and on behalf of MMA} will shortly be filing in the Bankruptcy Case
the U.S. Plan, which will provide, among other things, for the implementation and distribution of
the Funds for Distribution in accordance with this Plan and the entry of the U.S. Approval Order;

NOW THEREFORE, MMAC hereby proposes this plan of compromise and arrangement
pursuant to the CCAA,
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ARTICLE 1
INTERPRETATION

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

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

Affected Claims any and all Claims, save and except the_ﬁ%ﬁected Claim.
Approval Date the date on which the Approval Orders become Final Orders. if the

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

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

Bankruptcy Case the case styled in re Montreal Maine & Aflantic Railway Lid.,

Bankr. D. Me. No. 13-10670.
Bankruptcy Code Title 11 of the United States Code.
Bankruptcy Court " United' States Bankruptcy Court for the District of Maine, as

presiding over the Bankruptcy Case.

Bodily Injury and Moral shall‘have the meaning ascribed thereto in Section 3.5(b} hereof.
Damages Clalms ' .

Business ﬁay a'aay, other than Saturday, Sunday or a statutory holiday, on which
- bhanks are generally open for business in Montreal, Québec,

- Canada.
roval an Order, as set out in Schedule D herebf, entered in the CCAA

CanadlanA

Order Proceeding, which Order shall, among other things, (i) approve,
sanction andfor confim the Plan, (i) approve the Settlement
Agreements; (iii) authorize the Parties fo undertake the settlement
and the transactions contemplated by the Settlement Agreements;

and (iv) provide for the Injunction.

Canadian Professionals  the Monitor, Woods LLP, Gowling Lafleur Henderson LLP.

CCAA has the meaning ascribed thereto in the recitals.
CCAA Court Superior Court, Province of Quebec, as presiding over the CCAA
Proceeding.
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CCAA Filing Date August 8, 2013,

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.

Chubb Chubb Group of Insurance Companies, together with its parents,
subsidiaries, affiliates, officers and directors and, without limitation,
Federal Insurance Company and Great Northern Insurance
Company.

Chubb Policy That certain insurance policy bearing number 8210 2375 issued by
Federal Insurance Company to Rail Worid, Inc. and Rail World
Holdings LLC and that certain insurance policy bearing
number 7351-41-67 issued by Great Northemn Insurance Company
to Rail World, inc., and Rail WUrId Holdings LLC & als.

Claim means past, present and future claims, causes of action,
obligations, rights, suits, judgments, applications,: remedies,
interests, actions, liabilities, demands, duties, injuries, damages,
expenses, fees, or costs of whatever kind or nature (including
attorney’s fees. and expenses), whether foreseen or unforeseen,
known or unknown, asserted or unasserted, contingent or matured,
liquidated or unliquidated, whether in tort, contract, extra-
contractual responsibility or otherwise, whether statutory, at
common law, civil law, public law or in equity, regardless of the
legal .theory, including but not”limited to claims for breach of
ontract; breach of the implied covenant of good faith and fair
dealing, statutory or regulatory violations, for indemnity or
contribution, for any damages either moral, material, bodily injury,
.. Punitive, exemplary or extra-contractual damages of any type, in
sany jurlsdlcilen (a) in any way arising out of, based upon, or
“eonnected to, in whole or in part, directly or indirectly, whether
through a direct claim, cross-claim, third-party claim, warranty
claim, recursory claim, subrogation claim, forced intervention, class
action or otherwise, (i} the Derailment, including any claims for
wrongful death, personal injury, emotional distress, property
damage, economic loss, moral damage, material damage and
bodily injury or environmental damage, remediation or exposure; (ii)
-the Policies; (iii) the issuance of the Policies (iv) insurance
* coverage under the Policies; (v} any act or omission of an insurer of
any type for which a Claimant might seek relief in connection with
the Policies; (vi) the Existing Agreements, or (b) that would
otherwise constitute a claim provable in bankruptcy under the
Bankruptcy and Insolvency Act, R.S.C. 1985, ¢.B-3, had MMAC
become bankrupt on August 8, 2013. -

Ciaimant any Person holding or pdtentially holding any Claim against (i)
MMA, (ii) MMAC, (iii) to the extent applicable, the Estates, and/or
{iv) any of the Released Parties.
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Claims Bar Date has the meaning ascribed thereto in the Claims Procedure Order.

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

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

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

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

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

Canadian Approval Order and the U.S. Approval Order shall be

binding and given full efféét against parties designated and part of

the.Class Action, whether as a tlass representative, class member,

w+named defendant/respondent or mis-en-cause, (i} removing the
allegations and conclusions against the Released Parties, and (jii)
terminating the Class Action against the Released Parties without
costs.

Class Representatives hasthe meanihg ascribed to “Class Action Plaintiffs” and to "Class
. Counsel” by the CCAA Court in the Representation Order.

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

Derailmentﬁ July 6, 2013 derailment in Lac-Mégantic, Quebec.

Derallment Claims the Proof of Claims filed under Schedules 1, 2, 3, 4 and 5 pursuant
" to the Claims Procedure Order.
Distribution Date the date or dates from time to time set in accordance with the
provisions of the Plan to effect distributions in respect of the Proven
Claims.
Effective Time 8:00 a.m. (Montreal time) on the Plan Implementation Date.
Estates the MMA bankruptcy estate and, to the extent applicable, the
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Government Claims

Hartford

Hartford Policy
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MMAC estate.

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

an order of the CCAA Court, the Class Action Court or the
Bankruptcy Court that is no longer subject to further appeals, either
because the time to appeal has expired without an appeal being
filed, or because it has been affirmed by any and all courts with
jurisdiction to consider any appeals therefrom.

August 8, 2013, ‘
the net amount of the Settlemen't;r‘%ﬁnds-' following payment to the
Canadian Professionals of their CCAA Court-approved professional

fees and disbursement and of the U.S. Professionals Bankruptcy
Court-approved administrative expenses.

Great American Ingurance Company, together with its parents,
subsidiaries, affiliates, officers and’ tlirectors

that certainzpolicy of insura’ﬁéé bearing number DML 9924 836
issuad by Great Amerlcan to MMAC

has the meanfng asciibed thereto in Section 3. 5(e) hereof.

