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COMMBRCIAL LIST

MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ICZ, R.S.C. I985,
C. C-36, AS AMENDED

IN THE MATTER OF JACK COOPER VENTURES, TNIC., JACK COOPER
,LLC, JACK COOPER ENTERPRISES, INC., JACK COOPER HOLDINGS

RP., JACK COOPER TRANSPORT COMPANY, N{C., AUTO HANDLING
RATION, CTEMS, LLC, JACK COOPER LOGISTICS, LLC, AUTO & BOAT

TION SERVICES,LLC, AXIS LOGISTIC SERVICES, IIIC., JACK COOPER CT
SERVICES, I\JC., .IACK COOPER RAIL AND SHUTTLE, INC., JACK COOPER

INVESTMENTS, INC., NORTH AMERICAN AUTO TRANSPORTATION CORP,, JACK
COOPER TRANSPORT CANAEA INC., JACK COOPER CANADA GP I INC., JACK

COOPER CANADA GP 2 INC., JACK COOPER CANADAI LIMITED PARTNERSHIP,
.IACK COOPER CANADA 2 LIMIT|ED ?ARTNERSHIP

APPLICATION OF JACK COOPER VENTURES, INC. UNDER SECTION 46 OF THE
C OMPA NIES' C RED ITO RS ARRANGEMENT,4 Cf, R. S.C. 1 985, c. C-3 6, AS AMENDED

THE HONOURABLE MR. THE gth DAY

JUSTICE HAINEY OF SEPTEMBER,20I9

RECOGNITION AND INTERCOMPANY CHARGE ORDBR

THIS MOTION, made by Jack Cooper Ventures, Inc. (the "Foreign Representative"),

in its capacity as foreign representative of itself as well as Jack Cooper Diversified, LLC, Jack

Cooper Enterprises, Inc., Jack Cooper Holdings Corp., Jack Cooper Transport Company, Inc.,

Auto Handling Corporation, CTEMS, LLC, Jack Cooper Logistics, LLC, Auto & Boat Relocation

Services, LLC, Axis Logistic Seruices, Inc., Jack Cooper CT Services, Inc., Jack Cooper Rail And

Shuttle, Inc., .lack Cooper Investments, Inc., North American Auto Transportation Corp., Jack

Cooper Transport Canada lnc., Jack Cooper Canada GP I Inc., Jack Cooper Canada GP 2 Inc.,

Jack Cooper Canada I Lirnited Partnership, and Jack Cooper Canada 2 Limited Partnership

(collectively, the -'Chapter l1 Debtors" and each, a "Chapter 1l Debtor"), pursuant to the

Companies' Cree{itors Arrrtngement Act, RSC 1985, c C-36, as amended (the "CCAA") for an

Order recognizing certain orders granted by the United States Bankruptcy Court for the Northem

g0UH

iFUR

-(t)



.,,

District of Georgia (the "U.S. Court") and granting the Intercompany Charge (as defined below),

was heard this day at 330 University Avenue, Toronto , Ontario.

ON RBADING the Notice of Motion, the Affidavit of Greg R. May, sworn September 6,

2019 (the "Second May Affidavit"), the Affrdavit of Waleed Malik, affirmed on September 5,

2019, and the First Report of Alvarez & Marsal Canada Inc., in its capacity as Information Officer,

each filed.

AND UPON HEARING the subrnissions of counsel for the Foreign Representative, the

Information Officer, and those other parties present, no one else appearing although duly serued

as appears from the affidavit of service of Waleed Malik, affirmed September 6, 2019, and the

affidavit of seruice of Ana Chalupa, sworn September 6,2019, each filed.

SERVICE

1. THIS COURT ORDBRS that the time for service of the Notice of Motion and the Motion

Record is hereby abridged and validated so that this Motion is properly returnable today and hereby

dispenses with further service thereof.

RBCOGNITION OF FORBIGN ORDERS

2. THIS COURT ORDERS that the following orders (collectively, the "Foreign Orders")

of the I l.S. Court made in the cases commenced by the Chapter 1 1 Debtors pursuant to Chapter I I

of the U.S. Bankruptcy Code are hereby recognized and given full force and effect in all provinces

and territories of Canada pursuant to section 49 of the CCAA:

a) Final Ortler (I) Authorizing the Debtors to (A) Continue Using the Cash Monagement

Systent artd (B) Maintain Existing Bank Accotmts and Business Forms, (II) Autltorizittg

Conlintrcd Inlercontpany Trcmsactions, (III) Granting Administrcttive Expense Status to

Intercompctny Cleinls, und (IV) Granting Related Relief (the "Final Cash Management

Order'');

b) Fittul Onlat .,lutlrorizing the Payntent of Certain Prepetitiott Tuxes ctnd Fees (the "Final

Taxes Order");
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c) Final Orcler Autltorizing tlte Debtors to (I) Contintte Insurance Coverctge Entered into

Prepetitiotr ctncl Satisfy Prepetition Obligations Related thereto, (lI) Renew, Arnencl,

Supplentent, Extend, or Purclmse Insurance Policies, (III) Honor the Tenns of the Prentiutn

Fincutcittg Agreentents arud Pay Premiums thereunder, (IV) Enter into New Prentium

Financing Agreements in the Ordinary Course of Business, and (V) Granting Related

ReIief (the "Final Insurance Order");

d) Final Orcler Autltorizirtg (I) the Debtors to Continue and Renew the Surety Boncl Progrant

and (II) Grontirtg Related Relief (the "Final Surety Bond Order");

e) Firral Orcler Approving Notification and Hearing Procedures for Certctin Trcmsfers of ancl

Declarutions of Wortltlessness with Respect to Common Stock (the "Final Equity

Transfer Order");

0 Final Orcler (I) Authorizing the Debtors to Pay Certain Prepetition Cloints of Critical

Venclors ancl Foreign Venclors and (II) Granting Related Relief (the "Final Critical

Vendor Order");

g) Final Orcler (I) Authorizing the Debtors to Continue Customer Progrants cmd Honor

Certairt Prepetitiotr Obligations Relating Thereto, and (II) Granting Relqted Relief (the

"Final Customer Programs Order");

h) Firtal Order Autltorizing tlte Debtors to (I) Pay Certain Prepetition Wages, Solcu"ies, Other

Contpensuliort, and Reintbursoble Employee Expenses and (II) Continue Employee

Bene.fits ("Final Wages Order"); and

i) Orrler (I) Autltorizing the Debtors to Enter into and Perform turcler the Stolking Horse

Assel Pttt'cltrt:;e Agreentent, (II) Approt ing Biclcling Procedures.t'br the Sule of the Debtors'
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Assets, (III) Approving the Expense Reimbm'sement, (IV) Scheduling Hearings and

Objectiort Deadlines with Respect to the Sale, (V) Scheduling Bid Deacllines ancl an

Auctiott, (VI) Approving the Form and Manner of Notice Thereof, (VII) Approvitrg

Contruct Asxtmption and Assignntent Procedttres, and (VIII) Granting Related Relief (the

"Bid Procedures Order")

(copies of each such Foreign Order are attached hereto as Schedule "A" to "I",

respectively);

provided, however, that in the event of any conflict between the terms of the Foreign Orders and

the Orders of this Courl made in the within proceedings, the Orders of this Court shall govern with

. respect'to the Propelty (as defined in the Supplemental Order granted in these proceedings on

August 9,2019).

INTERCOMPANY CHARGE

3. THIS COURT ORDERS that a Chapter 11 Debtor that has provided seruices or lent

money to, or borne costs of, a Canadian Chapter I I Debtor shall be entitled to the benefit of and

is hereby granted a charge (the "Intercompany Charge") on the Property in Canada of such

Chapter 1 I Debtor as security for its Allowed Intercompany Claims (as defined in the Second May

Affidavit) that arose or arise on or after August 9,2019. The lntercompany Charge shall have the

priority set out in paragraphs 22 through2T of the Supplemental Order.

AMENDMENT TO SUPPLEMENTAL ORDER

4. THIS COURT ORDERS that paragraph 23 of the Supplemental Order is hereby amended

as follows:

23. THIS COURT ORDERS that the priorities of the Administration Charge, the

DIP ABL Charge,-and the DIP Term Loan Charge and the Intercompany Charqe (as

defined in the Recoenition and Charse Order nade on Sentember 9. 2019

in these proceedings) (collectively, the "Charg€s"), as among them, shall be as follows
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First - Administration Charge (to the maximum amount of CDN$500,000);

Second - DIP ABL Charge; and

Third - DIP Term Loan Charge; and

Fourth - Intercompany Charee.

(b)

(c)

(d)

GENERAL

5. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or adrninistrative body having jurisdiction in Canada or in the United States of America,

to give effect to this Order and to assist the Chapter l1 Debtors, the Foreign Representative, the

Information Officer, and their respective counsel and agents in carrying out the terms of this Order.

_ Al! cqp.rtS, !{!unqlg, 1egul4!o1y and adminigflative bodies are heleby respectfully requested to

nrake such orders and to provide such assistance to the Chapter I I Debtors, the Foreign

Representative and the Information Officer, the latter as an officer of this Court, as may be

necessary or desirable to give effect to this Order, or to assist the Chapter 1l Debtors, the Foreign

Representative, the Information Officer, and their respective counsel and agents in carrying out

the terms of this Order.

6. THIS COURT ORDERS that each of the Chapter I I Debtors, the Foreign Representative

and the Information Officer be at liberty and is hereby authorized and empowered to apply to any

court, tribunal, regulatory or administrative body, wherever located, for the recognition of this

Order and for assistance in carrying out the terms of this Order.

l. THIS COURT ORDERS that this Order shall be effective as of 12:01 a.m. Eastern

Standard Time on the date of this Order.

c

ENTERED AT / INSCRIT A TORONTO

ON / BOOK NO:

LE / DANS LE FEGISTRE NO:

sEP 0 I 2019

FEfi t Fnn: $/



SCHEDULE A . FINAL CASH MANAGEMENT ORDER
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lT lS ORDERED as set forth below:

Date: September 3, 2019 ,fuue4
Paul W. Bonapfel

U.S. Bankruptcy Court Judge

UNITBD STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF GEORGIA

ATLANTA DIVISION

In re:

JACK COOPER VENTURES, INC., et ctl.,l

Debtors

Chapter l1

Case No. 19-62393 (PWB)

(Jointly Administered)

)
)
)
)
)

)
)

FINAL ORDER (I) AUTHORIZING THB DBBTORS TO (A) CONTINUE
USING THE CASH MANAGEMENT SYSTEM, AND (B) MAINTAIN EXISTING

BANK ACCOUNTS AND BUSINBSS FORMS, (II) AUTHORIZING CONTINUED
INTERCOMPANY TRANSACTIONS, (III) GRANTING ADMINISTRATIVE BXPENSE
STATIIS TO INTERCOMPANY CLAIMS. AND flvr GRANTING RELATBD RBLIBF

The Debtors in these chapter' 11 cases, along with the last fbLrr digits of each Debtor's federal tax identification
nurnber, include: Jack Cooper Ventules, lnc. (0805); Jack Cooper Divelsified, LLC (9414); Jack Cooper
Enterprises, lnc. (300i); Jack Cooper Holdings Corp. (2446); Jack Cooper Transport Cornpany, Inc. (3030);

