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CMQR-2 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 35805 

CENTRAL MAINE & QUEBEC RAILWAY US INC. 
-EXEMPTION FOR ACQUISITION & OPERATION OF RAIL LINES­

MONTREAL, MAINE & ATLANTIC RAILWAY, LTD. 

PETITION FOR WAIVER OF THE NOTICE 
REQUIREMENTS OF 49C.F.R.§1150.42(e) 

Central Maine and Quebec Railway US Inc. ("CMQR"), hereby petitions the Board for a 

waiver of the 60-day notice period set forth at 49 C.F.R. § 1150.42(e). 

CMQR, a non-carrier, has concurrently filed in the above-captioned proceeding a 

Verified Notice of Exemption under 49 C.F .R. § 1150.31 to acquire and operate certain railroad 

lines currently owned by the bankrupt Montreal, Maine & Atlantic Railway, Ltd. ("MMA"). As 

the Verified Notice of Exemption indicates, CMQR's projected revenues will exceed $5 million 

annually, and CMQR with therefore become a Class III rail carrier upon consummation of the 

proposed acquisition.' Accordingly, § 1150.42( e) requires that CMQR provide at least 60 days 

prior notice of the transaction to MMA's employees. 

The notice required by 49 C.F.R. § 1150.42(e) was provided to MMA employees on 

February 12, 2014. A copy of CMQR's notice to employees, as well as a certification that 

CMQR provided notice in the manner prescribed by§ l 150.42(e), are attached to this Petition as 

Exhibit A. By this Petition, CMQR requests that the Board waive the 60-day notice period, and 

instead permit CMQR to consummate the sale transaction on or after March 17, 2014, the 

effective date of the Verified Notice of Exemption in the above-captioned proceeding. 

1 See Finance Docket No. 35805, Verified Notice of Exemption, Exhibit Bat 1. 
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In adopting the 60-day notice requirement, the Board acknowledged that "situations may 

occur necessitating acquirer requests for waiver of the 60-day notice provision." Ex Parte 562, 

Acq. of R. Lines Under 49 USC§ 10901 & 10902-Advance Notice, 2 S.T.B. 592, 601 (1997). 

Here, the circumstances surrounding this bankruptcy-related line sale warrant a shortening of the 

60-day notice period to enable CMQR to close the sale transaction and commence rail service as 

soon as practicable following the effective date of the Verified Notice of Exemption. 

As the Board is aware, MMA and MMA Canada filed bankruptcy petitions with the 

United States Bankruptcy Court for the District of Maine and the Superior Court for the Province 

of Quebec, District of Montreal, respectively, on August 7, 2013, following the rail disaster that 

resulted in the deaths of 47 residents of Lac Megantic, Quebec on July 6, 2013. Since that time, 

the rail business ofMMA and MMA Canada has been operated under the oversight of Robert J. 

Keach, the Chapter 11 Trustee in the MMA bankruptcy proceeding. While MMA and MMA 

Canada have resumed service over portions of their respective networks in Maine, Vermont and 

Quebec, east-west through service between points in Quebec and points in Maine has not yet 

been restored. The Certificate of Fitness issued by the Canada Transportation Agency 

authorizing MMA Canada to continue operating its lines in Quebec is set to expire on April 1, 

2014, and MMA Canada's insurance-a necessary prerequisite to maintaining a Certificate of 

Fitness-is set to expire on March 31, 2014. Accordingly, the Trustee's ability to maintain rail 

service over the MMA/MMA Canada rail network beyond the end of March is uncertain. The 

proposal of parent, RAH, was the only offer submitted to the MMA Trustee to acquire and 

operate the entire MMA/MMA Canada rail system. 

2 
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For those reasons, the U.S. Bankruptcy Court and the Quebec Superior Court each found 

that "[t]ime is of the essence in closing the Sale."2 In approving the sale of MMA's U.S. rail 

assets to CMQR's parent, RAH, the Bankruptcy Court "request[ed] that the Surface 

Transportation Board and the relevant Canadian regulatory authorities expedite their respective 

review processes, and render final decisions as soon as practicable but in any event no later than 

March 14, 2014 (in order to enable closing of the transactions contemplated by the Agreement on 

or before March 31, 2014 )."3 Absent the waiver requested herein, the 60-day notice period of 49 

C.F.R. § 1150.42(e) will not expire until April 14, 2014, thereby preventing CMQR from closing 

the sale transaction within the timeframe requested by the Trustee (and supported by the courts 

administering the MMA bankruptcy). 

The foregoing circumstances justify waiving the 60-day notice provision for three 

reasons: 

First, requiring compliance with the full 60-day notice period would prevent CMQR from 

consummating the sale transaction by March 31, 2014, which could likely lead to a potential 

suspension ofrail service (if the Trustee were unable to obtain insurance and/or a further 

extension ofMMA Canada's Certificate of Fitness). Suspension ofrail service would harm not 

only rail customers, but also those MMA employees who are currently engaged in active service, 

who could be furloughed or lose their jobs. Such a result would be patently inconsistent with the 

2 See U.S. Bankruptcy Court Sale Order entered January 23, 2014 at 25; Approval and Vesting 
Order entered by the Superior Court, Province of Quebec on January 23, 2014 at 8. Copies of 
the U.S. Sale Order and Canadian Vesting Order are attached to this Petition as Exhibit B. 

3 See Exhibit B, U.S. Bankruptcy Court Sale Order at 25-26. Similarly, the Quebec Superior 
Court requested that "all relevant Canadian regulatory authorities expedite their respective 
review processes, and render decisions as soon as practicable but in any event before March 14, 
2014 (so as to increase the likelihood of a closing of the transactions contemplated by the 
Agreement on or before March 31, 2014." See Exhibit B, Superior Court of Quebec, Approval 
and Vesting Order at 8. 
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spirit of the notice requirement, which is intended to assist the very employees who could be 

adversely affected by enforcing it in the instant proceeding. The Board has previously waived 

the notice requirement in circumstances where the 60-day notice provision threatened the sale of 

a bankrupt carrier. See PAV R.R. Inc. -Acquisition and Operation Exemption -Assets of N&T 

Ry. LLC, FD 34450, at 2 (STB served Dec. 19, 2003) (agreeing that "the interests of the 

employees in retaining their jobs is better served under an expedited process than with a process 

that retains the 60-day notice period"). In this instance, the requested notice period would be 47 

days-from February 12 through March 31, 2014-only a small reduction from the 60-day 

period typically required. 

Second, the policy underlying the Board's notice requirement would not be undermined 

by shortening the notice period in this instance to enable closing of the sale transaction in the 

timeframe contemplated by the Bankruptcy Court's Sale Order. The fundamental purpose of the 

notice requirement is to assure that employees and labor unions have adequate notice of a sale 

transaction before it is consummated. See Ex Parte 562, 2 S.T.B. at 601; see also M&B R.R., 

LLC -Acquisition and Operation Exemption - CSX Transp., Inc., STB Fin. Dkt. 34423 (served 

Nov. 3, 2003). In particular, the Board's intent is to afford employees time to make adjustments 

based on career prospects with the new railroad, and to mitigate harm to communities that are 

reliant upon rail service and rail employment. See Ex Parte 562, 2 S.T.B. at 599-600. In this 

case, employees and communities have had ample notice of the impending sale ofMMA's rail 

lines. MMA filed for bankruptcy on August 7, 2013, one month after the Lac-Megantic disaster. 

Since that time, hardly a day has gone by that MMA has not been in the news. MMA issued a 

press release announcing the bankruptcy filing, which is still available on its website.4 Given the 

4 See Press Release, Montreal, Maine & Atlantic Files for Bankruptcy In Canada & the U.S., 
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extensive publicity surrounding the MMA bankruptcy, employees and unions have had months 

of advance warning that a sale would happen. Likewise, the facts surrounding the Trustee's 

plans to seek offers for MMA, and the auction process that resulted in the proposed sale to RAH, 

were widely publicized.5 In these circumstances, reducing the formal notice period in this case 

would not undermine the purpose of providing employees time to plan for future employment. 

Finally, completing the sale ofMMA's U.S. rail lines to CMQR as soon as practicable is 

in the best interests ofMMA's employees. According to news reports, MMA was forced to lay 

off approximately 79 U.S. and Canadian employees as a result of the accident. 6 Information 

provided to CMQR during the due diligence process indicates that a substantial portion of 

MMA's U.S. workforce may still be inactive. CMQR's notice to employees indicates that the 

total number of employees that CMQR expects to hire as of the commencement of operations is 

expected to exceed the number of persons currently in active service on MMA. 7 Thus, 

consummation of the sale transaction is likely to result in an immediate increase in the number of 

jobs available to MMA employees. To the extent that CMQR is successful in recapturing traffic 

Aug. 7, 2013, available at 
http://www.mmarail.com/sections/news/files/MMA %20Press%20Release%208-7-
2013 %20English.pdf. 
5 See, e.g., Whit Richardson, Wall Street investment firm emerges as potential buyer of Montreal, 
Maine and Atlantic Railway, BANGOR DAILY NEWS (Dec.13, 2013), available at 
http://bangordailynews.com/2013/12/13/business/wall-street-investment-firm-emerges-as­
potential-buyer-of-montreal-maine-and-atlantic-railway/; Whit Richardson, Source: New York 
investment firm wins auction for bankrupt MMA Railway's assets, BANGOR DAILY NEWS 

(Jan. 21, 2014), available at http://bangordailynews.com/2014/01/21/business/source-new-york­
investment-firm-wins-auction-for-bankrupt-mma-railways-assets/ 
6 See Judy Harrison, American, Canadian courts take up bankruptcy of railway in wake of 
Quebec explosion, BANGOR DAILY NEWS (Aug. 8, 2013), available at 
http://bangordailynews.com/2013/08/08/business/canadian-judge-oks-railway-bankruptcy-in­
wake-of-quebec-explosion-company-due-in-us-court-thursday/ 
7 See Exhibit A. 
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lost by MMA in the wake of the Lac Megantic disaster and resulting bankruptcy, the proposed 

sale may also generate additional work opportunities in the longer term. 

For the foregoing reasons, CMQR respectfully requests that the Board waive the 60-day 

notice requirement of 49 C.F.R. § 1150.42(e), to the extent necessary to make that notice 

effective as of March 17, 2014, the effective date of the Verified Notice of Exemption in the 

above-captioned proceeding. 

Respectfully submitted, 

~:::~ 
Aerence M. Hynes 

Matthew J. Warren 
Hanna M. Chouest 
Sidley Austin LLP 
1501 K Street, N.W. 
Washington, D.C. 20005 
(202) 736-8000 

Attorneys for Central Maine & Quebec Railway US Inc. 

Dated: February 14, 2014 

6 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

J.i'inance Docket No. 35805 

CENTRAL MAINE & QUEBEC RAILWAY US INC. 
~EXEMPTION FOR PURCHASE AND ACQUISITION OF RAIL LINES­

MONTREAL, MAINE & ATLANTIC RAILWAY LTD. 