L The alglartford Casualty Insurancg Company, together with its
*parents, subsidiarles; affiliates, officers and directors.

that certain policy of insurance bearing number 83 SBA PB0432

7 SAissted by Hartford to Rail World Inc.

Indemnity Claims -

Indemnity Fund

Indian Harbor

indian Harbour Policy

injunction

MTL_LAW: 229468813

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

trust aocount to be held by the Monitor and to which the Settlement

~--. Funds 'shall be paid.

indian Harbor Insurance Company.

insurance policy issued by Indian Harbor to MMA, bearing number

RRLO03723801.

| an order by the CCAA Court and the Bankruptcy Court permanently

and automatically releasing and enjoining the enforcement,
prosecution, continuation or commencement of any Claim that any
Person or Claimant holds or asserts or may in the future hold or
assert against the Released Parties. The Injunction order shall
provide that any and all Claims against the Released Parties be
permanently and automatically compromised, discharged and
extinguished, that all Persons and Claimants, whether or not
consensually, shall be deemed to have granted full, final and
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definitive releases of any and all Claims to the Released Parties
and shall be permanently and forever barred, estopped, stayed and
enjoined from (i) pursuing any Claim, directly or indirectly against
the Released Parties, (i) continuing or commencing, directly or
indirectly, any action or other proceeding with respect to any Claim
against the Released Parties, (iii) seeking the enforcement,
attachment, collection or recovery of any judgment, award, decree,
or order against the Released Parties or property of the Released
Parties with respect to any Claim, (iv) creating, perfecting, or
enforcing any encumbrance of any kind: against the Released
Parties or the property of the Released Parties with respect to any
Claim, and (v} asserting any right of setoff, subrogation,
contribution or recoupment of any kind agalnst any obligations due
to or by the Released Parties with respect to any Claim.
Notwithstanding the foregoing, the “Injunctio n" shall not extend to
and shall not be construed &s extending to, any Claim brought or
that could be brought in the future by MMAC, the Monitor or the
Trustee against the Rail World Parties to the extent that there is, or
may be, coverage for such claims under any policy of insurance
issued by Great American Insurance Company, Federal Insurance
Company, or any affiliaté;of elther of them (including without
limitation the“Chubb Policy ahd the Great American Policy).

Meating a mesting or meetings of the Creditors and Claimants to consider
and vote on the Pian held pursuant to the Meeting Order and
_rlncludes any meetmg or meetlngs resulting from the adjournment

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

Meeting.
MMA ontreal, Maine & Atlantic Railway Ltd.

MMAC Montreal, Maine & Attantic Canada Co.

Monitor - Richter Advisory Group Inc. (Richtér Groupe Conseil Inc.), in its
capacity as Monitor in the CCAA Proceeding.

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

‘cf,

Plan This plan of compromise and arran‘gement in the CCAA
Proceeding. _

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

Date Court the certificate contemplated in Section 6.2 hereof.

Palicies the Indian Harbor Policy, the XL Policy and the Hartford Policy

Property and Economic has the meaning asc'}ibed thereto in Section 3.5(c) hereof.
Damages Claims ‘

Proof of Claim the form of Proof of Claim fér Creditors as approved by the Claims
Procedure Order.

Proven Claim a Claim finally detefrhined, settled or accepted for voting and
distribution purposes in accordance with the provisions of the
.- Claims, Resolution Order and this Plan.

Province the Attorney General for the Province of Quebec.

Rail World Parties means: (I} Rail World Holdings, LLC; (i) Rail World, inc.; {iil) Rail
World:Locomotive Leasing LLC ("RWLL"); (iv) The San Luis Central
R.R. Co.; (v) Pea Vine Corporation; and (vi)} each of the
shareholders, directors and officers of the foregeing. For the
zav0|dance of doubt, Rail World Parties also includes Edward
“#Burkhardt, solely in his capacity as director, officer and shareholder
of the Rail World Parties.

Released ﬁ%rties the Persons listed in Schedule "A" hereto.

Representation Order the order rendered on March 28, 2014 in the CCAA Proceeding by
" " the CCAA Court appointing, as representatives of the class
members designated in the Class Action and for the purposes of
the CCAA Proceeding, the Class Action Plaintiffs and the Class
Counsel (as these terms are defined in said order).

Settlement Agreements  collectively, those agreements whereby Third Party Defendants
undertake to make acceptable monetary contributions toward the
Indemnity Fund in consideration for being included in the list of
Released Parties. Individually referred to as a “Settliement

MTL_LAW\ 2294688\3 1"
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Settlement Funds

Subrogated Insurer
Claims

Third Party Defendants

Trustee

Unaffected Claims

U.S. Approval Order

U.S. Plan

U.S. P'roféssionals

Xl. Companies

XL Additional Payment -

XL Indemnity Payment

XL Insurance

XL Policy

XL Settiement
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Agreement”,

the monetary contributions payable under the Settlement
Agreements, including the XL Indemnity Payment and the XL
Additional Payment, which monetary contributions are estimated,
as of the date hereof, at one hundred seven million three hundred
thousand Canadian dollars {CAD$107,300,000.00) plus eighty-five
million US dollars (US$85,000,000.00).

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

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

Robert J. Keach, in his capacny as chapter 11 Trustee appointed in
the Bankruptcy Case.

.

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

(i} an Order:entered in the Bankruptcy Case sanctioning, approving
and/or confirming the Plan or (i} an order entered in the Bankruptcy
Case pursuant to the apphcable sections of chapter 15 of the
Bankruptcy Code, which érder recoghizes and enforces the terms
of the Canadian Approval:Order. In either case, a “U.S. Approval
Order” must, among _other things, (a) approve the Settlement

" Agreements; (b) authorize the parties to undertake the settlement

and theransactions contemplated by The Settlement Agreements;
and (c) ordar the Injunction.

* the plan’ of ‘reorganization, to be filed by the Trustee (for and on

behalf of MMA) in the Bankruptcy Case, which shall provide,
amc.mg other things, for the distribution of the Funds for Distribution
in accordance with this Plan and entry of the U.S. Approval Order.
the Trustee and the Trustee's professlonals.

Indlan Harbor and XL Insurance.

'USD $5 million.

CAD $25 million.

the Canadian Branch of XL Insurance Company SE (formerly XL
Insurance Company Limited).

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

that agreement attached as Schedule “C" hereto being the

12
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Agreement agreement executed among the XL Companies, MMAC and the
Trustee, providing for the payment of the XL Indemnity Payment
and the XL. Additional Payment.

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

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

Wrongful Death Victims  the estate of the persons deceased s a result of the Derailment,
their successor, spouse or common law ﬁgartner child, grandchild,
parent, grandparent and sibling.”

1.2  Certain Rules of Interpretation

For the purposes of this Plan: i
(a) any reference in the Plan to an Order, agregment contract, instrument, release,
exhibit or other document means such Ordér, agreement, contract, instrument,
release, exhibit or othet document as it may have been or may be validly
amended, modified or supplemented
%

{b) the division of the Plan into artlcies" and "sections” and the insertion of a table of
contents are fgf.convenience of reference only-and do not affect the construction
or interpretation of the Plan, nor are the descriptive headings of "articles” and

"sections” intended as complete or-accurate descriptions of the content thereof;

(c)  unless the context-Gtherwise requires, words importing the singular shall include
the plural.and vice versa, and words importing any gender shall include all
- -genders; %

(dY  the words."includé§" and "including” and similar terms of inclusion shall not,
unless expressly madified by the words "only" or "solely" be construed as terms
of limitation, ‘bt rather shall mean "includes but is not limited to" and “including

~ but not limited 40", so that references to included matters shall be regarded as
- Hlustrative W|thi’§ut being either characterizing or exhaustive;

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

H unless otherwise specified, time periods within- or following which any payment is
to be made or act is to be done shall be calculated by excluding the day on which
the period commences and including the day on which the period ends and by
extending the periocd to the next succeeding Business Day if the last day of the
period is not a Business Day;
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(9) unless otherwise provided, any reference to a statute or other enactmént of
parliament or a legislature includes ali regulations made thereunder, all
amendments to or re-enactments of such statute or reguiations in force from time
to time, and, if applicable, any statute or regulation that supplements or
supersedes such statute or regulation; and

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

1.3  Currency

Any Claims denominated in a foreign currency shall be convertea to Canadian dollars at
the Bank of Canada nominal rate on the Filing Date. v

1.4  Successors and Assigns

The Plan shall be binding upon and shall ensure to the benefit of the heirs,
administrators, executors, legal personal represenfatives successors and assigns of any
Person named or referred to inthe’ Plan

1.5  Governing Law .
The Plan shall he governed by and . cofistrued in ‘accordance with the laws of the
Province of Québec and the federal laws of Canada applicable therein. All questions as
to the interpretation of or applicatuon of the; Plan and all proceedings taken in connection
with the Plafisand its provisidns shall be subject to the jurisdiction of the CCAA Court.