Auto Handling Corporation (a011); CTEMS, LLC (7725): Jack Cooper Logistics, LLC (3a33); Auto & Boat

Relocation Services, LLC (9095); Axis Logistic Ser-vices, Inc. (2904); Jack Coopel CT Services, Inc. (3523);

Jack Cooper Rail and Shuttle, lnc. (7801);.lack Coopel hlvestrnents, Inc. (6894); Norlh Arnelican Auto
Transportation Corp. (8293); Jack Cooper Transport Canada Inc. (8666); Jack Coopel Canada GP 1 Inc. (7030);

Jack Cooper Canada GP 2 lnc. (2373); Jack Cooper Canada I Limited Paltnelship (3a39); and Jack Cooper
Canada 2 Lirnited Partnership (7839). The location ofthe Debtors'corporate headquarters and service acldress

is:630 Kennesaw Due West Roacl NW, Ketrtresaw. Ceolgia 30152.
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Upon the motion (the "Motion")2 of the above-captioned debtors and debtors in

possession (collectively, the "Debtors") for entry of a final order (this "Final Order")

(a) authorizing, but not directing, the Debtors to (i) continue using their Cash Management

System and (ii) maintain their Bank Accounts and Business Forms, (b) authorizing, but not

directing, the Debtors to continue engaging in the Intercompany Transactions, (c) granting

administrative expense priority status to Intercompany Claims, and (d) granting related relief; all

as more fully set forth in the Motion; and upon the First Day Declaration, and this Court having

jurisdiction over this matter pursuant to 28 U.S.C. $$ 157 and 1334; and this Court having found

that this is 4 qorg proceeding pursuant to 28 U.S.C. { 157(bX2), and that this Court may enter a

final order consistent with Article III of the United States Constitution; and this Court having

found that venue of this proceeding and the Motion in this district is proper pursuant to 28 U.S.C.

$$ 1408 and 1409; and this Court having found that the relief requested in the Motion is in the

best interests of the Debtors' estates, their creditors, and other parties in interest; and this Court

having found that the Debtors provided adequate notice of the Motion and the opportunity for a

hearing under the circumstances; and this Courl having reviewed the Motion and having heard

the statements in support of the relief requested therein at a hearing before this Court

(the "Hearins"); and this Court having determined that the legal and factual bases set forth in the

Motion and at the Hearing establish just cause for the relief granted herein; and upon all of the

proceedings had before this Court; and after due deliberation and sufficient cause appearing

therefor, it is HEREBY ORDERED THAT:

1. The Motion is granted on a final basis as set forth herein.

Capitalized telrns used br"rt not otlrelwise defined herein shall lrave the rneanings set forth in the Motion

2
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L The Debtors are authorized but not directed to: (a) continue using the Cash

Management System and honor any prepetition obligations related to the use thereof,

(b) designate, maintain, close, and continue to use on a final basis any or all of their existing

Bank Accounts, including, but not limited to, the Bank Accounts identified on Schedule I

hereto, in the names and with the account numbers existing immediately before the Petition Date,

(c) deposit funds in and withdraw funds from the Bank Accounts by all usual means, including

checks, wire transfers, ACH transfers, and other debits, (d) treat their prepetition Bank Accounts

for all purposes as debtor in possession accounts, and (e) open new debtor in possession bank

qccounts; prgvlded thqt the opening of any bank account shall be in accordance wlth the terms of

the Debtors' postpetition financing facility (the "DIP Facility") and the terms of the DIP Order

(defined below).

2. The Debtors are authorized, but not directed, to continue using, in their present

form, the Business Forms as well as checks and other documents related to the Bank Accounts

existing immediately before the Petition DaIe; provided that once the existing Business Forms

have been used, the Debtors shall, during the pendency of these chapter I 1 cases, reorder new

Business Forms that include a stamp to reference the Debtors' status as debtors in possession.

3. Except as otherwise provided in this Final Order and only to the extent sufficient

funds are available in each applicable Bank Account, all Banks at which the Bank Accounts are

maintained are directed to continue to service and administer the Bank Accounts as accounts of

the Debtors as debtors in possession, without intermption and in the ordinary course, and to

receive, process, honor, and pay any and all checks, drafts, wire transfers, and ACH transfers

issued, whether before or after the Petition Date, and drawn on the Bank Accounts after the

J
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Petition Date by the holders or makers thereof, as the case may be; provided that the Debtors will

instruct the Banks as to which checks, drafts, wire transfers (excluding any wire transfers that the

Banks are obligated to settle), or other items presented, issued, or drawn, shall not be honored.

4. Except for those checks, drafts, wires, or other ACH transfers that are authorized

or required to be honored under an order of the Couft, no Debtor shall instruct or request any

Bank to pay or honor any check, draft, or other payment item issued on a Bank Account prior to

the Petition Date but presented to such Bank for payment after the Petition Date.

5. As soon as practicable after entry of this Final Order, the Debtors shall serve a

copy of this Final Order on the Banks.

6. The requirement to establish separate accounts for tax payments is hereby waived.

1. The Debtors are authorized, but not directed to: (a) pay undisputed prepetition

amounts outstanding as of the Petition Date, if any, owed in the ordinary course to the Banks as

service charges for the maintenance of the Cash Management System; and (b) reimburse the

Banks for any claims arising before or after the Petition Date in connection with customer checks

deposited with the Banks that have been dishonored or retumed as a result of insufficient funds

in the Bank Accounts in the ordinary course of business, to the same extent the Debtors were

responsible for such items prior to the Petition Date.

8. The Debtors are authorized, but not directed, to enter into, engage in and perform

under the Intercompany Transactions in the ordinary course of business and in compliance with

past practices by and amongst the Debtors. The Debtors shall (a) continue to track Intercompany

Transactions electronically through their accounting system in accordance with their prepetition

4
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pmctices and (b) provide reasonable access to such records and procedures to the U.S. Trustee

and the Official Committee of Unsecured Creditors (the "Committee").

9. All allowed Intercompany Claims against a Debtor by another Debtor arising after

the Petition Date shall be accorded administrative expense status in accordance with

sections 503(b) and 507(a)(2) of the Bankruptcy Code. The Debtors shall consult with the

Committee and the Junior Term Loan Lenders prior to any Intercompany Transaction outside of

the ordinary course of business over $ 100,000.

10. The Debtors are authorized, but not directed, after consultation with the

Committee and the JuniorTerm Loan T,enders to set off mutual postpetition obligations relating

to intercompany receivables and payables through the Cash Management System.

1 l. The Debtors shall provide, on a bi-weekly basis, a repofi to the Cornrnittee and

the Prepetition Secured Parties listing all Intercompany Transactions between Debtors and non-

Debtors, including cost allocations, and resulting balances.

12. On a weekly basis, the Debtors shall provide the Cornmittee and Prepetition

Secured Parties a report listing all payments to any insider of the Debtors (excluding ordinary

course compensation) or any entity owned or controlled by an insider of the Debtors.

13. Subject to applicable bankruptcy or other law, those cefiain deposit agreements

existing between the Debtors and the Banks shall continue to govem the postpetition cash

management relationship between the Debtors and the Banks and, subject to applicable

bankruptcy or other law, all of the provisions of such agreements, including the termination, fee

provisions, rights, benefits, offset rights and remedies afforded under such agreements shall

5
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remain in full force and effect absent further order of the Courl or, with respect to any such

agreement with any Bank, unless the Debtors and such Bank agree otherwise.

14. Except as otherwise set forth herein, the Debtors and the Banks may, without

fuither order of the Courl, agree and implement changes to the Cash Management System and

procedures in the ordinary course of business, including the opening and closing of Bank

Accounts as set forth in paragraph 2 hereof and to facilitate and effectuate the terms of the

DIP Facility and the use of cash collateral upon entry of the DIP Orders.

15. Subject to paragraph 2 of this Final Order, the Debtors are authorized to open new

bank accounts so long as any such new account is with a bank that is (i) insqred with the FDIC or

the CDIC and (ii) designated as an authorized depository for Region 21 of the U.S. Trustee;

provided, further that all accounts opened by any of the Debtors on or after the Petition Date at

any Bank shall, for purposes of this Final Order, be deemed a Bank Account as if it had been

listed on Schedule t hereof.

16. The Banks are authorized to debit the Debtors' accounts in the ordinary course of

business and without further order of the Court on account of all checks drawn on the Debtors'

accounts that were cashed at the Banks' counters or exchanged for cashier's or official checks by

the payees thereof prior to the Petition Date.

17. Notwithstanding any other provision of this Final Order, should a Bank honor a

prepetition check or other item drawn on any account that is the subject of this Final Order (a) at

the direction of the Debtors to honor such prepetition check or item, (b) in a good faith belief that

the Court has authorized such prepetition check or item to be honored, or (c) as the result of an

innocent mistake made despite implementation of customary item handling procedures, the Bank

6
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shall not be deemed to be nor shall be liable to the Debtors or their estates or otherwise be in

violation of this Final Order.

18. Nothing contained herein shall prevent the Debtors from closing any Bank

Accounts as they may deem necessary and appropriate, and, to the extent consistent with any

orders of this Court relating thereto, any relevant Bank is authorized to honor the Debtors'

requests to close such Bank Accounts.

19. The Debtors shall notify the U.S. Trustee, the Prepetition Secured Parlies and the

Committee upon the opening or closing of a Bank Account.

20. Fxcept-as otherwise provided in this Final Order', the Banks are authorized to

charge, and the Debtors are authorized to pay, honor, or allow prepetition and postpetition fees,

costs, charges, and expenses related to the Bank Accounts, including the Bank Fees, and charge

back returned items to the Bank Accounts in the ordinary course.

21. Notwithstanding entry of this Final Order, nothing herein shall create, or is

intended to create, any rights in favor ofor enhance the status ofany claim held by any party.

22. Notwithstanding the relief granted in this Final Order and any actions taken

pursuant to such relief, and subject to the administrative status afforded pursuant to paragraph 9

of this Final Order, nothing contained in the Motion or this Final Order or any palnnent made

pursuant to this Final Order shall constitute, nor is it intended to constitute: (i) an admission as to

the validity or priority of any claim or lien (or the priority thereof) against any Debtor, (ii) a

waiver of the Debtors', the Committee's or any party in interest's rights to subsequently dispute

andlor contest such claim or lien on any grounds, (iii) a prornise or requirement to pay any claim,

(iv) an implication or admission that any particular claim is of a type specified or defined in this

1
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Final Order or the Motion, (v) a request or authorizalion to assume or adopt any agreement,

contract, or lease under section 365 of the Bankruptcy Code or (vi) a waiver of the Debtors' or

any other party in interest's rights under the Bankruptcy Code or applicable law.

23. Notice of the Motion as provided therein shall be deemed good and sufficient

notice of such Motion and the requirements of Bankruptcy Rule 6004(a), the Bankruptcy Local

Rules for the Norlhern District of Georgia, and the Complex Case Procedures are satisfied by

such notice.

24. Nofwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this Final

Order are immediately effective and enforceable upon its entry.