CERTIFICATE OF POSTING 

The attached Notice of Intent Directed to Employees was posted at the workplaces of 

employees of the Montreal, Maine & Atlantic Railway LTD. 

I, John Giles of Central Maine & Quebec Railway US LLC certify under penalty of 

perjury that the foregoing is true and correct. Further, I certify that I am qualified and authorized 

to file the foregoing document. 

Executed on February 14, 2014. 

f 
I 

I 
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DO NOT REMOVE FROM BULLETIN BOARD 

NOTICE OF INTENT DIRECTED TO EMPLOYEES 
OF 

THE MONTREAL, MAINE &t ATLANTIC RAILWAY 

On January 23, 2014, the United States Bankruptcy Court for the District of Maine 
approved the sale of certain assets of the Montreal, Mame & Atlantic Railway 
Company ("MMA") to Railroad Acquisition Holdings LLC ("RAH''). The newly 
acquired railroad will be owned and operated by RAH' s subsidiary, Central 
Maine & Quebec Railway ("CMQR"). CMQR is currently in the process of filing 
the required Notice of Exemption with the Surface Transportation Board. CMQR 
anticipates that it will commence operations on or about March 31, 2014, subject 
to receipt of all required U.S. and Canadian regulatory approvals or exemptions 
and satisfaction of all other conditions precedent to closing under the Asset 
Purchase Agreement between RAH and the MMA Trustee. A map of CMQR's 
rail lines is attached as Exhibit A 

Pursuant to the STB' s regulations at 49 C.F.R. § 1150.32 {e), CMQR is providing 
this notice to current MMA employees to inform them of employment 
opportunities that will be available when CMQR commences operations. CMQR 
hopes to staff its operations primarily with current MMA employees. While the 
precise number of positions available has not been finally determined, CMQR 
expects that the total number of employees hired at the commencement of 
operations will exceed the number of persons currently in active service on 
MMA. Exhibit B sets forth CMQR' s estimate of the number (and types) of 
positions that it expects to offer. 

CM&Q is an equal opportunity employer. CMQR employees will be selected 
based upon their experience and suitability for the particular position(s) offered. 
Wages offered to prospective CMQR employees will be commensurate with their 
experience. Benefits will generally be consistent with those previously provided 
to MMA employees, including :railroad retirement, medical insurance, customary 
railroad holidays, vacation time and other benefits. 

Current MMA employees are encouraged to apply for employment with CMQR. 
Your application should include a cover letter specifying the position(s) for 
which you are applying, and a current resume that identifies all positions held 
during the last five years and any other prior rail industry experience. Cover 
letters and resumes should be sent by regular mail to: Ms. Gaynor Ry~ Vice 
President - Human Resources, 15 Iron Road, Bangor, Maine 04401, or by 
electronic mail to: glryan@mmarail.com. Successful applicants will be required 
to pass a standard background check and pre-employment drug and alcohol 
screening, complete a medical questionnaire, and take a physical examination. 

4678147v.3 
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Any MMA employee interested in obtaining more information regarding 
employment opportunities with CMQR should contact Ms. Gaynor Ryan, Vice 
President - Human Resources, 15 Iron Road, Hermon, Maine 04401, 
glryan@mmarail.com. 

CMQR looks forward to working with you as it begins its operations. 

CENTRAL MAINE & QUEBEC RAILWAY 
COMPANY .. 

By.~ J . Giles eEEX:U:Off:and Secretary 

Dated: February 12, 2014 

Exhibit A 
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JOBS LISTING 

Administration 
• Vice President - Finance 

Administration & CFO 
• Director Human Resources/ 

Administration 
• Manager Information Technology 
• Manager Budget & Forecasting 
• Manager Purchasing & Stores 
• Accounting Specialist 
• Office Manager 

Marketing 
• Vice President - Sales & Marketing 
• A VP Marketing 
• Manager - Marketing 
• Customer Service Specialist 

Engineering 
• General Manager Engineering 
• Manager Signals 
• Manager Structures (Bridge & 

Building) 
• Manager Traclc Maintenance 
• Manager Communications 
• Director Real F.state & 

Environmental Affairs 
• Mechanjc 
• Foreman 
• Signal Maintainer 
• Track Laborer/Machine Operator 

4671147v.3 

Transportation 
• Vice President - Operations 
• Manager Train Operations 
• Manager - Rules, Safety and 

Operating Practices 
• Conductor/Engineer 
• Dispatcher 

Mechanical 
• General Manager Mechanical 

Operations 
• Manager Mechanical 
• Foreman 
• Mechanic 

Exhibit A 



EXHIBITB 



001281 

Inre: 

IN THE UNITED STATES BANKRUPTCY COURT 
DISTRICT OF MAINE 

Bk. No. 13-10670 

MONTREAL MAINE & ATLANTIC 
RAILWAY, LTD. Chapter 11 

Debtor. 
Related to Docket No.: __ 

ORDER (I) APPROVING (A) SALE OF ASSETS PURSUANT TO ASSET PURCHASE 
AGREEMENT WITH RAILROAD ACQUISITION HOLDINGS LLC, (B) SALE OF 

ASSETS FREE AND CLEAR OF LIENS, CLAIMS, AND INTERESTS, AND 
(C) ASSUMPTION AND ASSIGNMENT OF CERTAIN EXECUTORY CONTRACTS 
AND UNEXPIRED LEASES THERETO AND ill) GRANTING RELATED RELIEF 

This matter having come before the Court on the Motion for Authority to Sell 

Substantially All of the Debtor's Assets and to Assume and Assign Certain Executory Contracts 

and Unexpired Leases [D.E. 490] (the "Sale Motion"), filed by Robert J. Keach, as chapter 11 

trustee (the "Trustee") for the estate of Montreal Maine & Atlantic Railway, Ltd. (the "Debtor") 

in the above-captioned case, seeking entry of an order pursuant to sections 105, 363 and 365 of 

title 11 of the United States Code (the "Bankruptcy Code") and Rules 2002, 6004, 6006 and 

9014 of the Federal Rules of Bankruptcy Procedure (the "Bankruptcy Rules") authorizing and 

approving (i) that certain Asset Purchase Agreement, dated as of December 12, 2013, as 

amended by that certain Amendment to Asset Purchase Agreement dated as of January 16, 2014 

(including any amendments thereof and all schedules and exhibits thereto, the "Agreement"), a 

copy of which is attached as Exhibit B to the Declaration of Chapter 11 Trustee Concerning 

Auction, dated as of January 22, 2014 [D.E. 579] (the "Auction Report") 1
, by and among 

Railroad Acquisition Holdings LLC, on the one hand, and the Trustee and Montreal Maine & 

1 Capitalized terms used but not defined herein shall have the meanings ascribed to such terms in the Sale Motion, 
Bid Procedures, Assumption and Assignment Procedures or Agreement, as applicable. 

Exhibit B 
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Atlantic Canada Co. ("MMA Canada" and, together with the Debtor, the "Sellers"), on the other 

hand, providing for, among other things, the sale of substantially all of the assets of the Sellers 

and the assumption and assignment of certain executory contracts and unexpired leases (the 

"Sale") to Railroad Acquisition Holdings LLC or its assignee(s) (the "Purchaser"), (ii) the sale of 

all of the Sellers' right, title and interest in, to, and under the Assets to the Purchaser free and 

clear of any and all Liens, Claims, and Interests (as defined below) other than the Assumed 

Liabilities; (iii) the assumption by the Sellers and the assignment to the Purchaser of the 

Assigned Contracts and Leases pursuant to section 365 of the Bankruptcy Code and the 

determination and satisfaction of cure amounts relating thereto; and (iv) granting related relief; 

the Court having entered an order approving certain bid procedures dated December 19, 2013 

[D.E. 535] (the "Bid Procedures Order"); the solicitation of bids and an Auction having been 

conducted in accordance with the Bid Procedures Order; an Auction having been conducted on 

January 21, 2014 in accordance with the Bid Procedures Order; at the conclusion of the Auction, 

the Purchaser having been chosen as the Successful Bidder; the Court having reviewed the Sale 

Motion and any objections thereto (the "Objections") and a hearing having been held on January 

23, 2014 to approve the Sale to the Purchaser (the "Sale Hearing"); and all parties in interest 

having been afforded an opportunity to be heard with respect to the Sale Motion and all of the 

relief related thereto; and it appearing, based upon the pleadings, testimony proffered at the Sale 

Hearing (including, without limitation, the written declarations of Thomas G. McCarthy, and 

Ken Nicholson), the Auction Report, and statements of counsel made on the record at the Sale 

Hearing, that the reliefrequested by the Sale Motion is in the best interests of the Debtor, its 

estate, its creditors and other parties in interest, and is in the public interest; and after due 

deliberation thereon and sufficient cause appearing therefore, it is hereby 

2 
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FOUND AND DETERMINED THAT: 2 

A. Jurisdiction and Venue. This Court, pursuant to 28 U.S.C. §§ 157 and 1334; has 

exclusive jurisdiction over all assets of the Debtor and its chapter 11 estate, including, without 

limitation, the Assets and the Assigned Contracts and Leases. Without limiting the generality of 

the foregoing, this Court has exclusive in rem jurisdiction over the Assets pursuant to 28 U.S.C. 

§ 1334(e), as such assets are property of the Debtor's chapter 11 estate, and, as a result of such 

jurisdiction, the Court has all necessary power and authority to grant the relief contained herein. 

This matter is a core proceeding pursuant to 28 U.S.C. §§ 157(b)(2)(A) and (N). Venue of this 

case and the Sale Motion in this District is proper under 28 U.S.C. §§ 1408 and 1409. 

B. Statutory Predicates. The statutory and legal predicates for the relief sought in 

the Sale Motion are sections 105(a), 363 and 365 of the Bankruptcy Code, as supplemented by 

Bankruptcy Rules 2002, 6004, 6006, 9007, 9008 and 9014. The consummation of the Sale as 

contemplated by the Agreement and this Order is legal, valid and properly authorized under all 

such provisions of the Bankruptcy Code and Bankruptcy Rules, and all of the applicable 

requirements of such sections and rules have been complied with in respect of the Sale. 

C. Notice. As evidenced by the affidavits and/or certificates of service and 

publication notice filed with the Court and based on the representations of counsel at the Sale 

Hearing, proper, timely, adequate and sufficient notice of the Sale Motion, the Bid Procedures, 

the Sale, the Auction, the Assumption and Assignment Procedures, the proposed cure amounts 

and the Sale Hearing, and all deadlines related thereto, has been provided under the 

circumstances in accordance with sections 105(a), 363 and 365 of the Bankruptcy Code and 

2 The findings and conclusions set forth herein constitute the Court's findings of fact and conclusions oflaw 
pursuant to Fed. R Bankr. P. 7052, made applicable to this proceeding pursuant to Fed. R. Bankr. P. 9014. To the 
extent any of the following findings of fact constitute conclusions of law, they are adopted as such. To the extent 
any of the following conclusions oflaw constitute findings of fact, they are adopted as such. 