1.6 Schedules e : FaEE < :

e g i
The f°"°W'“Q SChedulefa to the Plan are incorporated by reference into the Plan and
. form part of the PEan

) Schedule “A”" List of Released Parties

Schsdiule 8" *  Settiement Agreements

Schedule ‘¢" . XL Settiement Agreement

Schedule “D” Draft Canadian Approval Order

Schedule “E” List of Existing Agreements

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

Schedule "G" Distribution mechanism with respect to the Bodily Injury

and Moral Damages Claims
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Schedule "H" Distribution mechanism with respect to the property and
Economic Damages Claims

The Settlement Agreements and the XL Settlement Agreement shall not be attached to
the copy of the Plan served on the interested parties and filed publicly with the CCAA
Court or the Bankruptcy Court, and MMAC shall apply to the CCAA Court and
Bankruptcy Court to have Schedules “B” and “C" filed on a sealed and confidential basis.
The Settlement Agreements and XL Settlement Agreement shall not otherwise be made
public in order to preserve the confidentiality of the settlements and terms therein;
provided, however, that each signatory to any of the Settlement Agraements has
received and is entitled to receive a copy thereof.

ARTICLE 2
PURPOSE AND EFFECT OF THE PLAN

21 Purpose

The purpose of the Plan is: o
{a) to effect a full, final and irrevocabie compromise, release, discharge, cancellatlon
and bar of all Affected Clalms against the Released Parties;

(b} to effect the distribution of the Funds for Distribution and payment of the Proven
Claims as set forth in sections 4.2.and 4.3 hereof;

The Plan is put forward in the expectation that the Creditors, when considered as a
whole, will derive greata; benefit from the implementation of the Plan than they would
inthe event of a b nkrup oy of MMAC. ©

= ARTICLE 3
CLASSIFICATION VOTING AND RELATED MATTERS

3.1 CIaséﬁ-ofcmditors

The Creditors shall constlluta a single class for the purposes of considering and voting
on this Plan.

3.2 Claigus Procedure

Credltors shall prove thelr respective claims, vote in respect of this Plan, and receive the
distribution$ provided for under and pursuant to this Plan in accordance with the Claims
Procedure Ordér;ithe Claims Resolution Order, the Meeting Order and this Plan. Any
Person having a Claim that is not a Proven Claim is bound by such Orders, including,
without limitation, that of being precluded from receiving a distribution under this Plan,
and is forever barred and estopped from asserting such Claim against the Released
Parties.

3.3 Unaffected Claims

Notwithstanding anything to the contrary herein, this Plan does not compromise, release
or otherwise affect the rights or claims:

MTL_LAWA 229468813 15




Case 13-10670 Doc 1339-1 Filed 01/12/15 Entered 01/12/15 15:33:16 Desc
Exhibit A Page 30 of 45

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

{b) Claims by MMAC, the Monitor or the Trustee against the Rail World Parties to
the extent that there is, or may be, coverage for such Claims under the Chubb
Policy or the Great American Policy, but only to the extent of such coverage that
is actually provided and (ii) any claims, past, present and future claims, causes of
action, obligations, rights, suits, judgments, remedies, interests, actions,
liabilities, demands, duties, injuries, damages, expenses, fees, or costs of
whatever kind or nature (including attorney's fees and expenses), whether
foreseen or unforeseen, known or unknown, asserted or unasserted, contingent
or matured, liquidated or unliquidated, whether in tort, contract, extra-contractual
responsibility or otherwise, whether stafutory, at commpgn law or In equity, for
breach of fiduciary duty (including the ‘duty of loyalty), to avoid and recover
fraudulent transfers under applicable bankruptcy and non bankruptcy law, for
declaratory relief regarding the distinction debt and equity (or the
“recharacterization” of debt as equity) or for wrongful distribution under applicable
corporate or limited liability law, in each case arising out of or relating to a Note
and Warrant Purchase Agreement dated:as of January 8, 2003 (as the same
was amended from time.{b time thereafter), to the sale of certain assets of MMA
to the State of Maine in 2011 and the distribution of the proceeds of that sale, or
both. [To be reviewed by B. Keach} - -

{c)  Claims or causes of action of MMAGC and MMA against third parties other than
the Releasgd Parties which are unrelated to the Derailment;

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

3.4  Treatment of Cré%ﬂ;ij;p;s, :

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

35  Voting Rights for Créditors

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

(a)  the aggregate of the votes of all Wrongful Death Victims having a Proven Claim
for damages resulting from the death of a person (for greater certainty, those
Claims that fall under Schedule 1 of the Proof of Claim and were recognized as
such or that were filed in the Bankruptcy Case) (collectively, the “Wrongful
Death Claims™ and, individually, a “Wrongful Death Claim”) shall represent no
more than 22.3% in value of all votes cast by Creditors;

MTL_LAW\ 2204688\ 16




Case 13-10670 Doc 1339-1 Filed 01/12/15 Entered 01/12/15 15:33:16 Desc
Exhibit A Page 31 of 45

(b)  the aggregate of the votes of all Creditors having a Proven Claim for damages
resulting from bodily injuries suffered by themselves or another person and,
without limitation, all claims for moral damages (for greater certainty, those
Claims that fall under Schedules 2 and 3(a) of the Proof of Claim and were
recognized as such or determined to be Bodily Injury and Moral Damages Claims
or that were filed in the Bankruptcy Case) (collectively, the “Bodily Injury and
Moral Damages Claims” and, individually, a "Bodily Injury and Moral
Damages Claim”) shall represent no more than 8.4% in value of all votes cast by
Creditors;

)

(c) the aggregate of the votes of all Creditors having a Proven Claim for damages
suffered by an individual or a business not resulting from bodily injuries or death
of a person (for greater certainty, those Claims:hat fall under Schedules 3(a) and
3(b) of the Proof of Claim and were recognized as such or that were filed in the
Bankruptcy Case) (collectively, the “Property and Ecohomic Damages Claims”
and, individually, a “Property and Economic Damages Claim") shall represent
no more than 11.1% in value of all votes cast by Creditors;