25. Notwithstanding anything to the contrary in this Final Order, any payment made

(or to be made) and any authorization contained in this Final Order shall be subject to the terms,

conditions, limitations, and requirements of the Order Ptffsuant to II U.S.C. $$ 105, 361, 362,

363, 364, 503, and 507 Q) Authorizing the Debtors to Obtain Senior and Jwtior Secured Priming

Superpriority Postpetition Financing; (II) Granting (A) Liens ancl Superpriority Adminstrative

Expense Claims and (B) Adequate Protectiort to Certain Prepetitiott Lenders; (III) Authorizing

the Use of Cash Colloteral; (IV) Modifying the Autornatic Stay, (V) Schecluling a Final Hearing;

and (VI) Granting Related Relief or any other order entered in these chapter 1 1 cases authorizing

the use of cash collateral (collectively, and together with any approved budget (including any

permitted variances) in connection therewith, the "DIP Order"), and to the extent there is any

inconsistency between the terms of the DIP Order and any action taken or proposed to be taken

under this Final Order, the terms of the DIP Order (together with any approved budget (including

any permitted variances) in connection therewith) shall control.

8
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26. All time periods set forth in this Final Order shall be calculated in accordance

with Bankruptcy Rule 9006(a).

27. With respect to the Debtors' Bank Accounts currently held as Scotiabank, the

Debtors shall have thirty (30) days (or such additional time to which the U.S. Trustee may agree)

from the entry of this Final Order to either come into compliance with section 345(b) of the

Bankruptcy Code or to make such other arrangements as may be agreed to by the U.S. Trustee or

approved by the Court.

28. The Debtors are authorized to take all actions necessary to effectuate the relief

granted in this Final Order in accordance with the Motign.

29. This Court retains exclusive jurisdiction with respect to all matters arising from or

related to the implementation, interpretation, and enforcement of this Final Order.

END OF ORDER

9
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Prepared and presented by

/s/ Saralt R. Borders
Sarah R. Borders
Georgia Bar No. 610649
Leia Clement Shenlohammed
Georgia Bar No. 972711
Britney Baker
Georgia Bar No. 625752
KING & SPALDING LLP
I 180 Peachtree Street NE
Atlanta, Georgia 30309
Teleplrone: (404) 572-4600
Email: sborders@kslaw.com
Email : lshemohammed@kslaw.com
Email: bbaker(@kslaw.com

-and-

Kelley A. Comish (admittedpro hac vice)
New York Bar No. 1930767
Brian S. Hermann (admittedpro hac vice)
New York Bar No. 2810232
PAUL, WEISS, RIFKIND, WHARTON &
GARRISON LLP
1285 Avenue of the Americas
New York, New York 10019

Teleplrone: (212) 373 -3000
Email : kcornish@paulweiss.com
Email : bhennann@,paulweiss.com

Counsel .for tlte Debtors in Possessiort
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Exhibit 1

Debtors' Bank Accounts
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DEBTORS' BANK ACCOUNT LIST

NNTITY
ACCOUNTNU]}IBER.

(ENDING}
JACK COOPER TRANSPORT COMPANY, INC. 591 5 WEI-I-S FARGO

JACK COOPER TRANSPORT COMPANY, INC. 7 106 WELLS FARGO

JACK COOPER TRANSPORT COMPANY. ]NC. 7205 WEI-I,S FARGO

JACK COOPER TRANSPORT COMPANY, INC. 6849 WELLS FARGO

JACK COOPER TRANSPORT COMPANY, INC. 7 100 WELLS I'ARGO

AUTO HANDLINC CORPORATION 6868 WEI,T-S FARCO

NORTH AMERICAN AUTO TRANSPORTATION CORP 7894 WF,I,I,S FARGO

NORTII AMERICAN AUTO TRANSPORTATION CORP 7886 WEI,I,S FARGO

NORTII AMERICAN AUTO TRANSPORTATION CORP 9847 WELLS FARCO

NORTH AMERICAN AUTO TRANSPORTATION CORP 6s23 WELLS FARCO

NORTH AMERICAN AUTO TRANSPORTATION CORP t6)z WELLS FARGO

JACK COOPER LOGISTICS, LLC 2064 WELLS FARCO

JACK COOPER LOGISTICS, LLC 2072 WELLS FARGO

JACK COOPER LOCISTICS, LLC 0488 WEI,I,S FARGO

.IACK COOPER RAIL AND SHUTTLE,INC. 5172 WELLS FARCO

JACK COOPER RAIL AND SHUTTLE, INC. 5164 WEI,I-S FARCO

AXIS LOCISTIC SERVICES, INC 47 10 WELLS FARCO

AXIS LOG]STIC SERVICES, INC 6030 WEI,I-S FARCO

AXIS LOCISTIC SERVICES, INC 6l 55 WEI,T-S FARCO

JACK COOPER CT SERVICES, INC 6055 WEI-LS FARGO

JACK COOPER CT SERVICES. INC 6048 WELLS FARCO

JACK COOPER CT SERVICES, INC 4'714 WELLA FARCO

JACK COOPER ENTERPRISES, INC. (t(t12 WELLS FARCO

JACK COOPER ENTERPRISES, INC. 6620 WELLS FARGO

JACK COOPER TRANSPORT CANADA INC 2414 WELLS FARCO

JACK COOPER TRANSPORT CANADA INC 0326 WELLS FARCO

JACK COOPER TRANSPORT CANADA INC 97 t4 SCOTIABANK

JACK COOPER TRANSPORT CANADA INC 991 I SCOTIABANK

JACK COOPER TRANSPORT CANADA INC 349C SCOTIABANK

AUTO & BOAT RELOCATION SERVICES, LLC 6652 TD BANK
C'f EMS. I-I,C 4874 BANK OF AMERICA
CT EMS. I-t-C 22r2 BANK OF AMERICA

C'f EMS. LLC 2596 BANK OF AMERICA
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lT lS ORDERED as set forth below

Date: September 3,2019 &ad"W
Paul W. Bonapfel

U.S. Bankruptcy Gourt Judge

UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF GEORGIA

ATLANTA DIVISION

In re:

JACK COOPER VENTURES, INC., et al.,l

Debtors.

Chapter I I

Case No. 19-62393 (PWB)

(Jointly Administered)

)
)
)
)
)
)
)

FINAL ORDER AUTHORIZING THB
PAYMBNT OF'CERTAIN PREPBTITION TAXBS AND FEES

The Debtols in these chapter 1 l cases, along with the last four digits of each Debtor's federal tax identification
r.rurnber', include: Jack Cooper Ventures, Inc. (0805); Jack Cooper Diversified, LLC (9414); Jack Cooper

Enterprises, Inc. (3001); Jack Cooper Holdings Corp. (2446); Jack Cooper Transport Cornpany, Inc. (3030); Auto
Harrdlirrg Corpolation (a011); CTEMS, LLC (1725); Jack Cooper Logistics, LLC (3433); Auto & Boat

Relocation Services, LLC (9095); Axis Logistic Ser-vices, lnc. (2904); Jack Coopel CT Services, Inc. (3523);

Jack Cooper Rail and Shuttle, Inc. (7801); Jack Cooper lnvestments, lnc. (6894); Norlh Arnerican Auto
Traltspollation Corp. (8293); Jack Cooper Transporl Canada lnc. (8666); Jack Cooper Canada CP I lnc. (7030);

Jack Cooper Canada CP 2 Inc. (2373); Jack Coopel Canada 1 Lirnited Parlnership (3a39): and Jack Cooper

Canada 2 Limited Parlnership (7839). The location of the Debtols' corporate headquarlers arrd service acldress is:

630 Kennesaw Due West Road NW, Kennesaw, Georgia 30152.
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Upon the motion (the "Motion")2 of the above-captioned debtors and debtors in possession

(collectively, the "Debtors") for entry of an order (this "Final Order"), (a) authorizing the Debtors

to remit and pay Taxes and Fees accrued prior to the Petition Date and that will become due and

payable during the pendency ofthese chapter I 1 cases, including those obligations subsequently

determined upon audit or otherwise to be owed for periods prior to the Petition Date, and

(b) granting related relief; all as more fully set forlh in the Motion; and upon the First Day

Declaration; and this Court having jurisdiction over this matter pursuant to 28 U.S.C. $$ 157

and 1334; and this Court having found that this is a core proceeding pursuant to 28 U.S.C.

S 157(bX2), 4nd th4t this Court may enter a hrlal order consistent with trtic!: III of the Uliled

States Constitution; and this Court having found that venue of this proceeding and the Motion in

this district is proper pursuant to 28 U.S.C. $S 1408 and 1409; and this Court having found that

the relief requested in the Motion is in the best interests of the Debtors' estates, their creditors, and

other parties in interest; and this Court having found that the Debtors' notice of the Motion and

opporlunity for a hearing on the Motion were appropriate under the circumstances and no other

notice need be provided; and this Court having reviewed the Motion and having heard the

statements in support of the relief requested therein at the hearing before this Court

(the "Hearing"); and this Court having determined that the legal and factual bases set forth in the

Motion and at the Hearing establish just cause for the relief granted herein; and upon all of the

proceedings had before this Court; and after due deliberation and sufficient cause appearing

therefor, it is HEREBY ORDERED THAT:

2 Capitalired terrns used br"rt riot otherwise definecl lrerein have tlre rneanir.rgs ascribed to theur in the Motion

2
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1. The Motion is granted on a final basis as set forth herein.

2. The Debtors are authorized, but not directed, to pay or remit the Taxes and Fees

described in the Motion that accrued prior to the Petition Date and that will become due and

payable during the pendency of these chapter I I cases at such time when the Taxes and Fees are

payable without fuither order of the Court; provided, that, the Debtors' shall consult with the Junior

Term Loan Lenders and the Official Committee of Unsecured Creditors (the "Committee")

regarding any payment of prepetition Income Taxes, Franchise Taxes, or Property Taxes.

3. The banks and financial institutions on which checks were drawn or electronic

pqy4nent requests made in payment of the prepetition obligations approved herein are authorized

to receive, process, honot, and pay all such checks and electronic payment requests when presented

for payment, and all such banks and financial institutions are authorized to rely on the Debtors'

designation of any particular check or electronic payment request as approved by this Final Order.

4. Notwithstanding the relief granted herein or any actions taken hereunder, nothing

contained in this Final Order shall create any rights in favor of, or enhance the status of any claim

held by, any of the Authorities.

5. The Debtors are authorized to issue postpetition checks, or to affect postpetition

fund transfer requests, in replacement of any checks or fund transfer requests that are dishonored

as a consequence of these chapter 1 I cases with respect to prepetition amounts owed in connection

with any Taxes and Fees.

6. Notwithstanding the relief granted in this Final Order and any actions taken

pursuant to such relief, nothing contained in the Motion or this Final Order or any payment made

pursuant to this Interim Order shall constitute, nor is it intended to constitute: (a) an admission as

-)
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to the validity or priority of any claim or lien (or the priority thereof) against the Debtors, (b) a

waiver of the Debtors', the Committee's or any party in interest's rights to subsequently dispute

and/or contest such claim or lien on any grounds, (c) a promise or requirement to pay any claim,

(d) an implication or admission that any particular claim is of a type specified or defined in this

Final Order or the Motion, (e) a request or authorization to assume or adopt any agreement,

contract, or lease under section 365 of the Bankruptcy Code or (f) a waiver of the Debtors' or any

other party in interest's rights under the Bankruptcy Code or applicable law.

7 . Notice of the Motion as provided therein shall be deemed good and sufficient notice

of such Motion and the requirements of Bankruptcy Bule 6004(a), the Bankruptcy Local Rules for

the Northern District of Georgia and the Complex Case Procedures are satisfied by such notice.

8. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this Final

Order are immediately effective and enforceable upon its entry.

9. Notwithstanding anything to the contrary in this Final Order, any payment made

(or to be made) and any authorization contained in this Final Order shall be subject to the tetms,

conditions, limitations, and requirements of the Order Pursuant to 1l U.S.C. $$ 10J, 361,362,

363, 364, 503, and 507 0 Authorizing the Debtors to Obtain Senior and Jmtior Secured Priming

Superpriority Postpetition Financing; (II) Granting (A) Liens and Superpriority Administrative

Expense Claims and (B) AdeqtLate Protectiott to Certain Prepetition Lenders; (III) Authorizittg the

Use of Cash Collateral; (IV) Modifuing the Autontatic Stay; cmd (V) Granting Related Relief ot

any other order entered in these chapter I I cases authorizing the use ofcash collateral (collectively

and together with any approved budget (including any permitted variances) in connection

therewith, the "DlP Order"), and to the extent there is any inconsistency between the tenns of the

4
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DIP Order and any action taken or proposed to be taken under this Final Order, the terms of the

DIP Order (together with any approved budget (including any permitted variances) in connection

therewith) shall control.

10. The Debtors are authorized to take all actions necessary to effectuate the relief

granted in this Final Order in accordance with the Motion.

11. This Court retains exclusive jurisdiction with respect to all matters arising from or

related to the implementation, interpretation, and enforcement of this Final Order.

END OF ORDER

5
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Prepared and presented by

/s/ Sarah R.

Sarah R. Borders
Georgia Bar No. 610649
Leia Clement Shermohammed
Georgia Bar No. 972711
Britney Baker
Georgia Bar No. 625752
KING & SPALDING LLP
1 180 Peachtree Street NE
Atlanta, Georgia 30309
Telephone: (404) 572-4600
Email: sborders@kslaw. com
Email: lshermohammed@kslaw.com
Email: bbaker@kslaw. com

-and-

Kelley A: Cornish (admitted pro hac vice)
New York Bar No. 1930767
Brian S. Hermann (admittedpro hac vice)
New York Bar No. 2810232
PAUL, WEISS, RIFKIND, WHARTON &
GARRISON LLP
1285 Avenue of the Americas
New York, New York 10019
Telephone: (212) 37 3-3000
Email : kcomish@paulweiss.com
Email: bhermann@paulweiss.com

Counsel for tlte Debtors in Possession
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lT lS ORDERED as set forth below

Date: September 3, 2019 ,dxue{
Paul W. Bonapfel

U.S. Bankruptcy Court Judge

UNITED STATES BANKRUPTCY COURT
NORTHBRN DISTRICT OF GEORGIA

ATLANTA DIVISION

In re:

JACK COOPER VENTURES, INC., et o1.,1

Debtors

Chapter 11

Case No. 19-62393 (PWB)

(.1 ointly Adrninistrated)

)
)
)
)

)
)
)

FINAL ORDBR AUTHORIZING THE DEBTORS TO (I) CONTINUE INSURANCE
COVERAGE BNTBRED INTO PRBPETITION AND SATISFY PREPETITION
OBLIGATIONS RBLATED THERETO, (II) RENEW, AMEND, SUPPLBMENT,

EXTBND, OR PURCHASE INSURANCE POLICIES, (III) HONOR THE TERMS OF
THE PRBMIUM FINANCING AGREEMENTS AND PAY PREMIUMS THEREUNDER,

The Debtors in these chapter ll cases. along with tlre lasl lbur di,cits ol'each Dcbtor's l'etlclal tax identiircation
nurnber, include:.lack Cooper Ventules, lnc. (0805); Jack Cooper Divelsified. LLC (9414); Jack Cooper'

Errterprises, Inc. (3001); Jack Cooper Holdings Corp. (2446): Jack Cooper Tlansport Cornpany, Inc. (3030); Auto
Haridling Corpolation (a011); CTEMS, LLC (1125); Jack Coopel Logistics, LLC (3433); Auto & Boat
Relocation Services, LLC (9095); Axis Logistic Services, Inc. (2904); Jack Cooper CT Services. Inc. (3523);

.lack Cooper Rail and Shuttle, Inc. (7801); Jack Coopel Illvestlrerrts, lnc. (6894); North Americatr Auto
Transporlation Cor-p. (8293); Jack Cooper Transport Canacla lnc. (8666); Jack Cooper Canada GP I lnc. (7030);

Jack Coopel Canada GP 2 Inc. (23'73); Jack Cooper Canacla I Linritecl Paltnership (3a39); and Jack Cooper
Canada 2 Linritecl Partnelship (7839). The location ol'the Dcbtols' corporatc hcadquarters and scn'icc address is:

630 Kennesaw Due West Roacl NW, Keutiesaw, Georgia 30152.
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(IV) BNTER INTO NEW PREMIUM FINANCING AGRBEMENTS IN THB
ORDINARY COURSE OF BUSINBSS AND ry) GRANTING RELATBD RELIEF

Upon the motion (the "Motion")2 of the above-captioned debtors and debtors in possession

(collectively, the "Debtors") for entry of a final order (this "Final Order"), (a) authorizing the

Debtors to: (i) continue insurance coverage entered into prepetition and satisfy prepetition

obligations related thereto in the ordinary course of business, (ii) renew, amend, supplement,

extend, or purchase insurance coverage in the ordinary course of business, (iii) honor the terms of

the Premium Financing Agreements and pay premiums thereunder, and (b) granting related relief,

all as more fully set forth in the Motion; and upon the First Day Declaration; ancl this Court having

jurisdiction over this matterpursuant to 28 U.S.C. 55 tSZ and 1334; and this Courl having found

that this is a core proceeding pursuant to 28 U.S.C. $ 157(bX2), and that this Court may enter a

final order consistent with Article III of the United States Constitution; and this Court having found

that venue of this proceeding and the Motion in this district is proper pursuant to 28 U.S.C.

$$ 1408 and 1409; and this Court having found that the relief requested in the Motion is in the best

interests of the Debtors' estates, their creditors. and other parties in interest; and this Court having

found that the Debtors' notice of the Motion and opportunity for a hearing on the Motion were

appropriate under the circumstances and no other notice need be provided; and this Court having

reviewed the Motion and having heard the staternents in support of the relief requested therein at

a hearing before this Court (the "Hearing"): and this Coult having deternrined that the legal and

factual bases set forlh in the Motion and at the Hearing establish just cause for the relief granted

2 All capitalizecl telrns usecl but otherwise not defined her-ein shall lrave tl.re rneaning set forth in the Motion.

2
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herein; and upon all of the proceedings had before this Couft; and after due deliberation and

sufficient cause appearing therefor, it is HEREBY ORDERED THAT:

1. The Motion is granted on a final basis as set forth herein.

2. The Debtors are authorized, but not directed, to continue the Insurance Policies

identified on Exhibit C to the Motion in the ordinary course of business and to pay any prepetition

or postpetition obligations related to the Insurance Policies, including Brokerage Fees, Insurance

Deductibles and any other amounts related thereto.

3. The Debtors are authorized, but not directed, after providing notice to the Official

Committee of Unsecured Creditors (the "Committee") and the Prepetition Secured Parties, to

renew, amend, supplement, extend, or purchase Insurance Policies to the extent that the Debtors

determine that such action is in the best interest of their estates.

4. The Debtors are authorized to honor their obligations under the Premium Financing

Agreements without intemrption and in accordance with the same practices and procedures as

were in effect prior to the commencemerrt of the Debtors' chapter I I cases to the extent that the

Debtors determine such action is in the best interest of their estates'

5. The Debtors are authorized to enter into new premium financing agreements in the

ordinary course of business to the extent the Debtors, in consultation with the Committee and the

Junior Term Loan Lenders, determine such action is ir-r the best interest of the estate.

6. The banks and financial institutions on which checks were drawn or electronic

payment requests made in payment of the prepetition obligations approved herein are authorized

to receive, process, honor, and pay all such checks and electronic payrnent requests when presented

J
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for payment, and all such banks and financial institutions are authorized to rely on the Debtors'

designation of any particular check or electronic payment request as approved by this Final Order.

7. The Debtors are authorized to issue postpetition checks, or to effect postpetition

fund transfer requests, in replacement of any checks or fund transfer requests that are dishonored

as a consequence of these chapter I I cases with respect to prepetition amounts owed in connection

with any Insurance Policies.

8. Notwithstanding the relief granted in this Final Order and any actions taken

pursuant to such relief, nothing contained in the Motion or this Interim Order or any payment made

pursuant to thls lnterim Order shall cq4qtilute, 4-or is it intended to constitute: (a) an admission as

to the validity or priority of any claim or lien (or the priority thereof) against the Debtors, (b) a

waiver of the Debtors', the Committee's ol any party in interest's rights to subsequently dispute

and/or contest such claim or lien on any grounds, (c) a promise or requirement to pay any claim,

(d) an implication or admission that any particular claim is of a type specified or defined in this

Interim Order or the Motion, (e) a request or authori zation to assume or adopt any agreement,

contract, or lease under section 365 of the Bankruptcy Code or (f) a waiver of the Debtors' or any

other party in interest's rights under the Bankruptcy Code or applicable law.

9. Notice of the Motion as provided therein shall be deemed good and sufficient notice

of such Motion and the requirements of Bankruptcy Rule 6004(a), the Bankruptcy Local Rules for

the Northem District of Georgia and the Complex Case Procedures are satisfied by such notice.

10. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this Final

Order are immediately effective and enforceable upon its entry.

1 1. Notwithstanding anything to the contrary in this Final Order, any payment made

4
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(or to be rnade) and any authorization contained in this Final Order shall be subject to the tetms,

conditions, limitations, and requirements of the Order Pursuant to 11 U.S.C. $$ 105, 361,362,

363, 364, 503, and 507 (I) Authorizing the Debtors to Obtain Senior and Junior Secured Priming

Superpriority Postpetition Fincmcing; (ID Granting (A) Liens and Sr.tperpriority Administrative

Expense Claims and (B) Adequate Protectiott to Certain Prepetition Lenders; (III) Authorizing the

tJse of Cash Collateral; (lV) Modifuing the Automatic Stay; and (V) Granting Related Relie.f or

any other order entered in these chapter 1 1 cases authorizing the use ofcash collateral (collectively,

and together with any approved budget (inclqding any permitted variances) in connection

therewith. th.e "DIP !rdsl'), and to the extent there 
ir 

u4t inconsi_stency between the tgrrns of the

DIP Order and any action taken or proposed to be taken under this Final Order, the terms of the

DIP Order (together with any approved budget (including any permitted variances) in connection

therewith) shall control.

12. The Debtors are authoized to take all actions necessary to effectuate the relief

granted in this Final Order in accordance with the Motion.

13. This Court retains exclusive jurisdiction with respect to all matters arising from or

related to the irnplementation, interpretation, and enforcement of this Final Order.