3 
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Bankruptcy Rules 2002(a), 6004(a), 6006(c), 9007, 9008 and 9014 and in compliance with the 

Bid Procedures Order. Actual written notice of the Sale Motion, the Bid Procedures, the Sale, 

the Auction, the Assumption and Assignment Procedures, the proposed Cure Amounts, the Sale 

Hearing, and all deadlines related thereto, was provided to all interested persons and entities, 

including: (i) the United States Trustee; (ii) all known creditors, including, without limitation, all 

plaintiffs and counsel in any and all lawsuits and other actions arising out of or related to the 

Derailment (as defined in the Agreement); (iii) local, state and federal taxing authorities for each 

jurisdiction in which the Assets are located; (iv) counsel to the Stalking Horse; (v) counsel to 

MMA Canada; (vi) the Monitor; (v) counsel to the Monitor; (vi) all prospective bidders (or their 

counsel) that are known to the Trustee and his advisors; (vii) all counterparties to the executory 

contracts and unexpired leases; (viii) counsel to the Official Committee of Derailment Claimants; 

(ix) counsel to the Maine Department of Transportation; (x) counsel to the Federal Railroad 

Administration; (xi) the United States Environmental Protection Agency; (xii) the Town of Lac 

Megantic; (xiii) the Ministry of Sustainable Development, Environment, Wildlife and Parks; 

(xiv) Transport Canada; (xv) the Ministry of Oceans and Fisheries; (xvi) the Ministere des 

Affaires municipals, des Regions et de l'Occupation du territoire; (xvii) Environment Canada; 

(xviii) the Vermont Agency of Transportation; (xix) the Maine Department of Labor; (xx) the 

Maine Department of Environmental Protection; (xxi) the Maine Land Use Regulatory 

Commission; (xxii) the Surface Transportation Board; (xxiii) all parties known to the Trustee to 

have or assert any Liens, Claims, and Interests in or against any of the Assets; (xxiv) Bangor 

Savings Bank; (xxv) Camden National Bank; (xxvi) Wheeling & Lake Erie Railway; 

(xxvii) LMS Acquisition Corporation; and (xxviii) all other parties who have, as of the date of 

the Sale Motion, entered an appearance and requested service of papers in this chapter 11 case 

4 
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001281 

(collectively, the "Notice Parties"). (D.E. 549, 555, 572, and 575.) The Publication Notice was 

published in (a) the national edition of The Wall Street Journal, (b) the Journal of Commerce, 

(c) the Portland Press Herald, (d) the Globe & Mail, and (e) the Montreal Gazette in accordance 

with the Bid Procedures Order. The Trustee and the Debtor provided notice of the potential 

assumption and assignment of the Assigned Contracts and Leases and any Cure Amounts related 

thereto to all counterparties to the Assigned Contracts and Leases in accordance with the Bid 

Procedures Order and the Assumption and Assignment Procedures. The notice described in this 

Paragraph C is good, sufficient and appropriate under the circumstances, and no other or further 

notice of the Sale Motion, the Auction, the Sale Hearing, the potential assumption and 

assignment of Assigned Contracts and Leases (except as otherwise provided in the Assumption 

and Assignment Protocol), the Cure Amounts, the Agreement, the Sale or this Order is or shall 

be required. With respect to any parties who may have claims against the Debtor, but whose 

identities are not reasonably ascertainable by the Trustee or the Debtor, the publication of the 

notice of Sale was sufficient and reasonably calculated under the circumstances to reach such 

parties. 

D. Opportunity to Object. A reasonable opportunity to object or be heard 

regarding the relief granted by this Order, and the rights of third parties to submit higher or 

otherwise better offers for the Assets, has been afforded to all interested parties and those parties 

entitled to notice pursuant to the Bankruptcy Code and the Bankruptcy Rules. 

E. Extensive Efforts by the Trustee and the Debtor. The Sale is the result of the 

Trustee's extensive efforts in seeking to maximize recoveries to the Debtor's estate for the 

benefit of creditors. 

5 
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F. Business Justification. The Trustee has demonstrated compelling circumstances 

and a good, sufficient, and sound business purpose and justification for the sale of the Assets. In 

light of the circumstances of this chapter 11 case and the risk of deterioration in the going 

concern value of the Assets pending the Sale, time is of the essence in (i) consummating the 

Sale, (ii) preserving the viability of the Debtor's business as a going concern, (iii) minimizing the 

adverse economic consequences for the Debtor, its estate and its creditors and employees and 

(iv) assuring the continued operation of the Debtor's rail assets in the public interest. 

G. Bid Procedures Order. On December 19, 2013, this Court entered the Bid 

Procedures Order approving the Bid Procedures for the sale of the Assets. The Bid Procedures 

provided a full, fair and reasonable opportunity for any entity to make an offer to purchase the 

Assets. 

H. Adequate Marketing; Highest or Otherwise Best Offer. As demonstrated by 

(i) the testimony and other evidence proffered or adduced at the Sale Hearing and (ii) the 

representations of counsel made on the record at the Sale Hearing, (a) the Trustee has adequately 

marketed the Assets and conducted the Auction and the sale process in compliance with the Bid 

Procedures Order; (b) a reasonable opportunity has been given to any interested party to make a 

higher or otherwise better offer for the Assets; ( c) the consideration provided for in the 

Agreement constitutes the highest or otherwise best offer for the Assets; ( d) the consideration 

provides fair and reasonable consideration for the Assets and constitutes reasonably equivalent 

value under the Bankruptcy Code and under the laws of the United States, any state, territory or 

the District of Columbia; (e) the Sale will provide a greater value for the Debtor's estate than 

would be provided by any other practically available alternative; (f) taking into consideration all 

relevant factors and circumstances, no other entity has offered to purchase all of the Assets, nor 
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has any other entity (or combination of entities) offered to purchase any portion of the Assets, for 

greater value to the Debtor or its estate or on more favorable terms; (g) the Sale is in the public 

interest; and (h) the Trustee's and the Debtor's determination that the Agreement constitutes the 

highest and best offer for the Assets, that the Sale best satisfies the public interest, and that the 

Sale constitutes a valid and sound exercise of the Trustee's and the Debtor's business judgment. 

I. Sale in Best Interests. The actions represented to be taken by the Trustee, the 

Sellers, and the Purchaser are appropriate under the circumstances of this chapter 11 case and are 

in the best interests of the Debtor, its estate and creditors and other parties in interest, and are in 

the public interest. Approval of the Agreement and of the Sale at this time is in the best interests 

of the Debtor, its estate, its creditors and all other parties in interest, and is in the public interest. 

J. Arm's-Length Sale. The Agreement and the Sale were negotiated, proposed and 

entered into by the Trustee, the Sellers and the Purchaser without collusion, in good faith, and 

based upon arm's-length bargaining. Neither the Trustee, the Sellers, their insiders and affiliates, 

nor the Purchaser have engaged in any conduct that would cause or permit the Agreement or the 

Sale to be avoided under section 363(n) of the Bankruptcy Code. The Purchaser is not an 

"insider" or "affiliate" of the Debtor or the Trustee (as such terms are defined in the Bankruptcy 

Code). 

K. Good Faith Purchaser. The Purchaser is acting, with respect to the Agreement, 

the transactions contemplated thereby, the Auction, and this Sale Order, as a good faith 

purchaser, as that term is used in the Bankruptcy Code and is, accordingly, entitled to all of the 

protections set forth in section 363(m) of the Bankruptcy Code. The Purchaser will be acting in 

good faith within the meaning of 11 U.S.C. § 363(m) in closing the transactions contemplated by 

this Agreement at all times after the entry of this Sale Order. 

7 

Exhibit B 
12504001283040 



L. Prompt Approval. The Agreement and the Sale must be approved promptly 

in order to preserve the viability of the Sellers' business as a going concern. 

M. Corporate Authoritjr. The Trustee and each of the Sellers (i) have full power 

and authority to execute the Agreement and all other documents contemplated thereby, and the 

sale of the Assets has been duly and validly authorized by all necessary corporate action of each 

of the Sellers, (ii) have all of the power and authority necessary to consummate the transactions 

contemplated by the Agreement, and (iii) need no consents or approvals, other than those 

expressly provided for in the Agreement (which may be waived by the Purchaser) to 

consummate such transactions. 

N. Free and Clear Transfer Required by the Purchaser. The Purchaser would 

not have entered into the Agreement and would not consummate the Sale if the sale of the Assets 

to the Purchaser were not, pursuant to section 363(f) of the Bankruptcy Code, free and clear of 

any and all Liens, Claims, and Interests as more fully set forth in paragraph 6 of this Order. 

0. Satisfaction of Section 363(1) Standards. The Sellers may sell the Assets free 

and clear of any and all Liens, Claims, and Interests of any kind or nature whatsoever, including 

any rights or claims based on any putative successor or transferee liability, because, in each case, 

one or more of the standards set forth in section 363(±)(1 )-(5) of the Bankruptcy Code has been 

satisfied. In particular, (i} applicable non-bankruptcy law permits sale of the Assets free and 

clear of any and all Liens, Claims, and Interests, (ii) each holder has consented to the sale and 

transfer of the Assets free and clear of any Liens, Claims, and Interests it may have, with such 

Liens, Claims and Interests to attach to the proceeds of such sale and transfer, as applicable, 

(iii) to the extent that any such Liens, Claims, and Interests constitutes a Lien under applicable 

non-bankruptcy law, the price at which the relevant property is to be sold is greater than the 
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aggregate value of all Liens on such property, (iv) such Liens, Claims, and Interests are in bona 

fide dispute, or (v) each holder could be compelled, in a legal or equitable proceeding, to accept 

a money satisfaction of any Liens, Claims, and Interests it may have. All parties in interest, 

including any holders of Liens, Claims, and Interests and any non-debtor counterparties to the 

Assigned Contracts and Leases, who did not object, or who withdrew their objection, to the Sale 

Motion are deemed to have consented pursuant to section 363(f)(2) of the Bankruptcy Code. 

P. Binding and Valid Transfer. The transfer of the Assets to the Purchaser shall be 

a legal, valid, and effective transfer of the Assets and shall vest the Purchaser with all right, title, 

and interest of the Sellers in, to and under the Assets free and clear of any and all Liens, Claims, 

and Interests as set forth in this Order. 

Q. Assigned Contracts and Leases. The Trustee and the Debtor have demonstrated 

that it is an exercise of sound business judgment to assume and assign the Assigned Contracts 

and Leases in accordance with the Assumption and Assignment Procedures in connection with 

the consummation of the Sale, and that the assumption, assignment and cure of the Assigned 

Contracts and Leases is in the best interests of the Debtor, its estate, its creditors and other 

parties in interest. The Assigned Contracts and Leases being assigned to the Purchaser are an 

integral part of the Assets being purchased by the Purchaser, and accordingly, such assumption, 

assignment and cure of the Assigned Contracts and Leases are reasonable and enhance the value 

of the Debtor's estate. 