(d)  the aggregate of the votes of all Creditors having'a Proven Claim in their capacity
as subrogated insurers for claims directly resulting from the Derailment (for
greater certainty, those Claims that fall under Schedule 4 of the Proof of Claim
and were recognized as such) (collectively, the "Subrogated Insurer Claims”
and, individually, a “Subrogated Insurer Claim") shall represent no more than
3.7% in value of all votes cast by Creditors;

(e} the aggregate of the votes of all government gntities or municipalities having a
Proven Claim.{for.greater certainty; those claims that fall under Schedule 5 of the
Proof of Claim and were recognized as such) (collectively, the “Government
Claims” and, individually, a "Government Claim") shall represent no more than
48.4% in value of all-votes cast by Creditors; ‘

il Creditors having -a Proven Claim for contribution or indemnity (for greater
“* certainty, those claims that fall under Schedule 6 of the Proof of Claim and were
recognized as sugh) (collectively, the “Indemnity Claims” and, individually, an
‘Indemnity Claim”),shail represent 0% in value of all votes cast by Creditors.
The Indemnity Claims were filed by Third Party Defendants and are contingent
and unliquidated. They are not admitted by MMAC and, in any event, do not

»  constitute Derailment Claims; :

(g)  Creditors h.av‘ing filed a Proof of Claim for damages unrelated to the Derailment
{for-greater-.certainty, those claims that fall under Schedule 7 of the Proof of
Claim and were recognized as such) (collectively, the “Non-Derailment Claims”
and, .individually, a “Non-Derallment Claim"} shall represent no more than 6.1%
in value of all votes cast by Creditors.
3.6 Interest
Interest shall not accrue or be paid on any Claim from and after the Filing Date.

3.7 Duplicate Claims
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Subject to the Claims Procedure Order, no Person who has a Claim under any
guarantee, surety, indemnity, right of contribution or similar covenant in respect of any
Claim that is compromised, released or otherwise affected under this Plan, or who has
any right to claim over in respect of or to be subrogated to the rights of any Person in
respect of a Claim that is compromised, released or otherwise affected under this Plan
shall be entitled to any greater rights than the Creditor whose claim was compromised or
otherwise released under this Plan. A Creditor who has a Claim against more than one
of MMAC, MMA or the Released Parties or has filed or is deemed to have filed claims
both in the Bankruptcy Case and the CCAA Proceeding, in respect of the same debt or
obligation, shall only be entitled to assert one Claim in respect of such debt or obligation,
and any duplicate Claim filed by such Creditor will be disallowed for voting and
distribution purposes under this Plan and the U.S. Plan so that only a single Claim
rermains under which said Creditors can exercise distribution rights.

ARTICLE4
DISTRIBUTIONS

Contributions to the Indemnity Fund

Each of the Released Parties shall deliver to the Monitof the monies necessary to fully
fund that portion of the Indemnity Fund for which it is obligated pursuant to the
Settlement Agreements or the XL Settiement Agreement within five (5) Calendar Days
after the Approval Orders becote Final Orders or within such other delay as may have
been agreed to pursuant to the Seftlement Agreements apd in any event within no more
than 30 days after the Approval Orders become Final Orders, and such monies shall be
held by the Monitor in trust in one or more non-interest bearing accounts and distributed
by the Monitor in accordance with the terms of this Plan. Should this Plan be terminated
for any reason in.accordance with Section 6.3 herein, such monies shall be returned by
the Monitor, without interest, forthwith to the respective parties having contributed such
monies. For greater certainty, any contributions to the Indemnity Fund received by the
Monitor that are in U.S..Doljars. shall be held by the Monitor in trust in U.S. Dollars and
converted into Canagdian Dollars on the Plan Implementation Date (save and except the
portion to be remitied to the Trustee pursuant to Section 4.2(a) hereof) and any

_.contributions 4o the Indemnity Fund received by the Monitor that are in Canadian Dollars
~ shall be held by"th% Monitor in trust in Canadian Dollars and not converted into U.S.

Dollars.
Distribution to Creditors

The following Credit{:rs having Proven Claims shall be entitled to distribution under this
Plan as follows: ., :

(a) Creditors having Wrongful Death Claims shall, in the aggregate, receive 24% of
the Funds for Distribution in full and final satisfaction of their Proven Claims as
against the Released Parties. This amount will be remitted by the Monitor to the
Trustee to fund a trust dedicated to the distribution to the Creditors having
Wrongful Death Claims in accordance with the mechanism set forth in Schedule
F hereto.
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(b) Creditors having Bodily Injury and Moral Damages Claims shall, in the
aggregate, receive 7.8% of the Funds for Distribution in full and final satisfaction
of their Proven Claims as against the Released Parties. This amount will be
distributed by the Monitor in accordance with the mechanism set forth in
Schedule G herato.

(c) Creditors having Property and Economic Damages Claims shall, in the
aggregate, receive 12% of the Funds for Distribution in full and final satisfaction
of their Proven Claims as against the Released Parties. This amount will be
distributed by the Monitor in accordance with the mechanism set forth in
Schedule H hereto.

(d) Creditors having Subrogated Insurer Claims shall, in:the aggregate, receive 4%
of the Funds for Distribution in full and final satisfaction of their Proven Claims as
against the Released Parties. This amount will be distributed by the Monitor on a
pro rata basis amongst the Creditors having Subrogated Insurer Claims.

(e) Creditors having Government Claims shall, in the aggregate, receive 52.2% of
the Funds for Distribution in full and final satisfaction of their Proven Claims as
against the Released Parties. This amount wilkbe distributed by the Monitor on a
pro rata basls amongst the Province, the City of Lac-Mégantic, the Federal
Government of Canada' (Economic Development of Canada, Quebec Regions)
and the Commission de laSanté et de la Sé&curité au Travail (CSST). For the
purpose of this Plan, the. Proven, Claims of. the Province, the City of Lac-
Mégantic, the Federal Government (Economic Development of Canada, Quebec
Regions) and the Commission de la Suntd et de 19 Sécurité au Travail (CSST)
are evaluated.and.established as follows:

() . Province of ‘Quebec: CAD$409,313,000 (or 94% of the Govemment
. Claims) 4. _

() The Qity*%f'i;achéﬁéntic: CAD$5,000,000 (or 1.1% of the Government
+ -3 Claims)

(i)  The Federal Government: CAD$21,000,000 (or 4.8% of the Government
Claims) -

(%) cssf‘;_c":AD$313,775 (or 0.1% of the Government Claims)

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

4.3  Additional Distributions to Creditors
With the agreement of the Province and the Federal Government of Canada (Economic

Development of Canada, Quebec Region), any and all amounts payable pursuant to this
Plan: '
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(@) to the Province out of the XL Indemnity Payment {estimated at
CAD$13,289,000);

(b)  to the Federal Government of Canada (Economic Development of Canada,
Quebec Region) (estimated at CAD$5,035,000);

(collectively, the “Reallocated Dividends”)

will be distributed to the Creditors having Proven Claims in respect of {i) Wrongful Death
Claims, (i} Bodily Injury and Moral Damages Claims and (lii) Property and Econhomic
Damages Claims in accordance with the percentages set forth in subsection 4.2 (a) (b)
and (c) hereof, namely:
{) 53.3% of the Reallocated Dividends will be+distributed to the Creditors
having Wrongful Death Claims;