END OF ORDER

5
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Prepared and presented by:

/s/ Scu'ah R. Borclers
Sarah R. Borders
Georgia Bar No. 610649
Leia Clement Shermohammed
Georgia Bar No. 972711
Britney Baker
Georgia Bar No. 625752
KING & SPALDING LLP
1 180 Peachtree Street NE
Atlanta, Georgia 30309
Telephone: (404) 572-4600
Email : sborders@kslaw.com
Email: lshermohammed@kslaw.com
Email : bbaker@,kslaw. com

-and-

Kelley A. Cornish (admittedpro hac vice)
New York Bar No. 1930767
Brian S. Hermann (admittedpro hac vice)
New York Bar No. 2810232
PAUL, WEISS, RIFIflND, WHARTON &
GARRISON LLP
1285 Avenue of the Americas
New York, New York 10019
Teleplrone: (212) 373-3000
Email : kcornish@paulweiss.com
Email : bhermann@paulweiss.com

Ctnrnsel .for tlte Debtors in Possession
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lT lS ORDERED as set forth below

Date: September 3,2019 ,drue{
Paul W. Bonapfel

U.S. Bankruptcy Court Judge

UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF GEORGIA

ATLANTA DIVISION

In re:

.TACK COOPER VENTURES, INC., et a1.,1

Debtors.

Chapter 11

Case No. 19-62393 (PWB)

(Jointly Administered)

FINAL ORDER AUTHORIZING (I) THE DEBTORS TO CONTINUB
AND RENEW SURE ROND PROGRAM AND (II) GRANTING REI,ATED REI,IEF'

The Debtors in these chapter' 1 1 cases, along with the last four digits of each Debtor's fedelal tax identification

nurnber, include: Jack Cooper Ventures, lnc. (0805); Jack Cooper Diversified, LLC (9414); Jack Cooper

Errterprises, Inc. (3001); Jack Cooper Holdings Corp. (2446); Jack Cooper Transport Cornpany, lnc. (3030); Auto

Handlirrg Colporation (a011); CTEMS, LLC (1725); Jack Cooper Logistics, LLC (3433); Auto & Boat

Relocation Selvices, LLC (9095); Axis Logistic Services, lnc. (2904); .lack Cooper CT Services, Inc. (3523);

Jack Cooper Rail and Shuttle, Inc. (7801); Jack Coopel lnvesttnents, Inc. (6894); North Americatr Auto

Tralsporlation Colp. (8293); Jack Cooper Transport Canada lnc. (8666); Jack Cooper Canada GP I Inc. (7030);

.lack Cooper Canada GP 2 Inc. (2373); Jack Coopel Canada I Lirnited Parlnership (3439): and .lack Cooper

Canacla 2 Lirnited Partnership (7839). The location of the Debtors' colporate lreadqr:artet's atrcl service address is:

630 Kennesau,Due West Road NW, Kennesaw, Ceorgia 30152.
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Upon the motion (the "Motion")2 of the above-captioned debtors and debtors in possession

(collectively, the "Debtors") for entry of a final order (this "Final Order") authorizing (a) the

Debtors to maintain, continue and renew, in their sole discretion, their Surety Bond on an

unintemrpted basis ancl in accordance with the same practices and procedures, including, but not

limited to, the maintenance of collateral, as were in effect before the Petition Date and (b) granting

related relief as more fully set forth in the Motion; and upon the First Day Declaration; and this

Court having jurisdiction over this matter pursuant to 28 U.S.C. $$ 157 and 1334;' and this Court

having found that this is a core proceeding pursuant to 28 U.S.C. $ 157(bX2), and that this Court

may enter a final order consistent with Arti"t. tlt of the United States Constitution; and this Court

having found that venue of this proceeding and the Motion in this district is proper pursuant to

28 U.S.C. $$ 1408 and 1409; and this Court having found that the relief requested in the Motion

is in the best interests of the Debtors' estates, their creditors, and other parlies in interest; and this

Courl having found that the Debtors' notice of the Motion and opportuniry for a hearing on the

Motion were appropriate under the circumstances and no other notice need be provided; and this

Court having reviewed the Motion and having heard the statements in support of the relief

requested therein at a hearing before this Court (the "Hearins"); and this Court having determined

that the legal and factual bases set forth in the Motion and at the Hearing establish just cause for

the relief granted herein; and upon all of the proceedings had before this Court; and after due

deliberation and sufficient cause appearing therefor, it is HEREBY ORDERED THAT:

1. The Motion is granted on a final basis as set forth herein.

2 All capitalized tenns used br-rt otlierwise not defined helein shall have the rneaning set forth in the Motion

2
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2. The Debtors are, in their sole discretion, authorized and empowered to maintain

their Surety Bond Program on an unintenupted basis, and in accordance with the same practices

and procedures, including, but not limited to, the maintenance of collateral, as were in effect prior

to the Petition Date.

3. The Debtors are authorized to honor the Indemnity Agreements, to the extent that

the Debtors, after consultation with the Official Committee of Unsecured Creditors (the

"Committee") and the Junior Term Loan Lenders, detetminate such action is in the best interest of

their estates.

4. _The Debtors are authorized to pay all amounts arising under the Surety Bond

Program, due and payable after the Petition Date, to the extent that the Debtors determine such

action is in the best interest of their estates.

5. The Debtors are authorized to renew existing surety bonds, increase or decrease the

size of any such surety bonds and obtain new surety bonds in the ordinary course of business in

accordance with the same practices and procedures as were in effect prior to the Petition Date, and

execute any other agreements in connection with the Surety Bond Program and all related

instruments, documents and papers, and to take all actions reasonably appropriate with respect

thereto, in each case, in accordance with the applicable documents governing the Surety Bond

Program.

6. The Debtors are authorized to post new or additional collateral in favor of the

existing or any new Issuers to secure any surety bonds in the Surety Bond Program, including in

connection with either the maintenance or renewal of any existing surety bonds or the entry into

new surety bonds.

-t
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7. The failure to specifically describe or include any parlicular feature of the Surety

Bond Program in this Final Order shall not diminish or impair the effectiveness of such feature, it

being the intent of this Court that the Surety Bond Program be approved in its entirety.

8. Nothing in this Final Order or the Motion shall be construed as prejudicing the

rights of the Debtors or the Committee to dispute or contest the amount of or basis for any claims

against the Debtors in connection with or relating to the Surety Bond Program and nothing in this

Final Order renders any claim by any third party based on a prepetition actual, potential or asserted

liability of the Debtors, which claim may or does result in a loss to a surety under the Surety Bond

P1og1am, inJo a postpetition claim or expense of administration. _

9. The banks and financial institutions on which checks were drawn or electronic

payment requests made in payment of the prepetition obligations approved herein are authorized

to receive, process, honor, and pay all such checks and electronic payment requests when presented

for payment, and all such banks and financial institutions are authorized to rely on the Debtors'

designation of any parlicular check or electronic payment request as approved by this Final Order.

10. Notwithstanding the relief granted herein and any actions taken hereunder, nothing

contained in the Motion or the Final Order or any payment made pursuant to the Final Order shall

constitute, nor is it intended to constitute, (a) an admission as to the validity or priority of any

claim or lien against the Debtors, (b) a waiver of the Debtors', the Committee's or any party in

interest's rights to subsequently dispute and/or contest such claim or lien, (c) the assumption or

adoption of any agreement, contract, or lease under section 365 of the Bankruptcy Code, or (d) a

grant of third-party beneficiary status or bestowal of any additional rights on any third party.

4
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I L Notice of the Motion as provided therein shall be deemed good and sufficient notice

of such Motion and the requirements of Bankruptcy Rule 6004(a), the Bankruptcy Local Rules for

the Northern District of Georgia and the Complex Case Procedures are satisfied by such notice.

12. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this Final

Order are immediately effective and enforceable upon its entry.

13. Notwithstanding anything to the contrary in this Final Order, any payment made

(or to be made) and any authorization contained in this Final Order shall be subject to the terms,

conditions, limitations, and requirements of the Order Pursuant to 11 U.S.C. $$ 105, 361, 362,

_ 363, 364, 503, artd 507 (I) Atthorizing the Debtors to Obtain Senior and Junior Secured Priming

Superpriority Postpetition Financing; (II) Granting (A) Liens and Superpriority Administrative

Expense Claims and (B) Adequate Protection to Certain Prepetition Lenders; (III) Authorizing the

Use of Cash Collaterol; (IV) Modifying the Automatic Stay; and (V) Granting Related Relief or

any other order entered in these chapter I I cases authorizing the use of cash collateral (collectively

and together with any approved budget (including any permitted variances) in connection

therewith, the "DIP Order"), and to the extent there is any inconsistency between the terms of the

DIP Order and any action taken or proposed to be taken under this Final Order, the terms of the

DIP Order (together with any approved budget (including any permitted variances) in connection

therewith) shall control.

14. The Debtors are authorized to take all actions necessary to effectuate the relief

granted in this Final Order in accordance with the Motion.

15. This Court retains exclusive jurisdiction with respect to all matters arising from or

related to the implernentation, interpretation, and enforcement of this Final Order.

5
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END OF ORDER
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Prepared and presented by

/s/ Sarah R. Borders
Sarah R. Borders
Georgia Bar No. 610649
Leia Clement Shermohammed
Georgia Bar No. 972711
Britney Baker
Georgia Bar No. 625752
KING & SPALDING LLP
1 180 Peachtree Street NE
Atlanta, Georgia 30309
Telephone: (404) 572-4600
Email: sborders@kslaw. com
Email : lshermohammed@kslaw. com
Email: bbaker@kslaw.com

-and

Kelley A. Cornish (admittedpro hac vice)
New York Bar No. 1930767
Brian S. Hermann (admittedpro hacvice)
New York Bar No. 2810232
PAUL, WBISS, RIFIflND, WHARTON &
GARRISON LLP
1285 Avenue of the Americas
New York, New York 10019
Telephone: (212) 373-3000
Email: kcornish@paulweiss.com
Email: bhermann@paulweiss.com

Counsel.for tlte Debtors in Possession
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lT lS ORDERED as set forth below

Date: September 3, 2019 ,d;a6,#
Paul W. Bonapfel

U.S. Bankruptcy Court Judge

UNITED STATES BANI(RUPTCY COURT
NORTHBRN DISTRICT OF GEORGIA

ATLANTA DIVISION

In re:

JACK COOPER VENTURES, INC., et al.,t

Debtors

Chapter 1l

Case No. 19-62393 (PWB)

(Jointly Administered)

FINAL ORDER APPROVING NOTIFICATION AND
HBARING PROCEDURBS FOR CERTAIN TRANSFERS OF AND

DECLARATIONS OF WORTHI,ESSNESS WITH RESPECT TO COMM ON STOCK

The Debtols in these chapter 11 cases, along with the last lour digits of each Debtor"s federal tax identification

number, inclr.rde: Jack Cooper Ventures, lnc. (0805); Jack Cooper Divelsified, LLC (9414); Jack Cooper

Enterprises, Inc. (3001); Jack Cooper Holdings Corp. (2446); Jack Cooper Tt'ansport Company, Inc. (3030); Auto

Handling Corporation (a011); CTEMS, LLC (1725); Jack Cooper Logistics. LLC (3a33); Auto & Boat

Relocation Services, LLC (9095); Axis Logistic Selvices, lnc. (2904); Jack Cooper CT Selvices, lnc. (3523);

Jack Coopel Rail and Shuttle, Inc. (7801); Jack Cooper lnvestrnents, lnc. (6894); Nofih Arnerican Auto

Transpofiation Corp. (8293); Jack Cooper Transporl Canacla Inc. (8666); Jack Cooper Canada CP I Inc. (7030);