R. Cure Amounts. The Trustee, the Debtor and/or the Purchaser have cured or 

demonstrated their ability to cure any default with respect to any act or omission that occurred or 

occurs prior to the Closing under any of the Assigned Contracts and Leases within the meaning 

of section 365(b )( 1 )(A) of the Bankruptcy Code. The Cure Amounts set forth in the Contract & 
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Cure Schedule are hereby deemed to be the only amounts necessary to cure any and all defaults 

under the Assigned Contracts and Leases pursuant to section 365(b) of the Bankruptcy Code. 

S. Adequate Assurance. Based upon the record of these proceedings, including the 

evidence proffered by the Trustee at the Sale Hearing, the Purchaser has the financial 

wherewithal and capability to fully perform its obligations under the Agreement, including the 

payment of the purchase price and the future performance of its obligations under the Assigned 

Contracts and Leases. At the request of the Trustee, and to further evidence the Purchaser's 

financial capacity, Fortress Worldwide Transportation and Infrastructure General Partnership 

("FTAI") - an affiliate of Fortress Investment Group LLC -- executed and delivered to the 

Trustee an equity commitment letter agreeing to backstop the Purchaser's obligations under the 

Agreement. Based upon the record of these proceedings, including the evidence proffered by the 

Trustee at the Sale Hearing, FT AI has more than sufficient equity capital to perform all of the 

Purchaser's obligations under the Agreement and the Assigned Contract and Leases. In addition, 

in accordance with the Bid Procedures, the Purchaser has expressed its commitment to operate a 

railroad over all of the Assets that it proposes to acquire pursuant to the Agreement as a going 

concern in the public interest, and has indicated that it has no present intention to abandon, 

discontinue or limit any of the railroad lines that it proposes to acquire pursuant to the 

Agreement. Accordingly, the Court finds that the Purchaser is ready, willing and able to perform 

all of its obligations under the Agreement, including, without limitation, the Assigned Contracts 

and Leases, and that the Purchaser has provided adequate assurance of its future performance of 

and under the Assigned Contracts and Leases pursuant to sections 365(b)(l) and 365(f)(2) of the 

Bankruptcy Code. The Purchaser is not assuming any obligation under or in connection with the 
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Assigned Contracts and Leases occurring or arising prior to the Closing Date except as provided 

in the Agreement. 

T. Objections to Assumption and Assignment. All counterparties to the Assigned 

Contracts and Leases upon which the Sellers served a Contract & Cure Schedule and/or a 

Supplemental Notice who did not timely file and serve an objection to the assumption and 

assignment of the Assigned Contracts and Leases or relevant Cure Amount, are hereby deemed 

to have consented to (i) the assumption by the Trustee of their respective Assigned Contracts and 

Leases, (ii) the assignment of such Assigned Contracts and Leases to the Purchaser, and (iii) the 

relevant Cure Amount. The following counterparties to the Assigned Contracts and Leases filed 

and served timely objections to the assumption and assignment of such parties' respective 

Assigned Contracts and Leases and/or Cure Amount relating thereto: 

L CIT Group/Equipment Financing, Inc., Flex Leasing I, LLC, and Flex Leasing II, 

LLC [D.E. 568]; 

ii. Rail World Locomotive Leasing, LLC [D.E. 570]; 

iii. Canadian Pacific Railway Co. [D.E. 573]; and 

iv. Eastern Maine Railway Company and New Brunswick Southern Railway 

Company Limited [D.E. 571]. 

The foregoing parties are referred to collectively as the "Assumption and Assignment 

Objectors," and such parties' objections are referred to collectively as the "Assumption and 

Assignment Objections." On or about January 22, 2014, the Trustee served a Supplemental 

Notice pursuant to the Assumption and Assignment Procedures (as defined in the Bid Procedures 

Order) upon the Assumption and Assignment Objectors and certain other parties notifying them 

that the Purchaser had informed the Trustee of its intention to refrain from selecting, and to 
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remove from the schedules of MMA Assigned Contracts, MMA Assigned Leases, MMA Canada 

Assigned Contracts and MMA Canada Assigned Leases under the Agreement (collectively, the 

"Assigned Contract Schedules"), the executory contracts and unexpired leases that are the 

subject of the Assumption and Assignment Objections and certain other contracts and leases; 

provided, however, that the entry of this Sale Order shall be without prejudice to any rights that 

the Assumption and Assignment Objectors may have to assert their respective Assumption and 

Assignment Objections pursuant to the Assumption and Assignment Procedures in the event that 

the Purchaser subsequently determines to add any of the foregoing contracts or leases to the 

Assigned Co,ntract Schedules in accordance with the Agreement. Accordingly, the Court hereby 

determines that each of the Assumption and Assignment Objections is moot and is therefore 

hereby overruled. 

U. Requirements of Section 365(b) Satisfied. The Court finds that, with respect to 

all Assigned Contracts and Leases, the payment of the Cure Amounts is appropriate and is 

deemed to fully satisfy the Trustee's obligations under section 365(b) of the Bankruptcy Code. 

Accordingly, all of the requirements of section 365(b) of the Bankruptcy Code have been 

satisfied for the assumption and assignment by the Debtor to the Purchaser of each of the 

Assigned Contracts and Leases. To the extent any Assigned Contract or Lease is not an 

executory contract within the meaning of section 365 of the Bankruptcy Code, it shall be 

transferred to the Purchaser in accordance with the terms of this Order and the Agreement, and 

the Purchaser shall have no liability or obligation for any (a) defaults or breaches under such 

Assigned Contracts and Leases that relate to acts or omissions that occurred, or otherwise arose, 

prior to the date of the Closing; and (b) claims, counterclaims, offsets, or defenses (whether 

contractual or otherwise, including without limitation, any right of recoupment) with respect to 
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such Assigned Contracts and Leases, that relate to any acts or omissions that arose or occurred 

prior to the date of the Closing. 

V. Unenforceability of Anti-Assignment Provisions. Any anti-assignment or 

consent-to-assignment provisions in any of the Assigned Contracts and Leases shall not restrict, 

limit, impair, prohibit or otheiwise affect the assumption and assignment of the Assigned 

Contracts and Leases and are deemed and found to be unenforceable pursuant to section 365(f) 

of the Bankruptcy Code. 

W. Waiver of Stay. Under the circumstances of and on the record of this case, the 

Court hereby fmds that good cause exists to waive and vacate the stays imposed by Rules 

6004(h) and 6006(d). Accordingly, such stays are hereby vacated and shall have no application 

to the relief afforded by this Order. 

NOW THEREFORE, IT IS HEREBY ORDERED, ADJUDGED, AND DECREED 

THAT: 

1. Sale Motion is Granted. The Sale Motion is granted, and the relief requested 

therein is granted and approved in its entirety, as further described herein. 

2. Objections Overruled. All objections to the entry of this Order or the relief 

granted herein and requested in the Sale Motion, including any objections to the Sale, any Cure 

Amounts or the assumption and assignment of any of the Assigned Contracts and Leases, that 

have not been withdrawn, waived, rendered moot as set forth in recital paragraph T. above, or 

settled, or not otheiwise resolved pursuant to the terms hereof, if any, are denied and overruled 

on the merits with prejudice, except to the extent that rights and remedies are expressly preserved 

as to the Assumption and Assignment Objectors by the terms of this Order. 
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3. Approval. The Agreement, and all of its terms, conditions, schedules, exhibits 

and ancillary documents, are fully and finally approved. Pursuant to sections 105, 363, and 365 

of the Bankruptcy Code, the Trustee and the Debtor are authorized and directed to take any and 

all actions necessary to fulfill their obligations thereunder, and comply with the terms of, the 

Agreement and to consummate the Sale pursuant to, and in accordance with, the terms and 

conditions of the Agreement and this Order, without further leave of the Court. The Trustee and 

the Debtor are authorized to take any and all further actions as may reasonably be requested by 

the Purchaser for the purpose of assigning, transferring, granting, conveying, and conferring to 

the Purchaser the Assets or as may be necessary or appropriate to the performance of the 

obligations as contemplated by the Agreement without further leave of the Court. 

4. Binding Effect of Order. This Order shall be binding in all respects upon all 

Im.own and unknown creditors of, and holders of equity interests in, the Debtor and any and all 

other parties in interest, including, without limitation, any holders of Liens, Claims, and Interests 

(including holders of any rights or claims based on any putative successor or transferee liability), 

all counterparties to the Assigned Contracts and Leases, the Trustee, the Sellers and each of the 

affiliates, subsidiaries, successors and assigns of each of the foregoing, provided, however, that 

neither Section 2.7 nor Schedule 2.7 of the Agreement shall be binding on any parties other than 

the Sellers and the Purchaser, and the rights of any lienholder to contest the allocation of value as 

among assets, or as between the Debtor and MMA Canada, are expressly preserved. Nothing 

contained in any chapter 11 (or other) plan confirmed in the Debtor's chapter 11 case or any 

order confirming any such plan shall, or shall be deemed to, alter, conflict with or derogate from 

the provisions of this Order. 
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5. General Assignment. Upon the Closing, this Order shall be deemed to constitute 

for all pmposes a full and complete general assignment, conveyance, and transfer of all of the 

Debtor's right, title and interest in, to and under the Assets and a bill of sale transferring good 

and marketable title in the Assets to the Purchaser free and clear of all Liens, Claims, and 

Interests of any kind or nature. Each and every federal, state, and local governmental agency, 

quasi-agency, or department is hereby directed to accept this Order and any and all documents 

and instruments necessary and appropriate to consummate the transactions contemplated herein. 