(ii) 20% will be distributed to Creditors having Bodily-Injury and Moral
Damages Claims; and T o

(i) 26.7% will be distributed to ‘Crpditors,i;hﬁ'ving Property afid Economic
_ Damages Claims. o :

4.4  Timing of Distributions to Creditors

The Monitor shall hold the Settlement Funds in trust pending distribution thereof in
accordance with the terms of this .Plan, the Seftlement Agreements and the XL
Settlement Agreement, as’ applicable. Within 45 calendar days foliowing the I?Ian
Implementation Date, the Monitor shall make distributions to or on behalf of Creditors
(including, without limitation, to the Trustes.in accordance with Section 4.2(a) hereof or
to the Creditors' legal representatives in.accordance with Section 4.5 heljeof. to be held
by such legal representatives in trust for such Creditors) in accordance with the terms of
this:Plan. . - i3
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45 Delivery of Distributions to Creditors

Distributions to Creditors shall be made in accordance with the terms of this Plan, as
applicable, by the Monitor: (A) at the addresses set forth in the proofs of claim filed by
such Creditors in accordance with the Claims Procedure Order; (B) if applicable, at the
addrasses set forth in any written notices of address change delivered to the Monitor
gfter the date on which any corresponding proof of claim was filed, provided such notice
is received by the Monitor at least five (5) Business Days prior to the Plan
Implementation Date; or (C) if applicable, and to the extent differing from the foregoing,
at the address of such Creditors' respective legal representatives (the “Representative
Counsel"), in trust for such Creditors, subject to the receipt by the Monitor at least five
(5) business days prior to the Plan Implementation Date*of a written instruction to that
effect from said Creditors, it being understood that the class members in the Class
Action, to the extent they have not given formal written notices etherwise pursuant to this
Section 4.5 or sent an Opt-Out Notice (as these ferms are defined in the Representation
Order) within the prescribed delay, shall be deemed represented by the Class Counsel
(as these terms are defined in the Representation Order) and said Class Counsel shall
be considered as Representative Counsel duly authorized to receive the above-
mentioned distribution in trust for all such class members. For greater certainty, and
without limiting the foregoing: '

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

() this Planshall be effective and binding as and when set out in Section 6.2
" herein, and the fact that one or more of the Representative Counsel may
be requiretl or elect to commence or pursue further steps or proceedings
or t0 Gtherwise resolve additional matters, issues or things subsequent to
the Plan Implementation Date in order to be lawfully entitled to make
distributions to the Creditors they represent {including, without limitation,
obtaining the approval by any Court of the payment of their respective
... professional fees and disbursements from the distributions in question)
. shall have no bearing or sffect on the Settlement Agreements, the XL
Settlement Agreement, this Plan or the Approval Orders, irrespective of

the timing and outcome of such further steps and proceedings.
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4.6 Allocation of Distributions

All distributions made to Creditors in respect of Proven Claims pursuant to this Plan shall
be applied first in payment of the outstanding principal amount of the Proven Claim and
only after the principal portion of any such Proven Claim is satisfied in full, to any portion
of such Proven Claim comprising accrued and unpaid interest (but solely to the extent
that interest is an allowable portion of such Proven Claim pursuant to this Plan or
otherwise). In the event that the principal amount of all Proven Claims has been paid in
full, each Creditor shall, at the request of the Monitor, be responsible for providing a
representation and warranty with respect to its residency for purposes of the Income Tax
Act (Canada). If any Creditor fails to provide satisfactory evidenice that it is a resident of
Canada for purposes of the /ncome Tax Act (Canada hen'the Monitor shall have the
right to:

(i} assume and otherwise consider sugﬁﬁ'Credltor 3:be a non-resident of
Canada for the purposes of the Income Tax Act (Cana a); and

(i) withhold any non- re&denhwdﬁhofdmg tax that would mposed under
: h. such assumption from any
is Plan,

until such time as such Creditor; provides satlsfast ry evidence to the contrary to the
Monitor, unless the non-resic ):hholdmg tax: “has already been remitted to the
Canada Revenue Agency. For gf‘gatei“’carfamty the ibutions to be made pursuant to
thIS Plan to Creditors having Proven Claims: ot inclide, and are not intended to
rest.onsuch 3

4.7 | rd- tributions

ed or aSSIgﬁQd at any time by the holder thereof, whether
\ ementai@@n Date, provnded that:

deltor in-fespect thereof unless and until written notice of the sale,
trang fer or 5%5; nment is provided to the Monitor, such notice to be in
3t d substance satlsfactory to the Monitor, acting reasonably within
usiness Days prior to the Plan Implementation Date

only "é[ders of record of Claims as at the date of the Meeting Order shall

titled to attend, vote or otherwise participate at such meeting of
ditors; provided, however, that: (A} for the purposes of determining
whether this Plan has been approved by a majority in number of the
Creditors only the vote of the transferor or the transferee, whichever holds
the highest dollar value of such Claims will be counted, and, if such value
shall be equal, only the vote of the transferee will be counted; and (B) if a
Claim has. been transferred to more than one transferee, for purposes of
determining whether this Plan has been approved by a majority in number
of the Creditors, only the vote of the transferee with the highest value of
such Claim will be counted; and
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(i) .only holders of record of Claims as at five (5) Business Days prior to the
Plan Implementation Date shall have the right to participate in the
corresponding distribution provided for under Section 4.2 of this Plan.

ARTICLE 5
RELEASES AND INJUNCTIONS

5.1 Plan Release

Subject to Section 5.2 hereof, all Affected Claims sha
forever compromised, remised, released, discharged, ¢
Implementation Date as against the Released Parties: ..

Iy, finally, irrevocably and
ed and barred on the Plan

5.2 Claims Not Released

Notwithstanding anything to the contrarygl ’Séction 5.1 hereof, nothin ::-,:Ihis Plan shall

G of.any Claims ‘a
Claims of the Released Pames;,

(c) the Third Par Defendants l&sofar as they are riot Released Parties, from any
claim, liability..or" i ] aiever nati é for or in connection with the

53

e permanently ami forew ,\;barred estopped, stayed and enjomed on and after the

ctive Time, wﬁj‘%respec? to any and all Affected Claims, from (i) commencing,
conductlng or contingifig in any manner, directly or indirectly, any action, suits, demands
any nature or kind whatsoaver {including, without limitation, any

arbltral admmlstratlve or other forum) agamst the Released

against the Released Partles or their property; ({iii) commencmg conducting or
continuing in any manner, directly or indirectly, any action, suits or demands, including
without limitation, by way of contribution or indemnity or other relief, in common law, or in
equity, breach of trust or breach of fiductary duty or under the provisions of any statute
or regulation, or other proceedings of any nature or kind whatsoever (including, without
limitation, any proceeding in a judicial, arbitral, administrative or other forum) against any
Person who makes such a claim or might reasonably be expected to make such a claim,
in any manner or forum, against one or more of the Released Parties; (iv} creating,
perfecting, asserting or otherwise enforcing, directly or indirectly, any lien or
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encumbrance of any kind against the Released Parties or their property; or (v) taking
any actions to interfere with the Implementation or consummation of this Plan; provided,
however, that the foregoing shall not apply to the enforcement of any obligations under
the Plan.