Jack Cooper Canada GP 2 lnc. (2373): Jack Cooper Canacla I Limited Parlnership (ia39); ancl Jack Cooper

Carrada 2 Lirnited Partnership (7839). The location of the Debtols' colporate headquartels attd service addless is:

630 Kennesaw Due West Road NW, Kentresaw. Georgia 30152.
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Upon the motion (the "Mqli-An")2 of the above-captioned debtors and debtors in possession

(collectively, the "Debtors") for entry of a final order (this "Final Order"), (a) approving the

Procedures related to transfers of Common Stock or any Beneficial Ownership therein, and

(b) directing that any purchase, sale, other transfer of, or declaration of wofihlessness with respect

to, Common Stock or any Beneficial Ownership therein in violation of the Procedures shall be null

and void ab initio, all as more fully set forth in the Motion; and this Courl having found that it has

jurisdiction over this matter pursuant to 28 U.S.C. $$ 157 and 1334 and this Court having found

that this is a core proceeding pursuant to 28 U.S.C. $ 157(bX2); and that this Couft may enter a

final order consistent with Article III of the United States Constitution; and this Courl having found

that venue of this proceeding and the Motion in this district is proper pursuant to 28 U.S.C. $$

1408 and 1409; and this Court having found that the relief requested in the Motion is in the best

interests of the Debtors' estates, their creditors, and other parlies in interest; and this Court having

found that the Debtors' notice of the Motion and opportunity for a hearing on the Motion were

appropriate under the circumstances and no other notice need be provided; and this Court having

reviewed the Motion and having heard the statements in support of the relief requested therein at

the hearings, if any, before this Courl (the "Hearinqs"); and this Couft having determined that the

legal and factual bases set forth in the Motion and at the Hearings establish just cause for the relief

granted herein; and upon all of the proceedings had before this Courl; and after due deliberation

and sufficient cause appearing therefor, it is HEREBY ORDERED THAT:

l. The Motion is granted on a final basis as set forth herein.

Capitalized terms used but not othelwise definecl l.rer-eirr have the rneanings asclibed to thern in the Motion.

2
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2. The Procedures, as set forlh in Exhibit I attached hereto are approved on a final

basis.

3. Any transfer of, or declaration of worthlessness with respect to, Beneficial

Ownership of Common Stock in violation of the Procedures, including but not limited to the notice

requirements, shall be null and void ab initio, and the person or entity making such transfer or

declaration shall be required to take such steps as the court detetmines are necessary in order to be

consistent with such transfer or declaration being null and void ab ittitio.

4. In the case of any such declaration of worthlessness with respect to Beneficial

Ownership of Common Srock in violation of the Procedures. including the notice requirements,

the person or entity making such declaration shall be required to file an amended tax return

revoking such declaration and any related deduction to appropriately reflect that such declaration

is void ab initio.

5. The Debtors may waive, in writing and in consultation with the Official Committee

of Unsecured Creditors (the "Committee") and the Junior Term Loan Lenders, any and all

sanctions, remedies, restrictions, stays, and notification procedures set forth in the Procedures or

imposed by this Final Order on parties other than the Debtors.

6. To the extent that this Final Order is inconsistent with any prior order or pleading

with respect to the Motion in these cases, the terms of this Final Order shall govern.

7. The requirements set forth in this Final Order are in addition to the requirements of

all applicable law and do not excuse compliance therewith.

3
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8. Notice of the Motion as provided therein shall be deemed good and sufficient notice

of such Motion and the requirements of Bankruptcy Rule 600a(a) and the Bankruptcy Local Rules

are satisfied by such notice.

9. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this Final

Order are immediately effective and enforceable upon its entry.

10. The Debtors are authorized to take all actions necessary to effectuate the relief

granted in this Final Order in accordance with the Motion.

1 1. This Courl retains exclusive jurisdiction with respect to all matters arising from or

related to the implementation, interpretation, and enforcement of ghis Final Order.

END OF ORDER

4
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Prepared and presented by:

/s/ Scu"alt R. Borders
Sarah R. Borders
Georgia Bar No. 610649
Leia Clement Shermohammed
Georgia Bar No. 972711
Britney Baker
Georgia Bar No. 625752
KING & SPALDING LLP
1 180 Peachtree Street NE
Atlanta, Georgia 30309
Telephone: (404) 572-4600
Email : sborders@kslaw.com
Email : lshermohammed@kslaw.com
Email : bbaker@kslaw.com

-and-

Kelley A. Cornish Qsro hac vice pending)
New York Bar No. 1930767
Brian S. Hemrann Qtro hac vice pending)
New York Bar No. 2810232
PAUL, WEISS, RIFKIND, WHARTON &
GARRISON LLP
1285 Avenue of the Americas
New York, New York 10019
Telephone: (212) 373 -3000
Email : kcornish@paulweiss.com
Email : bhermann@paulweiss.com

Cotmsel .for the Debtor"s in Possession
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Exhibit I

Procedures for Transfers ofo or Declaration of Worthlessness
with Respect too Beneficial Ownership of Common Stock
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PROCEDURES FOR TRANSFBRS OF" AND DECLARATIONS OF WORTHLESSNESS
WITH RESPBCT TO. BENEF'ICIAL OWNERSHIP OF COMMON STOCK

The following procedures apply to transfers of Beneficial Ownership Common Stock:r

a. Any entity (as defined in section 101(15) of the Bankruptcy Code) who
currently is or becomes a Substantial Shareholder (as defined herein) must

file with the Court, and serve upon: (i) the Debtors, 630 Kennesaw Due
West Road, Kennesaw, Georgia 30152,Attn.: Theo Ciupitu; (iiXA) counsel

to the Debtors, Paul, Weiss, Rifkind, Wharton & Garrison LLP, 1285

Avenue of the Americas, New York, New York 10019, Attn.: John T.

Weber, and (B) King & Spalding LLP, 1180 Peachtree Street NE, Atlanta,
Georgia 30309, Attn.: Sarah R. Borders and Britney Baker; (iii) the Office
of the United States Trustee for the Northem District of Georgia, 75 Ted

Turner Dr. S.W., Room 362, Atlanta, Georgia 30303; (iv) counsel to the

Debtors' prepetition secured revolving lenders, Buchalter, P.C., 1000

Wilshire Blvd., l5th Floor, Los Angeles, California 90017, Attn.: Robert J.

Davidson and Julian Gurule; (v) counsel to the Debtors' prepetition first
lien term loan lenders, Schulte Roth & Zabel LLP,9l 9 Third Avenue, New
York, New York 10022, Attn.: Adam Harris; (vi) counsel to the Debtors'
prepetition iunior lien term loan lenders (the "Junior Lenders"), Kirkland &
Ellis LLP, 601 Lexington Avenue, New York, New York 10022, Attn.:
Jonathan Henes, and Kirkland & Ellis LLP, 300 North LaSalle, Chicago,

Illinois 60654, Attn.: Marc Kieselstein and Alexandra Schwarzman; and

(vii) counsel to the Committee, Sidley Austin LLP,787 Seventh Avenue,
New York, NY 10019, Attn.: Michael G. Burke, Matthew A. Clemente and

William E. Curtin (viii) to the extent not listed herein, those parties

requesting notice pursuant to Bankruptcy Rule 2002 (collectively,
the "Notice Parties"), a declaration of such status, substantially in the form
of Exhibit 1A attached to the Procedures (each, a "Declaration of Status as

a Substantial Shareholder"), on or before the later of (A) 30 calendar days

after the date of the Notice of Interim Order (as defined herein), or
(B) 10 calendar days after becoming a Substantial Shareholder; prottided
that each of Michael Riggs, TMR Holding Company, LLC and the T.

Michael Riggs Irrevocable Trust of 2014 (the "BtggtSbalghql-d-Qlg") shall

be deemed a Substantial Shareholder and shall not be required to file a

Declaration of Status as a Substantial Shareholder.

b. Prior to effectuating any transfer of Beneficial Ownership of Common
Stock that would result in an increase in the amount of Common Stock of
which a Substantial Shareholder has Beneficial Ownership or would result
in an entity or individual becoming a Substantial Shareholder, such

Capitalizecl tenns used but not otherwise defined herein have the meanirtgs ascribed to thetr itr tlie motion.
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Substantial Shareholder or potential Substantial Shareholder must file with
the Court, and serve upon the Notice Pafties, an advance written declaration
of the intended transfer of Common Stock, substantially in the form of
Exhibit 1B attached to these Procedures (each, a "Declaration of Intent to
Accumulate Common Stock")

c. Prior to effectuating any transfer of Beneficial Ownership of Common
Stock that would result in a decrease in the amount of Common Stock of
which a Substantial Shareholder has Beneficial Ownership or would result
in an entity or individual ceasing to be a Substantial Shareholder, such

Substantial Shareholder must file with the Couft, and serue upon the Notice
Parties, an advance written declaration of the intended transfer of Common
Stock, substantially in the form of Exhibit 1C attached to these Procedures
(each, a "Declaration of Intent to Transfer Common Stock," and together
with a Declaration of Intent to Accumulate Common Stock, each, a
" ").

d. , The Debtors, in c.onsultation with the Committee and the Junior Tetm Loan
Lenders, shall have 15 calendar days after receipt of a Declaration of
Proposed Transfer to file with the Courl and serve on such Substantial

Shareholder or potential Substantial Shareholder an objection to any
proposed transfer of Beneficial Ownership of Common Stock described in
the Declaration of Proposed Transfer on the grounds that such transfer
might adversely affect the Debtors' ability to utilize their Tax Attributes. If
the Debtors file an objection, the proposed transaction will remain
ineffective unless such objection is withdrawn by the Debtors or such

transaction is approved by a final and nonappealable order of the Court. If
the Debtors do not object within such l5-day period, the proposed

transaction can proceed solely as set forlh in the Declaration of Proposed

Transfer. To the extent that the Debtors receive an appropriate Declaration
of Proposed Transfer and determine in theirbusiness judgment not to object,
they shall provide written notice (whereby electronic mail is sufficient) of
that decision as soon as reasonably practicable, and in no event later than 2
calendar days prior to the expiration of the aforementioned 15-day period,
to counsel to the Junior Lenders. Further transactions within the scope of
this paragraph must be the subject of additional notices in accordance with
the procedures set forth herein, with an additional l5-day waiting period for
each Declaration of Proposed Transfer.

e. For purposes of these Procedures: (i) a "Substantial Shareholder" is any
entity or individual that has Beneficial Ownership of at least 133,466 shares

and warrants exercisable for shares of Common Stock (representing

approximately 4.5o/o of all issued and outstanding shares of Common Stock,

treating each warrant exercisable for shares as an outstanding share for this

2
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purpose)2 and any entity or individual that has Beneficial Ownership
(ii) "Beneficial Ownership" shall be detennined in accordance with the

applicable rules of section 382 of the Intemal Revenue Code and the

Treasury Regulations thereunder (other than Treasury Regulations Section

1.382-2T(h)(2XiXA) and includes direct and indirect ownership (n.9., u

holding company would be considered to beneficially own all shares owned

or acquired by its subsidiaries and a paftner in a partnership would be

considered to own its proportionate share of any equity securities owned by
such partnership), ownership by such holder's family members and entities
acting in concefi with such holder to make a coordinated acquisition of
equity securities, and to the extent set forth in Treasury Regulations Section

1.382-4, ownership of equity securities that such holder has an Option to
acquire; and (iii) an c(Qplie!" to acquire stock includes any contingent
purchase, warrant, convertible debt, put, call, stock subject to risk of
forfeiture, contract to acquire stock, or similar interest, regardless of
whether such interest is contingent or othetwise not currently exercisable.