6. Transfer Free and Clear. Pursuant to sections 105(a) and 363(f) of the 

Bankruptcy Code, upon the Closing, the Assets shall be transferred to the Purchaser free and 

clear of any and all Liens, Claims, and Interests, with the sole exception of the Assumed 

Liabilities. For purposes of this Order, "Liens, Claims, and Interests" shall mean: 

(i) any and all liens (statutory or otherwise), charges, pledges, deeds of trust, 
rights of first refusal, rights of first offer, security interests, conditional sale 
agreements or other title retention agreements, leases, mortgages, options, 
proxies, hypothecations, voting trust agreements, transfer restrictions, 
restrictive covenants, rights of offset or recoupment, encroachments, 
encumbrances or any other property interest of any kind or nature 
whatsoever in the Assets (except for any easements or servitudes of record 
as of the Petition Date that run with the land under applicable 
non-bankruptcy law and may not be impaired under section 363(f) of the 
Bankruptcy Code) (collectively, "Liens"); 

(ii) any and all Claims as defmed in section 101(5) of the Bankruptcy Code 
and jurisprudence interpreting the Bankruptcy Code, including, without 
limitation, (a) any and all claims or causes of action based on or arising 
under any Environmental Laws (as defined in the Agreement) or that 
constitute Environmental Liabilities (as defined in the Agreement), (b) any 
and all claims or causes of action based on or arising under any tort, 
wrongful death, personal injury, property damage, strict liability, products 
liability, common carrier or similar liability, including, without limitation, 
any and all claims or causes of action arising out of or relating to the 
Derailment, under U.S., Canadian or other law asserted against the Trustee, 
any of the Sellers, or any of their respective affiliates, subsidiaries, directors, 
officers, agents, successors or assigns (collectively, the "Derailment 
Liabilities"), ( c) any and all claims or causes of action based on or arising 
under any labor, employment or pension laws, ( d) any and all claims or 
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causes of action based upon or relating to any putative successor or 
transferee liability, and ( e) any and all other claims, causes of action, rights, 
remedies, obligations, liabilities, counterclaims, cross-claims, third party 
claims, demands, restrictions, responsibilities, or contribution, 
reimbursement, subrogation, or indemnification claims or liabilities based 
on or relating to any act or omission of any kind or nature whatsoever 
asserted against the Trustee, any of the Sellers or any of their respective 
affiliates, subsidiaries, directors, officers, agents, successors or assigns in 
connection with or relating to the Debtor, its operations, its business, its 
liabilities, the Trustee's marketing and bidding process, the Auction, the 
Assets, the Assigned Contracts and Leases, or the transactions contemplated 
by the Agreement (collectively, "Claims"); and 

(iii) any and all equity or other interests of any kind or nature whatsoever in 
or with respect to (x) any of the Sellers or their respective affiliates, 
subsidiaries, successors or assigns, (y) the Assets, or (z) the Assigned 
Contracts and Leases (collectively, "Interests"), 

whether in law or in equity, known or unknown, choate or inchoate, filed or unfiled, scheduled or 

unscheduled, noticed or unnoticed, recorded or unrecorded, perfected or unperfected, allowed or 

disallowed, contingent or non-contingent, liquidated or unliquidated, matured or unmatured, 

material or non-material, disputed or undisputed, direct or indirect, and whether arising by 

agreement, understanding, law, equity or otherwise, and whether occurring or arising before, on 

or after the Petition Date, or occurring or arising prior to the Closing. Any and all such Liens, 

Claims, and Interests shall attach to the proceeds of the Sale in the order of their priority, with 

the same validity, force, and effect, if any, which they now have, subject to any claims, defenses 

and objections, if any, that the Trustee and/or the Debtor may possess with respect thereto. 

Except for the Assumed Liabilities, the Sale shall be free and clear of, and the Purchaser shall 

not be responsible for, any Liens, Claims, and Interests, including, without limitation, any and all 

Derailment Liabilities, any and all Environmental Liabilities, any costs incurred and expenses 

paid or payable by the Sellers in connection with the administration of this Chapter 11 case or 

the Canadian Proceeding, including any professional fees, and any other Retained Liabilities. 
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7. lnj unction. All persons and entities shall be, and are hereby, forever prohibited, 

enjoined and barred from ta1dng any action that would adversely affect or interfere with the 

ability of the Trustee or the Sellers to transfer the Assets to the Purchaser in accordance with the 

terms of this Order and the Agreement. Additionally; effective upon the Closing, except for 

those persons or entities entitled to enforce Assumed Liabilities, all persons and entities shall be, 

and hereby are, forever prohibited, enjoined and barred from asserting, prosecuting, or otherwise 

pursuing, whether in law or equity, in any judicial, administrative, arbitral or other proceeding, 

any Liens, Claims, and Interests of any kind or nature whatsoever, including, without limitation, 

any and all Derailment Liabilities, against the Purchaser, its affiliates and any of its and their 

respective officers, directors, managers, partners, employees, agents, representatives and 

advisors or any of their respective property, successor and assigns, or the Assets. 

8. No Successor Liability. The Purchaser, its affiliates and its and their respective 

officers, directors, managers, partners, employees, agents, representatives and advisors shall not 

be deemed, (i) to be a "successor" to the Debtor or its estate, the other Seller, the Trustee or any 

of their respective directors, officers, agents, advisors, affiliates, subsidiaries, successors or 

assigns, (ii) to have merged, de facto or otherwise, with or into any of the Sellers, or (iii) to be an 

alter ego of, or a mere or substantial continuation of, any of the Sellers or the enterprise of the 

Sellers under any theory oflaw or equity as a result of any action (or omission) taken in 

connection with this Order, the Agreement or any of the transactions or documents ancillary 

thereto or contemplated thereby or in connection with the acquisition of the Assets. Without 

limiting the foregoing, the Purchaser, its affiliates and its and their respective officers, directors, 

managers, partners, employees, agents, representatives and advisors shall not have any successor, 

transferee, derivative, or vicarious liability of any kind or character with respect to any claims, 
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causes of action, rights or remedies against, or any liabilities or obligations of, the Debtor, the 

other Seller, the Trustee or any of their respective directors, officers, agents, advisors, affiliates, 

subsidiaries, successors or assigns arising out of or relating to the Derailment. 

9. Exculpation. Neither the Purchaser, its affiliates, nor any of its and their 

respective officers, directors, managers, partners, employees, agents, representatives and 

advisors or any of their respective successors and assigns, shall have, or incur any liability to, or 

be subject to any action by, the Trustee, the Debtor, the other Seller, or any of their affiliates, 

subsidiaries, predecessors, successors, or assigns, arising out of the negotiation, investigation, 

preparation, execution, or delivery of the Agreement, the entry of this Order, and consummation 

of the Sale and completion of any other transactions contemplated by the Agreement or any 

related agreement, except as expressly provided in the Agreement and this Order. 

10. Direction to Release Liens. Upon the Closing, each holder of a Lien, to the 

extent any such holder contends that such Lien constitutes a valid, enforceable, non-avoidable 

property interest in, on or to any of the Assets under applicable non-bankruptcy law, is 

authorized and directed to execute such documents and take all other actions as may be 

necessary to release such Lien in, on or to the applicable Assets, if any, as such Lien may have 

been recorded or may otherwise exist. If any person or entity that has filed any financing 

statements, mortgages, mechanic's liens, lis pendens, or any other documents, instruments or 

agreements evidencing a Lien in, on or to any of the Assets shall not have delivered to the 

Debtor prior to the Closing, in proper form for filing and executed by the appropriate parties, 

termination statements, instruments of satisfaction, or releases of all Liens, which the person or 

entity has with respect to the Assets or otherwise, then (i) the Trustee and the Debtor are 

authorized to execute and file such statements, instruments, releases and other documents on 
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behalf of the person or entity with respect to the Assets and (ii) the Purchaser is authorized to 

file, register, or otherwise record a certified copy of this Order. This Order shall constitute 

conclusive evidence of the release of all Liens of any kind or nature whatsoever in, on or to the 

Assets, and shall be binding upon and shall govern the acts of all persons and entities including, 

without limitation, all filing agents, filing officers, title agents, title companies, recorders of 

mortgages, recorders of deeds, registrars of deeds, administrative agencies, governmental 

departments, secretaries of state, federal, state, and local officials, notaries, prothonotaries, and 

all other persons or entities who may be required by operation of law, the duties of their office, 

or contract, to accept, file, register, or otherwise record or release any documents or instruments, 

or who.may be required to report or insure any title or state of title in or to any of the Assets or 

other property interests. Each and every federal, state, and local governmental agency or 

department is hereby directed to accept any and all documents and instruments necessary and 

appropriate to consummate the transactions contemplated by the Agreement, including, without 

limitation, recordation of this Order. 

11. No Interference. Following the Closing of the Sale, no person or entity shall 

interfere with the Purchaser's title to, or use and enjoyment of, the Assets based on, or related to, 

any Lien, Claim, and Interest, or based on any actions (or omissions) of the Trustee and/or the 

Debtor in this chapter 11 case. 

12. Surrender of Possession. All entities that are currently, or on the Closing may 

be, in possession of any or all of the Assets are hereby directed to promptly surrender possession 

of such Assets to the Purchaser on the Closing, unless the Purchaser otherwise agrees in writing. 

13. Post-Closing Actions and Transactions. The Trustee, the Debtor and the 

Purchaser, and each of their respective officers, employees, and agents, shall be authorized and 
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empowered to take all actions and to execute and deliver any and all documents and instruments 

that the Trustee, the Debtor or the Purchaser deem necessary or appropriate to implement and 

effectuate the terms of the Agreement and this Order. Further, effective as of the Closing, the 

Purchaser, its successors and assigns, shall be designated and appointed the Debtor's true and 

lawful attorney-in-fact, with full power of substitution, in the Debtor's name and stead, to 

demand and receive any and all of the Assets, and from time to time to institute and prosecute in 

the name of the Purchaser, for the benefit of the Purchaser, its successors and assigns, any and all 

proceedings at law, in equity, or otherwise, that the Purchaser, its successors or assigns, may 

deem proper for the collection, possession, or enjoyment of any of the Assets, and to do all acts 

and things with respect to the Assets that the Purchaser, its successors and assigns, shall deem 

desirable. All of the foregoing powers granted to the Purchaser are coupled with an interest and 

are irrevocable by the Trustee and the Debtor. 

14. Sale is Self-Executing. The Sale free and clear of Liens, Claims, and Interests is 

self-executing, and neither the Trustee, the Debtor nor the Purchaser shall be required to execute 

or file releases, termination statements, assignments, consents, or other instruments to effectuate, 

consummate, and implement the provisions of this Order. 

15. Assumption and Assignment of Contracts and Leases. Pursuant to sections 

105(a), 363, and 365 of the Bankruptcy Code and subject to and conditioned upon the Closing of 

the Sale, the Debtor's sale, assumption and assignment to the Purchaser of the Assigned 

Contracts and Leases is approved, and the requirements of section 3 65(b )( 1) of the Bankruptcy 

Code with respect thereto are deemed satisfied. 

16. The Trustee is authorized and directed, in accordance with sections 105(a) and 

365 of the Bankrupts;y Code, to (i) to assume and assign to the Purchaser, effective as of the 
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Closing, in accordance with the Bid Procedures Order and the Agreement, the Assigned 

Contracts and Leases free and clear of any and all Liens, Claims, and Interests of any kind or 

nature whatsoever, other than the Assumed Liabilities, and (ii) to execute and deliver to the 

Purchaser such documents or other instruments as the Purchaser may deem necessary to assign 

and transfer the Assigned Contracts and Leases to the Purchaser. 