5.4  Timing of Releases and Injunctions

All releases and injunictions set forth in this Article 5 shall become effective on the Plan
tmplementation Date at the Effsctive Time.

8.5  Claims against Third Party Defendants

Any Claim against the Third Party Defendants that are s0 Released Parties, which
relates to the Derailment, the Class Action or the Gaék'Co Action: (a) is unaffected
by this Plan; (b) is not discharged, released, cancelréd or barrad:pursuant to this Plan;
(c) shall be permitted to continue as against said. Third Party Defe ]
limited or restricted by this Plan in any mannér as to quantum or otherwise;
not constitute an Affected Claim under this Plan.

6.1

' the fulfillment or waiver of the
fitation lﬁte

g_“l shall ha\fé ‘been granted by the CCAA Court, including
=AA Court o? its-approval of the compromises, releases and
d'tn and effacted by this Plan.

5. ﬁg Ko der shall have been granted by the Bankruptcy Court,
including the: granting by the Bankruptcy Court of its approval of the

(d) Expiry of Appeal Periods

The Approval Qrders shall have become Final Orders.

(e) Contributions
Each of the Released Parties shall have paid to the Monitor its portion of the
Settlement Funds, in accordance with the terms of the Settlement Agreements
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and the XL Settlement Agreement.
) Completion of Necessary Documentation

MMAC, the Monitor and the Trustee, as applicable, shall have obtained the
execution and delivery by all relevant Persons of all agreements, settlements,
resolutions, indentures, releases, documents and oiher instruments that are
necessary to be executed and delivered to implement and give effect to all
material terms and provisions of this Plan, Settlement Agreements and the XL
Settlernent.

s

6.2 Monitor's Certificate

Upon the satisfaction of the conditions set out in Section 6.1 hereof, the Monitor shall file
with the CCAA Court in the CCAA Proceeding and with the Bankruptcy Court in the
Bankruptcy Case a certificate that states that all conditions precedent set out in
Section 6.1 of this Plan have been satisfied and that the Plan Implementation Date has
occurred.

6.3 Termination of Plan for Failure to Become Effective

following the date of the Approval Orders, then, subject to further Order of the CCAA
Court and the Bankruptcy Court, as applicable, this Ptan shall automatically terminate
and be or no further force or effect; provided that this Plan shall not automatically
terminate pursuant to this section if the sole basis for the non-occurrence of the Plan
Implementation Daté:is:the pendency of any appeal or application for leave to appeal
with respect to the Approval Orders,

ARTICLE 7
ADMINISTRATION CHARGE

7.1 Administration Cha:zge and Administration Charge Reserve

The Settlement Funds, to the exclusion of the XL Indemnity Payment, up to a maximum
of CAD$15 million (the “Administration Charge Reserve”), shall upon the Effective
Time on the Plan implementation Date be subject to an administration charge in favour
of the Canadian Professionals and shall constitute a carveout in favour of the U.S.
Professionals in o:;efar to secure the payment of the fees, disbursements and
entittements owed of to be owed fo them for the services rendered by them in
connection with or relating to the CCAA Proceeding and the Bankruptcy Case (the
“Administration Charge”). 60% of the Administration Charge Reserve shall be for the
benefit of the Canadian Professionals and 40% shall be for the benefit of the
U.8. Professionals. These funds shall be distributed to the Canadian Professionals
pursuant to an order of the CCAA Court and to the U.S. Professionals pursuant to an
order of the Bankruptcy Court. The Administration Charge shall rank in priority to any
and all other hypothecs, mortgages, liens, security interests, priorities, charges,
encumbrances, security or rights of whatever nature or kind or deemed trusts affecting
the Settlement Funds. The Administration Charge and the Administration Charge
Reserve are established on the basis of incurred fees and disbursements as well as on
an estimate of fees, disbursements and entitlements for which the Canadian
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Professionals and the U, S Professionals could seek Court approval and is based on the
Settlement Funds as presently constituted. The balance of the Administration Charge
Reserve, if any, after payment of all fees, disbursements and entitlements of the
Canadian Professionals and U.S. Professionals, shail form part of the Indemnity Fund,
for distribution in accordance with the Plan.

ARTICLE 8
GENERAL

8.1 Binding Effect

On the Plan Implementation Date:

(a)  the Plan will become effective at the Effective Tirﬁ‘e'

{b) the Plan shall be final and binding in ,ascordance with .tar;g]s for alt purposes
on all Persons named or referred to in:er subject to the Plan: and their respective
heirs, executors, administrators and other legal representatives;. successors and
assigns;

(c) each Person named or referred to |n‘i sub]ect to, the Plan will be deemed to
have consented and a reed to all of the"prewisions of the Plan, in its entirety and
shall be deemed to “havé: executed anﬁ‘-fdellvered all consents, releases,

assignments and waiver stéfutoryycor othenvg{se, required to implement and

carry out the Plan in its enifre;y B

8.2 Deeming Prows\g_phs_;-

In the Plan, the‘"deemmqé rovisions’ ‘gre not rebuttable and are conclusive and

irrevocable.

8.3 Non-Consumm”’E:‘d

) {lfi_ ﬁpprovg ders a}f' not |ssued or |f the Plan Implementation Date does not occur,
R 1) the Plan shall: be nl.f,-"fand void in all respects, (b) any settlement or compromise
“%-embodied in the Pjan, inclu Ing the fixing or limiting to an amount certain any Claim, and
any document or agmemenxatecuted pursuant to the Plan shall be deemed null and
voidy: and (c) nothlr;‘-’ contained in the Plan, and no acts taken in preparatlon for
Urimation of the Plan, shall (i) constitute or be deemed to constitute a waiver or

by or against the Released Parties or any other Person; (i)

gny Cla,l}}'
prejudice in: gy nner the rights of the Released Parties or any other Person in any
further proceeﬂlaﬁs involving MMAC and/or the Deraiment; or (iii) constitute an
admission of any sort by the Released Parties or any other Person.

8.4 Plan Amendment

(a) MMAC reserves the right, at any time prior to the Plan implementation Date, to
amend, modify and/or supplement this Plan, provided that:
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(i) any such amendment, modification or supplement must be contained in a
- written document that is filed with the CCAA Court, and must be
discussed in advance with, and not objected to by the Released Parties
and, if made foliowing the Meeting, communicated to such of the
Creditors and in such manner, if any, as may be ordered by the CCAA

Court;

(i) any amendment, modification or supplement may be made unilaterally by
MMAC following the Approval Orders, provided that it concerns a matter
which, in the opinion of MMAC and the Monitgr, acting reasonably, is of
an administrative nature required to better give effect to the
implementation of this Plan and to the Approval Orders and is not
adverse to the financial or economic Interests of the Creditors or the
Released Parties; and

(i) any supplementary plan or plans of compromise or arrangement filed with
the CCAA Court by MMAC and, if required by this Section 8.4, approved
by the CCAA Court shall, for all purposes, be and be deemed to be a part
of and incorporated in this Plan.