The following procedures apply to declarations'for worthlessness with respect to Common Stock:

a. Any person or entity that currently is or becomes a 50o/o Shareholder (as

defined below) must file with the Court, and sele the Notice Parties, a

notice of such status, in the form of Exhibit lD attached to these

Procedures, on or before the later of (i) 30 calendar days after the date of
the Notice of Interim Order and (ii) l0 calendar days after becoming a 50oh

Shareholder.

b. Prior to filing any federal, state or local tax return, or any amendment to
such a return, claiming any deduction for worthlessness of the Common
Stock, for a tax year ending before the earlier of (i) Debtors' emergence
from chapter 11 protection and (ii) a taxable sale of substantially all of the

assets of the Debtor, such 50% Shareholder must file with the Court, and

serve upon the Notice Parties, an advance written notice in the form of
Exhibit 1E attached to these Procedures (a "Declaration of Intent to Claim
a Worthless S Deduction' ') of the intended claim of worthlessness

The Debtors, in consultation with the Committee and the Junior Term Loan
Lenders, will have 15 calendar days after receipt of a Declaration of Intent
to Claim a Worthless Stock Deduction to file with the Court and serve on

such 50% Shareholder an objection to any proposed claim of worlhlessness
described in the Declaration of Intent to Claim a Worthless Stock Deduction
on the grounds that such claim might adversely affect the Debtors' ability
to utilize their Tax Attributes. During such 15-day period, and while any

c

Based on approxirnately 2,965,909 sl.rares of Cornrnon Stock outstatrdit.rg as of the Petition Date

3
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d

objection by the Debtors to the proposed claim is pending, such 50%
Shareholder shall not claim, or cause to be claimed, the proposed worlhless
stock deduction to which the Declaration of Intent to Claim a Worthless
Stock Deduction relates and thereafter in accordance with the Court's
ruling, and, as applicable, any appellate rules and procedures. If the Debtors
do not object within such 15-day period, the filing of the tax refurn or
amendment with such claim would be permitted solely as set forth in the

Declaration of Intent to Claim a Worthless Stock Deduction. To the extent

that the Debtors receive an appropriate Declaration of Intent to Claim a

Worthless Stock Deduction and determine in their business judgment not to
object, they shall provide written notice (whereby electronic mail is
sufficient) of that decision as soon as is reasonably practicable, and in no

event later than 2 calendar days prior to the expiration of the aforementioned
15-day period, to counsel to the Junior Lenders. Additional tax retums or
amendments within the scope of this paragraph must be thg subject of
additional notices as set forth herein, with an additional 15-day waiting
period.

For purposes of these Procedures, a "500% Shareholder" is any person or
entity that currently is or becomes a "50-percent shareholder" (within the

meaning of section 382(gxa)@) of the IRC and the applicable Treasury
Regulations), including, for the avoidance of doubt, each of the Riggs
Shareholders.

4
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The following notice procedures apply to these Procedures:

a. No later than two business days following entry of the interim order, the
Debtors shall serve by overnight mail, postage prepaid a notice,
substantially in the form of Exhibit lF attached to these Procedures (the

"Notice of Interim Order"), on: (i) the Office of the United States Trustee
for the Northem District of Georgia; (ii) the Debtors' thirty (30) largest
unsecured creditors; (iii) counsel to the Prepetition Secured Parlies;
(iv) counsel to the administrative agents for the Debtors' prepetition credit
facilities; (v) counsel to the administrative agents for the Debtors' debtor-
in-possession financing facilities; (vi) the United States Securities and

Exchange Commission; (vii) the Intemal Revenue Service; (viii) the

Georgia Department of Revenue; (ix) the Attorney General for the State of
Georgia; (x) the United States Attomey for the Northem District of Georgia;
(xi) the state attorneys general for states in which the Debtors conduct
business; (xii) the Pension Benefit Guaranty Corporation; (xiii) counsel to
the Committee; and (xiv) all registered holders of Common Stock.
Additionally, no later than fwo business days following entry of the final
order, the Debtors shall serve a Notice of Interim Order modified to reflect
that the final order has been entered (as modified, the "Noli-ge-q$in3l
Order") on the same entities and individuals that received the Notice of
Interim Order.

b. All registered and nominee holders of Common Stock shall be required to
serve the Notice of Interim Order or Notice of Final Order, as applicable,
on all holders for whose benefit such registered or nominee holder holds
such Common Stock down the chain of ownership.

c. Any entity, individual or broker or agent acting on such entity's or
individual's behalf who sells in excess of 133,466 shares exercisable for
shares of Common Stock (treating each warrant exercisable for shares as an

outstanding share for this purpose) to another entity or individual shall be
required to serve a cqpy of the Notice of Interim Order or Notice of Final
Order, as applicable, on such purchaser of such Common Stock or any
broker or agent acting on such purchaser's behalf.

d. To the extent confidential information is required in any declaration
described in these Procedures, such confidential information may be filed
and served in redacted form; provided,ltowever, that any such declarations
serued on the Debtors shall notbe in redacted form. The Debtors shall keep
all information provided in such declarations strictly confidential and shall
not disclose the contents thereof to any person except (i) to the extent
necessary to respond to a petition or objection filed with tlie Court (ii) to the

extent otherwise required by law or (iii) to the extent that the information

5
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contained therein is already publiq, provided, however,thatthe Debtors may
disclose the contents thereof to their professional advisors, who shall keep

all such declarations strictly confidential and shall not disclose the contents

thereof to any other person, subject to further Court order. To the extent

confidential information is necessary to respond to a petitioner objection
filed with the Court, such confidential information shall be filed under seal

or in a redacted form. For the avoidance of doubt, to the extent confidential
infonnation is required in any declaration described in these Procedures,

such confidential information shall be served in redacted form to the Notice
Parlies.

e. The Debtors may, solely with Junior Lenders' consent (not to be

unreasonably withheld, conditioned or delayed) waive, in writing, any and

all restrictions, stays, and notification Procedures contained in this Notice.

lRentainder of page intentionally left blank.l

6
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Exhibit lA

Declaration of Status as a Substantial Shareholder
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UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF' GBORGIA

ATLANTA DIVISION

In re:

JACK COOPER VENTURES, INC., et al.,l

Debtors.

Chapter 11

Case No. 19-62393 (PWB)

(Jointly Administered)

)
)
)
)
)
)
)

DECLARATION OF STATUS AS A SUBSTANTIAL SHAREHOLDER

PLEASE TAKE NOTICE that the undersigned party is/has become a Substantial

Shareholder' with respect to the common stock of Jack Cooper Investments, Inc. and warrants to

acquire common stock (the "Common Stock") or of any Beneficial Ownership therein.2 Debtor

The Debtors in these chapter' 1l cases, along with the last four digits of each Debtor's fedelal tax identification
ntrrnber', irrclude: Jack Cooper Ventures, lnc. (0805); Jack Coopel Diversified, LLC (9414): Jack Cooper

Enterprises, Inc. (3001); Jack Cooper- Holdings Corp. (2446); Jack Cooper Transpolt Cornpany, lnc. (3030); Auto
Handling Corpolation (a011); CTEMS, LLC (7725); Jack Coopel Logistics, LLC (3433); Auto & Boat

Relocation Services, LLC (9095); Axis Logistic Services, lnc. (2904); Jack Cooper CT Services, lnc. (3523);

Jack Cooper Rail and Shuttle, lnc. (7801); Jack Cooper lnvestments, lnc. (6894); North Alnelican Auto
Transportation Corp. (8293); Jack CooperTransporl Canada lnc. (8666); Jack Cooper Canada GP I Inc. (7030);

Jack Cooper Canada GP 2 lnc. (2373): Jack Cooper Canada I Lirnited Partnership Qa39); and Jack Cooper

Canada 2 Limited Paltnelship (7839). The location ofthe Debtors' corporate headquarters and service address is:

630 Kennesaw Due West Road NW, Keunesaw, Georgia 30152.

Fol purposes ofthese Plocedules: (i) a "Substantial Shareholder'" is any entity or individual that has Beneficial
Ownership of at least 133,466 shares and wan'ants exercisable for shares of Cotnrnotr Stock (repleserrting

approxirnately 4.5Yo of all issued and outstanding shares of Common Stock, treating each warrarrt exercisable for
shales as an outstanding share for this purpose); (ii) "Beneficial Ownership" will be deterlnined ili accot'dance

with the applicable lr.rles of section 382 of the lnterr.ral Revenue Code (the "lRC'). and the Treasury Regr.rlations

tliererrrrder (other than Treasury Regulations Section 1.382-2T(h)(2Xi)(A)) and inclLtcles dilect, indirect, and

cor.rstluctive ownership (e.g., (1) a holding cornpalry would be considered to beneficially own all equity securities

owneil by its subsiclialies. (2) a paltnel in a parlnership would be consideled to beneficially own its proportionate

share of any eqr.rity securities owned by suclr partnersliip, (3) an individual and such individual's farnily rnembers

rnay be treatecl as one individual, (4) persons and entities acting in concert to rnake a coorclitrated acquisition of
ecluity securities lnay be tleated as a single entity, and (5) to the extent set forth in Treasury Regulations Section

1.382-4, a holder would be consideled to beneficially own equity secnrities that such holder has an Option (as

definecl helein) to acquile). An'QEdq!" to acquire stock includes all intelests described in TI'easut-y Regulations

Sectior.r 1.382-4(dX9), including any contingent purchase liglit, warrant, convertible debt, put. call. stock sub_lect

to risk of folf'eiture, colttract to acquire stock, or sirnilar interest, r'egardless of whethel it is contingent or otherwise

not currently exercisable.
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Jack Cooper Investments, Inc. is a debtor and debtor in possession in Case No. l9-62393 (PWB)

pending in the United States Bankruptcy Courl for the Northern District of Georgia (the "Court").