17. Upon Closing, the Assigned Contracts and Leases shall be transferred and 

assigned to the Purchaser, and shall thereafter remain in full force and effect in accordance with 

their terms for the benefit of, the Purchaser, notwithstanding any provision in any such Assigned 

Contract or Lease (including those of the type described in sections 365(b)(2), (e)(l), and (t) of 

the Bankruptcy Code) that prohibits, restricts or conditions such assignment or transfer; and any 

provisions in any Assigned Contract or Lease that prohibit or condition the assignment of such 

Assigned Contract or Lease or terminate, recapture, impose any penalty, condition renewal or 

extension, or modify any term or condition upon the assignment of such Assigned Contract or 

Lease, shall constitute unenforceable anti-assignment provisions which are expressly preempted 

under section 365 of the Bankruptcy Code and of no force and effect with respect to the 

transactions contemplated under the Agreement. All other requirements and conditions under 

sections 363 and 365 of the Bankruptcy Code for the assumption by the Trustee and assignment 

to the Purchaser of each Assigned Contract and Lease have been satisfied. 

18. All defaults and all other obligations or liabilities under any Assigned Contract or 

Lease occurring, arising or accruing prior to the date of the assignment or transfer to the 

Purchaser shall be deemed to have been cured or satisfied upon payment of the Cure Amount set 

forth in the Contract & Cure Schedule (or any other cure amount reached by agreement after an 

objection to the Cure Amount by a counterparty to an Assigned Contract or Lease), and, without 
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limiting the foregoing, no effect shall be given to any default of the type set forth in section 

365(b )(2) of the Bankruptcy Code, or the type of default concerning an unexpired lease of real 

property described in section 365(b )(1) of the Bankruptcy Code, whether or not such Assigned 

Contract or Lease is an executory contract within the meaning of section 365 of the Bankruptcy 

Code. The Cure Amounts listed in the Contract & Cure Schedule, or any other cure amount 

reached by agreement after an objection to the Cure Amount by a counterparty to an Assigned 

Contract or Lease, reflect the sole amounts necessary under section 365(b) of the Bankruptcy 

Code to cure any monetary defaults under the Assigned Contracts and Leases, and no other 

amounts are or shall be due by the Purchaser (or any other party) to the non-debtor parties in 

connection with the assumption by the Trustee and assignment to the Purchaser of the Assigned 

Contracts and Leases. Any non-monetary defaults under any Assigned Contract or Lease 

occurring, arising or accruing prior to the date of the assignment or transfer to the Purchaser have 

either been cured or the Trustee has provided adequate assurance that such non-monetary 

defaults will be promptly cured upon Closing in accordance with section 365(b) of the 

Bankruptcy Code. 

19. Except as provided in the Agreement or this Order, after the Closing, the Trustee, 

the Debtor and its estate shall have no further liabilities or obligations with respect to any 

Assigned Contract or Lease, and all holders of such claims arising from and after Closing under 

any Assigned Contract or Lease are forever barred and estopped from asserting any claims under 

any Assigned Contract or Lease against the Trustee, the Debtor and its estate. 

20. The failure of the Debtor or the Purchaser to enforce at any time one or more 

terms or conditions of any Assigned Contract or Lease shall not be a waiver of such terms or 
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conditions, or of the Debtor's and the Purchaser's rights to enforce every term and condition of 

the Assigned Contracts and Leases. 

21. Fair Consideration. The consideration provided by the Purchaser for the Assets 

under the Agreement is fair and reasonable, and the result of open and competitive bidding, and 

may not be avoided under section 363(n) of the Bankruptcy Code. The consideration provided by 

Purchaser for the Assets under the Agreement shall be deemed to constitute reasonably equivalent 

value and fair consideration under the Bankruptcy Code and under the laws of the United States, 

any state, territory, possession, or the District of Columbia. The Agreement was not entered into, 

and the Sale is not being consummated, for the purpose of hindering, delaying, or defrauding 

creditors of the Debtor under the Bankruptcy Code or under the laws of the United States, any 

state, territory, possession thereof, or the District of Columbia, or any other applicable law. 

Neither the Trustee nor the Purchaser has entered into the Agreement or any agreement 

contemplated thereby or are consummating the Sale with any fraudulent or otherwise improper 

purpose. No other person or entity or group of persons or entities has offered to purchase the 

Assets for an amount that would provide greater value to the Debtor and its estate than the 

Purchaser. The Court's approval of the Sale Motion and the Agreement is in the best interests of 

the Debtor, the banlcruptcy estate of the Debtor, its creditors and all other parties in interest, and 

is in the public interest. 

22. Good Faith Purchaser. The Sale and any other transactions contemplated by the 

Agreement are undertaken by the Purchaser without collusion and in good faith in accordance 

with section 363(m) of the Bankruptcy Code. Accordingly, the reversal or modification on 

appeal of the authorization provided in this Order to consummate the Sale shall not affect the 

validity of the Sale (including the assumption and assignment of any of the Assigned Contracts 
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and Leases) or the Agreement. The Purchaser is a Purchaser in good faith of the Assets pursuant 

to the Agreement and is entitled to all the protections afforded by section 363(m) of the 

Bankruptcy Code. 

23. No Bulk Law Application. No law of any state or other jurisdiction, including 

any bulk sales law or similar law, shall apply in any way to the transactions contemplated by the 

Sale, the Agreement, the Sale Motion, and this Order. 

24. Exemption from Transfer Taxes. The transfers of the Assets pursuant to the 

Agreement are transfers pursuant to the United States Bankruptcy Code under Me. Rev. Stat. 

Ann. tit. 36, § 4641-C(14) and, accordingly, shall not be taxed under, and shall be exempt from, 

any law imposing a stamp tax or a sale, transfer, or any similar or related tax assessed or imposed 

by any governmental entity or unit, including the State of Maine and any local taxing authority. 

25. Modification of the Automatic Stay. The automatic stay provisions of section 

362 of the Bankruptcy Code are lifted and modified to the extent necessary to implement the 

terms and conditions of the Agreement and the provisions of this Order. The Trustee and the 

Sellers irrevocably waive any right to seek any modification ofthis Order without the prior 

written consent of the Purchaser, and no such consent shall be implied by any other action, 

inaction or acquiescence by the Purchaser. 

26. Inconsistencies with Prior Orders, Pleadings or Agreements. To the extent 

this Order is inconsistent with any prior order or pleading in this chapter 11 case, the terms of 

this Order shall govern and any prior orders shall be deemed amended or otherwise modified to 

the extent required to permit consummation of the Sale. To the extent there is any inconsistency 

between the.terms of this Order and the terms of the Agreement (including all ancillary 

documents executed in connection therewith), the terms of this Order shall govern. 

24 

Exhibit B 
OOU81 12504001283121 



001281 

27. Failure to Specify Provisions. The failure to specifically include any particular 

provision of the Agreement in this Order shall not diminish or impair the effectiveness of such 

provision, it being the intent of the Court that the Agreement be authorized and approved in its 

entirety. 

28. Non-Material Modifications. The Agreement and any related agreements, 

documents, or other instruments may be modified, amended, or supplemented by the parties 

thereto and in accordance with the terms thereof, without further order of the Court, provided 

that (i) the Purchaser consents to any such modification, amendment or supplement in writing, 

and (ii) any such modification, amendment or supplement does not have a material adverse effect 

on the Debtor's estate. 

29. No Stay of Order. Notwithstanding the provisions of Bankruptcy Rules 6004(h) 

and 6006( d), this Order shall not be stayed and shall be effective immediately upon entry, and 

the Trustee, the Debtor, and the Purchaser are authorized to close the Sale at the earliest 

practicable time under the terms of the Agreement upon the entry of this Order; provided, 

however, that the efficacy of this Order is expressly conditioned upon the entry by the Canadian 

Court of a corresponding vesting order granting similar and consistent relief, including the 

approval of the sale of the MMA Canada Assets (as defined in the Agreement) to the Purchaser, 

in connection with the Sale Motion filed in the Canadian Case. 

30. Time is of the Essence. Time is of the essence in closing the Sale. The Court 

hereby determines that it is in the best interests of the Debtor's estate, and in the public interest, 

to close the Sale as soon as practicable in accordance with the Agreement. The Court therefore 

respectfully requests that the Surface Transportation Board and the relevant Canadian regulatory 

authorities expedite their respective review processes, and render final decisions as soon as 

25 

Exhibit B 
12504001283130 



practicable but in any event no later than March 14, 2014 (in order to enable closing of the 

transactions contemplated by the Agreement on or before March 31, 2014 ). 

31. Non-severability. The provisions of this Order are non-severable and mutually 

dependent. 

32. Retention of Jurisdiction. This Court retains jurisdiction, pursuant to its 

statutory powers under 28 U.S.C. § 157(b )(2), to, among other things, interpret, implement, and 

enforce the terms and provisions of this Order, the Agreement, all amendments thereto, and any 

waivers and consents thereunder, including, but not limited to, retaining jurisdiction to (i) compel 

delivery of the Assets to the Purchaser; (ii) interpret, implement, and enforce the provisions of 

this Order; and (iii) protect the Purchaser against any Liens, Claims, and Interests against the 

Debtor or the Assets of any kind or nature whatsoever. 

33. Back-Up Bids. Each of the following bids was accepted by the Trustee as a 

"Back-Up Bid," as such term is defined in the Bid Procedures: 

a. The bid of the Washington County Railroad Company for the Newport Subdivision 

Lot, which bid was submitted on January 15, 2014; and 

b. The joint offer and bid of Eastern Maine Railway Company and Springfield Railway 

Terminal Company for the Modified MMA Lot. 

To the extent necessary, the Court approves these Back-Up Bids, and authorizes and orders the 

parties to perform their obligations under the Back-Up Bids in accordance with the Bid 

Procedures and the terms of the Back-Up Bids. 

Dated: January 24, 2014 

Louis H. Kornreich 
Chief United States Bankruptcy Judge 
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CANADA 
rROVINCE OF QUEBEC 
DISTRICT OF ST-FRAN<;OIS 

No.: 450-11-000167-134 

DATE: January 23, 2013 

SUPERIOR COURT 
(Commercial Division) 

PRESIDING: THE HONOURABLE JUSTICE GAETAN DUMAS, J.S.C. 