8.5 Severability
In the event that any provision in this Plan (other than Articles 5 and 6 hereof) is held by
the CCAA Court to be invalid, void or unenforceable, the CCAA Court shall have the
power to alter and interpret such term or provision to make it valid and enforceable to the
maximum extent practicable, consistent with the original purpose of the term or provision
held to be invalid;: void or unenforceable, and such term or provision shall then be
applicable as altéred and Interpreted. Notwithstanding any such holding, alteration or
interpretation, thé remainder of the terms and provisions of this Plan shall remain in full
force and affect and shall in no way be affected, impaired or invalidated by such hoiding,
alteration or interpretation. The Canadian Order shall constitute a judicial determination
and shall provide that each term and provision of this Plan, as it may have been altered
orifterpreted in accdrdance with the foregoing, is valid and enforceable pursuant to its
ternis, as same may be recognized and given effect by the U.S. Order,

8.6 Termination

At any time prior to the Plan Implementation Date, MMAC may, with the agreement of
the Monitor and subject to further order of the CCAA Court, determine not to proceed
with this Plan notwithistanding any prior approvals given at the Mesting or the obtaining
of the Canadian Approval Order and/or the U.S. Approval Order. If the conditions
precedent to Implementation of this Plan are not satisfied or waived, or if MMAC
determine not to proceed with this Plan (including, without limitation, as a result of a
failure by any Released Party to pay the applicable amount into the Indemnity Fund in
accordance with this Plan, the Settlemant Agreements and the XL Settlement
Agreement), or if the Canadian Approval Order is not issued by the CCAA Court or the
U.S. Approval Order is not issued by the Bankruptcy Court; {A) this Plan shall be null
and void in all respects; (B) any settiement or compromise embaodied in this Plan, the
Settlement Agreements or the XL Settlement Agreement, and any document or
agreement executed pursuant to this Plan, shall be deemed null and void; and (C)
nothing contained in this Plan, and no act taken in preparation of the consummation of
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this Plan, shall: (i) constitute or be deemed to conslitute a waiver or release of any
Claims or any defences thereto, by or against any of the Released Parties or any other
Person; (ii) prejudice in any manner the rights of any of the Creditors, the Released
Parties or any other Person in any further proceedings involving the Derailment; or (i)
constitute an admission of any sort by any of the Creditors, the Released Parties or any
other Person.

8.7 Paramountcy

From and after the Plan implementation Date, any conflict between: (A) this Plan; and
(B) any information summary in respect of this Plan, or:the covenants, warranties,
representations; terms, conditions, provisions or obllgafa‘ express or implied, of any
contract, mortgage, security agreement, indenture, Ioanﬁ‘reement commitment letter,
document or agreement, written or oral, and any and all arnen_dments and supplements
thereto existing between MMAC and any Creditor;. Released P: . or other Person as at
the Plan Implementation Date, including, without:limitation, the ‘Sattlement Agreements
and the XL Settlement Agreement, will eemed to be goveftied by the terms,
conditions and provisions of this Plar an*‘é” the Approval Orders ich shall take
precedence and priority. : 3

8.8 Responsibilities of the Monltor

The Monitor is acting in its capa ‘
will not be responsible or liable foi’gany @ﬁhgatlons of
have only those powers granted t@by this P&gn, by the £

IMAC hereunder. The Monitor will
ZAA and by any Order of the
rder.

8.9

”fsh distribu flfpursuant to this Plan cannot be located on
ion: Date t any. i
retinder;-then Such cash or cash equivalent instruments shall be
gregated no??interest-beanng account to he maintained by the

2 X ' g'lf.t by MMAC on account of such Person) and proceeds
: ald-or distributed to such Person. If such Person cannot be located
WItv'n&',ilx (6) months:of the Plan Implementation Date, any such cash, and interest and
proceéﬁs@ hereon, shall be remitted by the Monitor to -a charitable association of its
ssible, in the Monitor's sole appreciation, dedicated to providing assistance
@ Derailment), and such Person shall be deemed to have released its
claim to suck:Monies; provided, however, that nothing contained in this Plan shall
require MMAC or the Monitor to attempt to locate such Person. Any distribution cheques
that have not been negotiated within three (3) months of issuance shall be cancelied by
the Monitor, and any right or entitiement to such distribution shall be treated as an
unclaimed cash or distribution pursuant to this Section 8.9.
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8.10 Notices

Any notice or other communication to be delivered hereunder must be in writing and
reference the Plan and may, subject as hereinafter provided, be made or given by
personal delivery, ordinary mail or by facsimile or email addressed to the respective
parties as follows:

(a)

(b)

(d)

(e)

If to MMAC

Montreal Maine & Atlantic Canada Co.
C/o Gowling Lafleur Henderson LLP
3700 — 1 Place Ville Marie

Montréal, Québec H3B 3P4 -

Aftention: Me Patrice Benoit
Aftention : Me Pierre Legault
Fax: 514-876-9550

with a copy by email or fax (which shall not be deemed notice) to:
®

If to the Monitor;

Richter Advisory Group

1981 McGill College Avenue, 11™ Floor

Montreal, ggg_bec H3A0G6 .

Attention:  Mr. Gilles Robillard
Attention: Mr. Andrew Adessky
Fax: 514-934-3504

. with a copy ibgf‘gmail or fax (which shall not be deemed notice) to:

Attention: . Me Sylvain Vauclair
Fax: © 514-284-2046

Ifto the TrustEe

Ifto @ °

Province of Québec
®

If to the Class Representatives:

Province of Québec
®

or to such other address as any party may from time to time notify the others in
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accordance with this section. Any such communication so given or made shall be
deemed to have been given or made and to have been received on the day of delivery if
delivered, or on the day of faxing or emailing, provided that such day in either event is a
Business Day and the communication is so delivered, faxed or emailed before 5:00 p.m.
(Montréal time) on such day. Otherwise, such communication shall be deemed to have
been given and made and to have been received on the next following Business Day.

8.11 Further Assurances

MMAC and any other Person named or referred to in the Plan will execute and deliver all
such documents and instruments and do all such acts and things as may be necessary
or desirable to carry out the full intent and meaning of the Plan and to give effect to the
transactions contemplated herein, s

DATED as ofthe @ dayof @ ,2014
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N°® 450-11-000167-134

SUPERIOR COURT
PROVINCE OF QUEBEC
DISTRICT OF SAINT-FRANCOIS

Sitling 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 GF:

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

Debtor-PETITIONNER
-and-
RICHTER ADVISORY GROUP INC.