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

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

-and-

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

-and-

RAILROAD ACQUISITION HOLDINGS LLC 
-and-
PERSONAL AND MOY ABLE REAL RIGHTS REGISTRAR 
-and-

Debtor-Petitioner 

Monitor 

THE LAND REGISTRARS FOR THE LAND REGISTRY OFFICES FOR THE 
REGISTRATION DIVSIONS OF: BROME, CAMPTON, FRONTENAC, MISSISQUOI, 
ROUVILLE, ST-HYACINTHE, ST-JEAN, SHEFFO RD, SHERBROOKE, ST ANSTEAD 

Mise en cause 

APPROVAL AND VESTING ORDER 

(1) CONSIDERING the Petitioner's Motion for the Issuance of (i) an Order Authorizing the 
Sale of the Assets of the Petitioner andfor (ii) a Vesting Order (the "Motion"), in respect ofa 
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sale transaction contemplated by an Asset Purchase Agreement dated December 12, 2013, as 
amended by an amendment effective as of January 16, 2014, a copy of which is attached to 
this Order as Schedule "A", including any authorized amendments thereof and all schedules 
and exhibits thereto (the "Agreement") by and among Railroad Acquisition Holdings LLC, 
on the one hand, and Montreal, Maine & Atlantic Canada Co. (the "Debtor") and Robert J. 
Keach, as Chapter 11 trustee (the "Trustee") for the estate of Montreal Maine & Atlantic 
Railway, Ltd. ("MMA US" and, together with the Debtor, the "Sellers"), on the other hand, 
providing for, among other things, the sale of substantially all of the assets of the Sellers and 
the assumption and assignment of certain executor contracts and unexpired leases (the "Sale") 
to Railroad Acquisition Holdings LLC or its assignee(s) (the "Purchaser"); 

[2] CONSIDERING the affidavit and the exhibits in support of the Motion, as well as the 
Monitor's report filed in support thereof; 

[3] CONSIDERING the submissions of counsel present at the hearing; and 

[4} GIVEN the provisions of the CCAA and, in particular, Section 36 thereof; 

OR THESE REASONS, THE COURT: 

[5} GRANTS the Motion; 

(6} DECLARES sufficient the service and notice of the Motion and hereby dispenses with 
further service thereof; 

(7) ORDERS that terms with initial capitals used herein and not otherwise defined shall have the 
meaning ascribed to them in the Motion or the Agreement, as the case may be; 

(8) ORDERS AND DECLARES that the Agreement and all of its terms, conditions, schedules, 
exhibits and ancillary docwnents are hereby fully and finally approved. The Debtor is 
authorized and directed to take any and all actions necessary to fulfill its obligations under the 
Agreement, and comply with the terms of, the Agreement and to consummate the Sale 
pursuant to, and in accordance with, the terms and conditions of the Agreement and this 
Order, without further leave of the Court; 

[9) ORDERS AND DECLARES that the Debtor is authorized to take any and all further actions 
as may reasonably be requested by the Purchaser for the purpose of assigning, transferring, 
granting, conveying, and conferring to the Purchaser the Assets or as may be necessary or 
appropriate for the performance of the obligations as contemplated by the Agreement without 
further leave of the Court; 

[10) ORDERS that this Order shall be binding in all respects upon all known and unknown 
creditors of, and holders of equity interests in, the Debtor and any and all other parties in 
interest, including, without limitation, any holders of Liens, Claims, and Interests (including 
holders of any rights or claims based on any putative successor or transferee liability), the 

Exhibit B 



-3-

Monitor, the Sellers and each of the affiliates, subsidiaries, successors and assigns of each of 
the foregoing; 

11] ORDERS that upon the Closing this Order shall be deemed to constitute for all purposes a 
full and complete general assignment, conveyance, and transfer of all of the Debtor's right, 
title and interest in, to and under the Assets and a bill of sale transferring good and marketable 
title in the Assets to the Purchaser free and clear of all Liens, Claims, and Interests of any 
kind or nature, with the exception of the Assumed Liabilities. Each and every federal, 
provincial, and local governmental agency, quasi-agency, or department is hereby directed to 
accept this Order and any and all documents and instruments necessary and appropriate to 
consummate the transactions contemplated herein; 

[12] ORDERS AND DECLARES that upon the delivery of a Monitor's certificate to the 
Purchaser at Closing substantially in the form attached as Schedule "B" hereto (the 
"Monitor's Certificate"), all of the Debtor's right, title, benefit and interest in and to the 
Assets shall vest absolutely and exclusively in the Purchaser, free and clear of and from: 

(a) any and all right, title, interest, security interest (whether contractual, statutory, or 
otherwise), hypothecs (legal or contractual), prior claims, mortgages, pledges, deeds of 
trust, trusts or deemed trusts (whether contractual, statutory or otherwise), liens 
(statutory or otherwise), executions, levies, charges, or other financial or monetary 
claims, options, rights of first offer or first refusal, voting trust agreements, transfer 
restrictions, real property licenses, encumbrances, conditional sale arrangements, 
leasing agreements or other similar restrictions of any kind, whether or not they have 
attached or been perfected, registered or filed and whether secured, unsecured, legal, 
possessory or otherwise, including, without limiting the generality of the foregoing: (i) 
any encumbrances or charges created by any Order of this Honourable court in these 
proceedings; (ii) all charges, security interests or claims evidenced by registrations 
pursuant to the Civil Code of Quebec, the Registre des droits personnels et reels 
mobiliers (Quebec), the Bank Act (Canada) and any other applicable legislation 
providing for a security interest in personal, movable, real or immovable property or 
recorded with the Canadian Intellectual Property Office pursuant to the Trade~marks 
Act (Canada), except for any easements or servitudes of record as of the date of the 
Initial Order that run with the land under applicable non-bankruptcy law and may not 
be impaired (collectively, the "Liens"); 

(b) the following claims: (i) any and all claims or causes of action based on or arising 
under any Environmental Laws (as defined in the Agreement) or that constitute 
Environmental Liabilities (as defined in the Agreement), (ii) any and all claims or 
causes of action based on or arising under any tort, wrongful death, personal injury, 
property damage, strict liability, products liability, common carrier or similar liability, 
including, without limitation, any and all claims or causes of action arising out of or 
relating to the Derailment, under U.S., Canadian or other law asserted against the 
Monitor, Trustee, any of the Sellers, or any of their respective affiliates, subsidiaries, 
directors, officers, agents, successors or assigns (collectively, the "Derailment 
Liabilities"), and (iii) any and alJ claims or causes of action based on or arising under 
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any pension laws, (iv) any and all claims or causes of action based upon or relating to 
any putative successor or transferee liability, and (v) any and all other claims, causes 
of action, rights, remedies, obligations, liabilities, counterclaims, cross-claims, third 
party claims, demands, restrictions, responsibilities, or contribution, reimbursement, 
subrogation, or indemnification claims or liabilities based on or relating to any act or 
omission of any kind or nature whatsoever asserted against the Monitor, the Trustee, 
any of the Sellers or any of their respective affiliates, subsidiaries, directors, officers, 
agents, successors or assigns in connection with or relating to the Debtor, its 
operations, its business, its liabilities, the Trustee's and the Monitor's marketing and 
bidding process, the Auction, the Assets, the Assigned Contracts and Leases, or the 
transactions contemplated by the Agreement (collectively, the "Claims"); 

( c) any and all equity or other interests of any kind or nature whatsoever in or with respect 
to (i) any of the Sellers or their respective affiliates, subsidiaries, successors or 
assigns, (ii) the Assets, or (iii) the Assigned Contracts and Leases (collectively, 
"Interests") 

with the sole exception of the Assumed Liabilities and, for greater certainty, ORDERS that 
all of the Liens affecting or relating to the Assets be expunged and discharged as against the 
Assets, in each case effective upon delivery of the Monitor's Certificate to the Purchaser at 
Closing and the filing of same with this Court; 

[13] DECLARES that upon the delivery of the Monitor's Certificate to the Purchaser at Closing, 
the Sale shall be deemed to constitute and shall have the same effect as a sale under judicial 
authority as per the provisions of the Code of Civil Procedure and a forced sale as per the 
provisions of the Civil Code of Quebec; 

[14) ORDERS that for the purposes of determining the nature and priority of Liens, Claims and 
Interests, the proceeds from the sale of the Debtor's right, title and interest in and to the 
Assets shall stand in the place and stead of the Assets, and that from and after the delivery of 
the Monitor's Certificate to the Purchaser at Closing, all Liens, Claims and Interests shall 
attach to the proceeds from the sale of the Debtor's right title and interest in and to the Assets 
with the same priority as they had with respect to the Assets immediately prior to the sale, as 
if the Debtor's right, title and interest in and to the Assets had not been sold and remained in 
the possession or control of the person having that possession or control immediately prior to 
the sale; 

[lSJ ORDERS AND DECLARES that except for the Assumed Liabilities, the Purchaser shall not 
be responsible for, any Liens, Claims, and Interests, including, without limitation, any and all 
Derailment Liabilities, any and all Environmental Liabilities, any costs incurred and expenses 
paid or payable by the Sellers in connection with the administration of the Chapter I I case or 
these proceedings, including any professional fees, and any other Retained Liabilities; 

(16) ORDERS that all persons and entities shall be, and are hereby, forever prohibited, enjoined 
and barred from taking any action that would adversely affect or interfere with the ability of 
the Sellers to transfer the Assets to the Purchaser in accordance with the tenns of this Order 
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and the Agreement. Additionally, effective upon the Closing, except for those persons or 
entities entitled to enforce Assumed Liabilities, all persons and entities shall be, and hereby 
are, forever prohibited, enjoined and barred from asserting, prosecuting, or otherwise 
pursuing, whether in law or equity, in any judicial, administrative, arbitral or other 
proceeding, any Liens, Claims, and Interests of any kind or nature whatsoever, including, 
without limitation, any and al1 Derailment Liabilities, against the Purchaser, its directors and 
affiliates and any of its and their respective officers, affiliates, directors, managers, partners, 
employees, agents, representatives and advisors, or any of their respective property, successor 
and assigns, or the Assets; 

[17] ORDERS that the Purchaser, its affiliates and its and their respective officers, directors, 
managers, partners, employees, agents representatives and advisors shall not be deemed, (i) to 
be a "successor" to the Debtor or its estate, the other Seller, the Trustee or any of their 
respective directors, officers, agents, advisors, affiliates, subsidiaries, successors or assigns, 
(ii) to have merged, de facto or otherwise, with or into any of the Sellers, or (iii) to be an alter 
ego of, or a mere or substantial continuation of, any of the Sellers or the enterprise of the 
Sellers under any theory of law or equity as a result of any action (or omission) taken in 
connection with this Order, the Agreement or any of the transactions or documents ancillary 
thereto or contemplated thereby or in connection with the acquisition of the Assets. Without 
limiting the foregoing, the Purchaser, its affiliates and its and their respective officers, 
directors, managers, partners, employees, agents, representatives and advisors shall not have 
any successor, transferee, derivative, or vicarious liability of any kind or character with 
respect to any claims, causes of action, rights or remedies against, or any liabilities or 
obligations of, the Debtor, the other Seller, the Trustee or any of their respective directors, 
officers, agents, advisors, affiliates, subsidiaries, successors or assigns arising out of or 
relating to the Derailment; 

[18] ORDERS that neither the Purchaser, its affiliates, nor any of its and their respective officers, 
directors, managers, partners, employees, agents, representatives and advisors, or any of their 
respective successors and assigns, shall have, or incur any liability to, or be subject to any 
action by the Debtor, the other Seller, or any of their affiliates, subsidiaries, predecessors, 
successors, or assigns, arising out of the negotiation, investigation, preparation, execution, or 
delivery of the Agreement, the entry of this Order, and consummation of the Sale, and 
completion of any other transactions contemplated by the Agreement or any related 
agreement, except as expressly provided in the Agreement and this Order; 