MONITOR

BLOO52

MOTION FOR AN ELEVENTH ORDER
EXTENDING THE STAY PERIOD
(Sections 9 and 11 et seq. of the
Companies' Creditors Arrangement Act,
R.S.C. 1985, ¢. C 36 ("CCAA")

ORIGINAL

Me Patrice Benoit BLOOY
Gowling Lafieur Henderson LLP
1 Place Ville Marie, 37" Floor

Montreal, Québec

Canada H3B 3P4

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

File No.: L134420004

INIT. : PB/cl clo 35
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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, Angela L. Stewart, being over the age of eighteen and an employee of Bernstein, Shur,
Sawyer & Nelson, P.A. in Portland, Maine, hereby certify that on January 12, 2015, | filed the
Chapter 11 Trustee’s Report on CCAA Proceedings, including Exhibit A, via the Court’s
CMI/ECEF electronic filing system, which sent notice to all parties receiving notification through
the Court’s CM/ECF system.

I further certify that, on January 12, 2015, the Chapter 11 Trustee’s Report on CCAA

Proceedings with Exhibit A were served via Electronic Mail as indicated on the attached
Service List.

Dated: January 12, 2015 /s/ Angela L. Stewart
Angela L. Stewart, 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

Service via Electronic Mail (Sent on January 12, 2015):

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

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, Esqg.
Matthew J. Troy, Esqg.

Max Starnino

Michael Barron, Esq.
Michael R. Enright

Michael S. Wolly, Esq.

Neil A. Peden

Patrice Benoit

Patrick C. Maxcy

allison.brown@weil.com
aadessky@richter.ca
arvin.maskin@weil.com
adobrota@woods.qgc.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
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.gc.ca
Patrice.benoit@gowlings.com
patrick.maxcy@dentons.com



Case 13-10670 Doc 1339-2 Filed 01/12/15 Entered 01/12/15 15:33:16 Desc

Certificate of Service

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 QOuellette)
Town of Richford, VT (Alan Fletcher)
Clean Harbors

Valero Marketing, c/o Michael Smith, Esq.
Daniel Aube

Robert Thomas
Petro Sud-Ouest Inc.

Ville De Sherbrooke
Kathleen Celestin
Joseph Bethony, Esq.
Brian L. Shaw, Esqg.
Louis Coallier

Paul Wayland
Jean-Francois Girard

Maureen Danehy Cox

Joseph Bethany
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pjf@meyers-flowers.com
pjervis@rochongenova.com
Phillip.Seligman@usdoj.gov
Pierre.legault@gowlings.com
scott.jolliffe@gowlings.com
rjurewicz@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
Fletcher.sandra@cleanharbors.com
mike@mikesmithlaw.net

daube@cgocable.ca
Ironguy65@hotmail.com;
Bobandter07@roadrunner.com

Carole.boivin@petromontestrie.ca
revenue@Uville.sherbrooke.qc.ca;
denis.gaudreau@Vville.sherbrooke.qgc.ca
Kathleen.celestin@mddelcc.gouv.qc.ca
jmbethony@grossminsky.com
bshaw@shawfishman.com
Icoallier@dufresnehebert.ca
pwayland@dufresnehebert.ca
jfgirard@dufresnehebert.ca
mcox@carmodylaw.com
jmbethony@grossminsky.com
kclove@grossminsky.com
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Jeffrey D. Sternklar
Jason R. Gagnon

Carol O’Donnell
Soazig Bourgine
Shawn Travitsky

Julie Alleen Hardin
Bill Kroger

Omar J. Alaniz
Maureen Danehy Cox
Timothy A. Davidson
Randy Fairless

Kelley J. Friedman
Tracie J. Renfroe
James K. Robertson
Joseph Rovira

John L. Scott

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
Jeff Orenstein
Jeffrey C. Steen
Jonathan P. Welch
Louise Lalonde
Luc A. Despins
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JDSternklar@duanemorris.com
jgagnon@carmodylaw.com

codonnell@richter.ca
sbourgine@richter.ca
Stravitsky@richter.ca
jhardin@reedsmith.com
Bill.kroger@bakerbotts.com
Omar.alaniz@bakerbotts.com
mcox@carmodylaw.com
taddavidson@andrewskurth.com
rfairless@jandflaw.com
kfriedman@jandflaw.com
trenfroe@kslaw.com
jrobertson@carmodylaw.com
josephrovira@andrewskurth.com
jIscott@reedsmith.com
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
jorenstein@clg.org
jsteen@sidley.com
Jonathan.Welch@USDOJ.gov
Louise.lalonde@gowlings.com
lucdespins@paulhastings.com
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M. Donald Gardner, Jr., CFO VP

M. Gilles Robillard

Marcia L. Goldstein

Matthew E. Linder, Esqg.

Matthew J. Troy, Esqg.

Max Starnino

Michael Barron, Esq.

Michael R. Enright

Michael S. Wolly, Esq.

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 QOuellette)
Town of Richford, VT (Alan Fletcher)
Clean Harbors

Valero Marketing, c/o Michael Smith, Esq.
Daniel Aube

Robert Thomas
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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.gc.ca
Patrice.benoit@gowlings.com
patrick.maxcy@dentons.com
pjf@meyers-flowers.com
pjervis@rochongenova.com
Phillip.Seligman@usdoj.gov
Pierre.legault@gowlings.com
scott.jolliffe@gowlings.com
rjurewicz@galfandberger.com
rcgrindrod@mmarail.com
rjackstadt@tuethkeeney.com
ronald.molteni@stb.dot.gov
bchateauvert@rwecinc.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
Fletcher.sandra@cleanharbors.com
mike@mikesmithlaw.net
daube@cgocable.ca
Ironguy65@hotmail.com;
BobandterO7@roadrunner.com



Case 13-10670 Doc 1339-2 Filed 01/12/15 Entered 01/12/15 15:33:16 Desc

Petro Sud-Ouest Inc.
Ville De Sherbrooke

Kathleen Celestin
Brian L. Shaw, Esq.
Louis Coallier

Paul Wayland
Jean-Francois Girard
Maureen Danehy Cox

Joseph Bethany

Jeffrey D. Sternklar
Jason R. Gagnon

Carol O’Donnell
Soazig Bourgine
Shawn Travitsky
Julie Alleen Hardin
Bill Kroger

Omar J. Alaniz
Maureen Danehy Cox
Timothy A. Davidson
Randy Fairless
Kelley J. Friedman
Tracie J. Renfroe
James K. Robertson
Joseph Rovira

John L. Scott
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Carole.boivin@petromontestrie.ca
revenue@ville.sherbrooke.qc.ca
denis.gaudreau@ville.sherbrooke.qc.ca
Kathleen.celestin@mddelcc.gouv.qgc.ca
bshaw@shawfishman.com
Icoallier@dufresnehebert.ca
pwayland@dufresnehebert.ca
jfgirard@dufresnehebert.ca
mcox@carmodylaw.com

jmbethony@grossminsky.com;
kclove@grossminsky.com
JDSternklar@duanemorris.com

jgagnon@carmodylaw.com

codonnell@richter.ca
sbourgine@richter.ca
Stravitsky@richter.ca
jhardin@reedsmith.com
Bill.kroger@bakerbotts.com
Omar.alaniz@bakerbotts.com
mcox@carmodylaw.com
taddavidson@andrewskurth.com
rfairless@jandflaw.com
kfriedman@jandflaw.com
trenfroe@kslaw.com
jrobertson@carmodylaw.com
josephrovira@andrewskurth.com
jIscott@reedsmith.com
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