[19] ORDERS the Registrar of the Register of Personal and Movable Real Rights (Quebec) 
(hereinafter the "RPMRR"), upon presentation of the Monitor's Certificate and a certified 
copy of this Order accompanied by the required application for registration and upon payment 
of the prescribed fees, to strike and discharge all Liens registered at the RPMRR against the 
Sellers, including under the names Montreal, Maine & Atlantic Canada Co., Montreal, Maine 
& At/antique Canada Cie, and Montreal Maine & Atlantic Railway, Ltd; 

(20) DECLARES that in order to facilitate the administrative functions of all applicable land 
registry offices in Quebec to record the transfer of all immovable property (including, without 
limitation all trackage) forming part of the Assets to the Purchaser (the "Immovable 
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Property") and to record the discharge of all Liens, Claims and Interests registered against 
the Immovable Property, the Purchaser shall prepare and provide to the Debtor the legal 
description of the Immovable Property in a document substantially in the form attached as 
Schedule "D''. If the Debtor does not notify the Purchaser in writing within five (5) business 
days of receipt of the legal description that it contests the legal description provided and the 
grounds of such contestation or, if such contestation is settled and confirmed in writing by the 
Debtor and the Purchaser, then the Debtor shall be deemed to accept the legal description 
provided, and/or subsequently agreed to, and the Purchaser shall be authorized to file the legal 
description with this Court (the "Legal Description Filing"). The legal description included 
in the Legal Description Filing shall, upon filing with this Court, be deemed to supplement the 
description of the railway included in Schedule "C" of this Order and shall be deemed to form 
part of this Order nunc pro tune. All land registrars of the applicable registry offices in 
Quebec are hereby directed and ordered to treat the Legal Description Filing as an integral 
part of this Order; 

[21) ORDERS the land registrars of all applicable land registry offices, upon presentation of the 
Monitor's Certificate, a certified copy of this Order accompanied by the Legal Description 
Filing and payment of the prescribed fees, to publish this Order and (i) to proceed with an 
entry on the index of immovable showing the Purchaser as the absolute owner in regards to 
the Immovable Property described in Legal Description Filing; and (ii) proceed with the 
cancellation of any and all Liens, Claims and Interests registered against the Immovable 
Property described in the Legal Description Filing; 

[22] DECLARES that the Purchaser and the Monitor shall have standing prior to Closing to seek 
advice and direction with respect to any matter in connection with paragraphs [20] and [21] of 
this Order; 

[23] ORDERS that upon the Closing, each holder of an Lien, to the extent any such holder 
contends that such Lien constitutes a valid, enforceable, non-avoidable real right in, on or to 
any of the Assets under applicable non-bankruptcy law, is authorized and directed to execute 
such documents and take all other actions as may be necessary to release such Liens in, on or 
to the applicable Assets, if any, as such Liens may have been recorded or may otherwise exist. 
If any person or entity that has filed or registered any hypothecs, charges, financing 
statements, mortgages, mechanic's liens, lis pendens, or any other documents, instruments or 
agreements evidencing a Lien in, on or to any of the Assets shall not have delivered to the 
Debtor prior to the Closing, in proper form for filing and executed by the appropriate parties, 
deeds of discharge, deed of mainlevee, termination statements, instruments of satisfaction, or 
releases of all Liens, which the person or entity has with respect to the Assets or otherwise, 
then (i) the Debtor is authorized to execute and Jile such deeds, statements, instruments, 
releases and other documents on behalf of the person or entity with respect to the Assets and 
(ii) the Purchaser is authorized to file, register, or otherwise record a certified copy of this 
Order; 

[24] ORDERS that this Order shall constitute conclusive evidence of the release of all Liens of 
any kind or nature whatsoever in, on or to the Assets, and shall be binding upon and shall 
govern the acts of all persons and entities including, without limitation, all registrars, filing 
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agents, filing officers, title agents, title companies, recorders of hypothecs, recorders of deeds, 
registrars of deeds, administrative agencies, governmental departments, local officials, 
notaries, prothonotaries, and all other persons or entities who may be required by operation of 
law, the duties of their office, or contract, to accept, file, register, or otherwise record or 
release any documents or instruments, or who may be required to report or insure any title or 
state of title in or to any of the Assets or other property interests. Each and every federal, 
provincial and local governmental agency or department is hereby directed to accept any and 
all docwnents and instruments necessary and appropriate to consummate the transactions 
contemplated by the Agreement, including, without limitation, recordation of this Order; 

[25) ORDERS that following the Closing of the Sale, no person or entity shall interfere with the 
Purchaser's title to, or use and enjoyment of, the Assets based on, or related to, any Lien, 
Claim, and Interest, or based on any actions (or omissions) of the Monitor and/or the Debtor; 

(26) ORDERS that all entities that are currently, or on the Closing may be, in possession of any or 
all of the Assets are hereby directed to promptly surrender possession of such Assets to the 
Purchaser on the Closing, unless the Purchaser otherwise agrees in writing; 

(27) ORDERS that the Debtor and the Purchaser, and each of their respective officers, employees, 
and agents, shall be authorized and empowered to take all actions and to execute and deliver 
any and all documents and instruments that the Debtor or the Purchaser deem necessary or 
appropriate to implement and effectuate the terms of the Agreement and this Order; 

[28) DECLARES that the Sale free and clear of Liens, Claims, and Interests is self-executing, and 
neither the Debtor nor the Purchaser shall be required to execute or file releases, deeds of 
discharge, deeds of mainlevee, termination statements, assignments, consents, or other 
instrwnents to effectuate, consummate, and implement the provisions of this Order; 

[29) ORDERS that to the extent this Order is inconsistent with any prior order or pleading in this 
proceeding, the terms of this Order shall govern and any prior orders shall be deemed 
amended or otherwise modified to the extent required to permit consummation of the Sale. 
To the extent there is any inconsistency between the terms of this Order and the terms of the 
Agreement (including all ancillary documents executed in connection therewith), the terms of 
this Order shall govern; 

[30) ORDERS that the failure to specifically include any particular provision of the Agreement in 
this Order shall not diminish or impair the effectiveness of such provision, it being the intent 
of the Court that the Agreement be authorized and approved in its entirety; · 

[31) ORDERS that the Agreement and any related agreements, documents, or other instrwnents 
may be modified, amended, or supplemented by the parties thereto and in accordance with the 
terms thereof, without further order of the Court, provided that (i) the Purchaser and the 
Monitor consent to any such modification, amendment or supplement in writing, and (ii) any 
such modification, amendment or supplement does not have a material adverse effect on the 
Debtor's estate; 
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[32] ORDERS that time is of the essence in closing the Sale. The Court hereby determines that it 
is in the best interests of the Debtor's estate to close the Sale as soon as practicable in 
accordance with the Agreement. The Court therefore respectfully requests that all relevant 
Canadian regulatory authorities expedite their respective review processes, and render 
decisions as soon as practicable but in any event before March 14, 2014 (so as to increase the 
likelihood of a closing of the transactions contemplated by the Agreement on or before March 
31, 2014); 

[33) ORDERS AND DECLARES that this Order shall constitute the only authorization required 
to proceed with the Sale and that no shareholder or regulatory approval shall be required in 
connection with the Sale provided, however, that the efficacy of this Order is expressly 
conditioned upon the entry by the US Court of a corresponding vesting order granting similar 
and consistent relief, including the approval of the sale of the MMA Assets (as defined in the 
Agreement) to the Purchaser, in connection with the Motion for Authority to Sell Substantially 
All of the Debtor's Assets and to Assume and Assign Certain Executory Contracts and 
Unexpired Leases filed in the US Case; 

(34) ORDERS AND DIRECTS the Monitor to file with the Court a copy of the Monitor's 
Certificate, forthwith after delivery thereof to the Purchaser at Closing; 

[35] ORDERS that, pursuant to sub-section 7(3)(c) of the Canada Personal Information 
Protection and Electronic Documents Act or any similar provision of any applicable 
provincial legislation, the Debtor is authorized and permitted to disclose and transfer to the 
Purchaser all human resources and payroll information in the Debtor's records pertaining to 
the Debtor's past and current employees. The Purchaser shall maintain and protect the privacy 
of such information and shall be entitled to use the personal information provided to it in a 
manner which is in all material respects identical to the prior use of such information by the 
Debtor; 

[36) ORDERS that, notwithstanding: 

(a) the pendency of these proceedings; 

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the 
Bankruptcy and Insolvency Act (Canada) in respect of the Debtor and any bankruptcy 
order issued pursuant to any such applications; and 

(c) any assignment in bankruptcy made in respect of the Debtor; 

the provisions of the Agreement and the Sale, and the vesting of the Debtor's right, title and 
interest in and to the Assets in the Purchaser pursuant to this Order and all other transactions 
contemplated thereby shall be binding on any trustee in bankruptcy that may be appointed in 
respect of any of the Debtor and shall not be void or voidable by creditors of the Debtor, nor 
shall they constitute nor be deemed to be a settlement, fraudulent preference, assigrunent, 
fraudulent conveyance, transfer at undervalue or other challengeable, voidable or reviewable 
transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable federal 
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or provincial legislation, nor shall they constitute oppressive or unfairly prejudicial conduct 
pursuant to any applicable federal or provincial legislation; 

[37) ORDERS that the Agreement and any reiated or ancillary agreements shall not be repudiated, 
disclaimed or otherwise compromised in these proceedings; 

[38] DECLARES that the Monitor shall be authorized to apply as it may consider necessary or 
desirable, with or without notice, to any other court or administrative body, whether in 
Canada, the United States of America or elsewhere, for orders which aid and complement this 
Order. All courts and administrative bodies of all such jurisdictions are hereby respectfully 
requested to make such orders and to provide such assistance to the Monitor as may be 
deemed necessary or appropriate for that purpose; 

[39] REQUESTS the aid and recognition of any court, tribunal, regulatory or administrative body 
having jurisdiction in Canada, the United States or elsewhere, including the United States 
Bankruptcy Court for the District of Maine, to give effect to this Order and to assist the 
Debtor and the Monitor and their agents in carrying out the tenns thereof. All courts, 
tribunals, regulatory and administrative bodies are hereby respectfully requested to make such 
orders and to provide such assistance to the Debtor and the Monitor, as an officer of this 
Court, as may be necessary or desirable to give effect to this Order, to grant representative 
status to the Monitor in any foreign proceeding, or to assist the Debtor and the Monitor and 
their respective agents in carrying out the terms of this Order; 

(40] ORDERS the provisional execution of this Order notwithstanding appeal and without the 
requirement to provide any security or provision for costs; 

{41) ORDERS that this Order shall have full force and effect in all provinces and territories in 
Canada; 

(42) THE WHOLE, WITHOUT COSTS. 

GAtrrAN DUMAS 

THE HONOURABLE GAETAN DUMAS, J.S.C. 
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