PLEASE TAKE FURTHER NOTICE that, as of 

- 

-,2079, 
the undersigned

pafty currently has Beneficial Ownership of shares of Common Stock. The following

table sets forth the date(s) on which the undersigned party acquired Beneficial Ownership or

otherwise has Beneficial Ownership of such Common Stock:

Number of Shares Date Acquired

(Attach additional page or pages if necessary)

PLBASE TAI(E FURTHER NOTICE that the last four digits of the taxpayer

identification number of the undersigned party are

PLBASE TAI(E FURTHER NOTICE that, pursuant to that certain Final

Order Approvirtg Notification and Hearing Proceclures.for Certain Trans.fers of and Declarations

of Worthlessness with Respect to Common Stoclr fDocket No. I (the "Order"), this declaration

(this "Declaration") is being filed with the Court and serued upon (i) the Debtors, 630 Kennesaw

Due West Road, Kennesaw, Georgia 30152, Attn.: Theo Ciupitu; (ii)(A) counsel to the Debtors,

Paul, Weiss, Rifkind, Wharlon & Garrison LLP, 1285 Avenue of the Arnericas, New York, New

York 10019, Attn.: John T. Weber, and (B) King & Spalding LLP, 1lB0 Peachtree Street NE,

Atlanta, Georgia 30309, Attn.: Sarah R. Borders and Britney Baker; (iii) the Office of the United

States Trustee for the Northern District of Georgia, 75 Ted Turner Dr. S.W., Room 362, Atlanta,

2
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Georgia 30303; (iv) counsel to the Debtors' prepetition secured revolving lenders, Buchalter, P.C.,

1000 Wilshire Blvd., 15th Floor, Los Angeles, California 90017, Attn.: Robert .T. Davidson; (v)

counsel to the Debtors'prepetition first lien term loan lenders, Schulte Roth & ZabelLLP,9l9

Third Avenue, New York, New York 10022, Attn.: Adam Harris; (vi) counsel to the Debtors'

prepetition junior lien term loan lenders, Kirkland & Ellis LLP, 601 Lexington Avenue, New York,

New York 10022, Attn.: Jonathan Henes, and Kirkland & Ellis LLP, 300 North LaSalle, Chicago,

Illinois 60654, Attn.: Marc Kieselstein and Alexandra Schwarzman; and (vii) counsel to the

Committee, Sidley Austin LLP,787 Seventh Avenue, New York, NY 10019, Attn.: Michael G.

Burke, Matthew A. Clemente and William E. Curtin.

PLEASE TAKE FURTHBR NOTICE that, pursuant to 28 U.S.C. g 1746, under

penalties of perjury, the undersigned party hereby declares that he or she has examined this

Declaration and accompanying attachments (if any), and, to the best of his or her knowledge and

belief, this Declaration and any attachments hereto are true, correct, and complete.

Respectfu lly submitted,

(Name of Substantial Shareholder)

By:

Name
Address

Telephone:
Facsimile:

Dated 20

City) (State)(

1
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Exhibit lB

Declaration of Intent to Accumulate Common Stock
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UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF GEORGIA

ATLANTA DIVISION

In re:

JACK COOPER VENTURES, INC., et crl.,l

Debtors.

Chapter 11

Case No. 19-62393 (PWB)

(Jointly Administered)

)
)
)
)
)

)
)

DECLARATION OF' INTENT TO ACCUMULATE MMON STOCK

PLEASE TAKE NOTICE that the undersigned party hereby provides notice of its

intention to purchase, acquire, or otherwise accumulate (the "Proposed Transfer") one or more

shares of common stock of Debtor Jack Cooper Investtnents, Inc. and waffants to acquire common

stock (the "Common Stock") or of any Beneficial Ownership therein.2 Debtor Jack Cooper

The Debtors in these cl.rapter 1l cases, along witli the last four digits of each Debtor's federal tax identification

number, irrclude: Jack Cooper Ventures, Inc. (0805); .Iack Cooper Diversified, LLC (9al\; Jack Cooper

Enterprises, lnc. (3001); Jack Coopel Holdings Corp.(2446);.lack CoopelTransport Company, Inc. (3030); Auto

Handling Corporation (a011); CTEMS, LLC (7725): Jack Cooper Logistics, LLC (3433); Auto & Boat

Relocation Services, LLC (9095); Axis Logistic Sen,ices, lnc. (2904); Jack Cooper CT Services, lnc. (3523);

Jack Cooper Rail and Shuttle, Inc. (7801); Jack Cooper Investlnents, Inc. (6894); North Arnerican Auto

Transportation Corp. (8293); Jack Cooper Transpot-t Canada Inc. (8666); Jack Cooper Canada GP I lnc. (7030);

Jack Cooper Canada GP 2 lnc. (23'73): Jack Cooper Car.rada i Lirnited Partnership Qa39); and Jack Cooper

Canada 2 Limited Partnelship (7839). The Iocation ofthe Debtols' colporate headquarters and service address is:

630 Kemresaw Due West Road NW, Kennesaw, Georgia 30152.

For purposes of these Procedures: (i) a -'substantial Shareholcler'' is any entity or individual that has Beneficial

Ownership of at least 133,466 sliares and warrants exelcisable for shales of Comlnou Stock (representing

approxirnately 4.5Yo of all issued ar.rd outstanding shales of Cornrnon Stock, treating each warrant exercisable for
shares as an or.rtstanding share fol this purpose); (ii) 'gqfgfurql-qf4gli[p" will be deterrnined in accoldatrce

with the applicable rules of section 382 of tlre lntemal RevettLte Code (the "lRg"), and the Treasury Regulations

thereunder (othel than Treasuly Regulations Section 1.382-2T(hX2Xi)(A)) and includes direct, indirect, and

constluctive ownership (e.g., ( 1) a holding cornpany would be consiclered to beneficially own all equity seculities

owned by its subsidiaries, (2) a partner in a paftnership rvould ire considered to beneficially own its proportionate

s|are of any equity secru'ities owned by such partnership. (3) an inclividLral atrd such individual's family Inembers

may be tleated as one indiviclual, (4) persons ancl errtities acting in concert to trake a coordinated acquisition of
equity securities lnay be tleated as a sir.rgle entity. and (5) to the extelrt set folth in Treasury Regrrlations Section

1.382-4, a holder would be consideiecl to beneficially ou,rr equity secr-rrities that such holder has an Option (as

defined herein) to acquile). An "Option'- to acquile stock inclucles all interests described in Treasury Regulations

Sectiol 1.382-4(dX9). inclr,rding any contiugent pr,trchase right. rl,arratrt, cor.rvertible debt, put, call, stock sub.iect
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Investments, Inc. is a debtor and debtor in possession in Case No. l9-62393 (PWB) pending in the

United States Bankruptcy Court for the Norlherr District of Georgia (the "Court").

PLEASE TAKE FURTHER NOTICE that, if applicable, on _,2019,the

undersigned party filed a declaration of status as a Substantial Shareholder with the Courl and

served copies thereofas set forth therein.

PLBASE TAKE FURTHER NOTICE that the undersigned party currently has

Beneficial Ownership of _ shares of Common Stock.

PLEASE TAI(E FURTHER NOTICF. that, pursuant to the Proposed Transfer, the

undersigned party proposes to purchase, acquire, or otherwise accumulate Beneficial Ownership

of shares of Common Stock or an Option with respect to shares of Common

Stock. If the Proposed Transfer is permitted to occur, the undersigned party will have Beneficial

Ownership of shares of Common Stock after such transfer becomes effective

PLBASE TAKE FURTHER NOTICE that the last four digits of the taxpayer

identification number of the undersigned party are

PLEASE TAKE FURTHER NOTICE that, pursuant to that certain Final

Order Approying Notificcttion cmcl Hearing Procedures for Certain Transfers of and Declarations

of lilorthlessness with Respect to Comntott Sroclr fDocket No. I (the "Order"), this declaration

(this "Dgglapllon") is being filed with the Court and served upon (i) the Debtors, 630 Kennesaw

Due West Road, Kennesaw, Georgia 30152, Attn.: Theo Ciupitu; (iiXA) counsel to the Debtors,

Paul, Weiss, Rifkind, Wharlon & Garrison LLP, 1285 Avenue of the Americas, New York, New

to risk of folfeiture, contract to acqr-rire stock, or sirnilar interest, regardless of whether it is contingent or otherwise
r-rot currently exelcisable.

2
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York 10019, Attn.: Jolin T. Weber, and (B) King & Spalding LLP, 1180 Peachtree Street NE,

Atlanta, Georgia 30309, Attn.: Sarah R. Borders and Britney Baker; (iii) the Office of the United

States Trustee for the Northem District of Georgia, 75 Ted Tumer Dr. S.W., Room 362, AtlanIa,

Georgia 30303; (iv) counsel to the Debtors' prepetition secured revolving lenders, Buchalter, P.C.,

1000 Wilshire Blvd., l5'h Floor, Los Angeles, Californiag00lZ,Attn.: Robert J. Davidson; (v)

counsel to the Debtors' prepetition first lien term loan lenders, Schulte Roth & Zabel LLP, 919

Third Avenue, New York, New York 70022, Attn.: Adam Harris; (vi) counsel to the Debtors'

prepetition junior lien term loan lenders, Kirkland & Ellis I.LP, 601 Lexington Avenue, New York,

New York 10022, Attn.: Jonathan Henes, and Kirkland & Eltr5 LLP,300 North LaSaJle, Chicago,

Illinois 60654, Attn.: Marc Kieselstein and Alexandra Schwarzman; and (vii) counsel to the

Committee, Sidley Austin LLP,787 Seventh Avenue, New York, NY 10019, Attn.: Michael G.

Burke, Matthew A. Clemente and William E. Curtin.

PLEASE TAKE FURTHER NOTICE that, pursuant to the Order, the undersigned party

acknowledges that it is prohibited from consummating the Proposed Transfer unless and until the

undersigned party complies with the Procedures set forth therein.

PLEASE TAKE FURTHER NOTICE that the Debtors have 15 calendar days after

receipt of this Declaration to object to the Proposed Transfer described herein. If the Debtors file

an objection, such Proposed Transfer will remain ineffective unless such objection is withdrawn

by the Debtors or such transaction is approved by a final and nonappealable order of the Court. If

the Debtors do not object within such 15-day period, then after expiration of such period the

Proposed Transfer may proceed solely as set forth in this Declaration.

3
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PLEASE TAI(E FURTHER NOTICE that any further transactions contemplated by the

undersigned party that may result in the undersigned party purchasing, acquiring, or otherwise

accumulating Beneficial Ownership of additional shares of Common Stock will each require an

additional notice filed with the Court to be served in the same manner as this Declaration.

PLBASE TAKE FURTHER NOTICE that, pursuant to 28 U.S.C. 5 1746, under

penalties of perjury, the undersigned party hereby declares that he or she has examined this

Declaration and accompanying attachments (if any), and, to the best of his or her knowledge and

belief, this Declaration and any attachments hereto are true, correct, and complete.

Respectfu lly submitted,

(Name of Declarant)

By:

Name:
Address

Telephone:
Facsimile:

Dated: _,20-

(City) (State)

4
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Exhibit 1C

Declaration of Intent to Transfer Common Stock



Case 1-9-62393-pwb Doc 218 Filed 09/03/1-9 Entered 09/03/l-9 14.57.21- Desc Main
Document Page23 of 42

UNITBD STATES BANI(RUPTCY COURT
NORTHERN DISTRICT OF GEORGIA

ATLANTA DIVISION

In re:

JACK COOPER VENTURES, INC., et ctl.,l

Debtors

Chapter 11

Case No. 19-62393 (PWB)

(Jointly Administered)

)
)
)
)
)

)
)

DECLARATION OF INTENT TO TRANSFER COMMON STOCK

PLEASB TAKE NOTICE that the undersigned party hereby provides notice of its

intention to sell, trade, or otherwise transfer (the "Proposed Transfer") one or more shares of'

cornmon stock of Jack Cooper Investments, Inc. or warrants to acquire the common stock (the

"Common Stock") or of any Beneficial Ownership therein.2 Jack Cooper Investments, Inc. is a

The Debtors in these chapter 1 1 cases, along with the last four digits ofeach Debtor's fedelal tax identification
rrrrrnber, irrclude: Jack Cooper Ventures, lnc. (0805); Jack Cooper Diversifiecl, LLC (9414); Jack Cooper

Enterprises, Inc. (3001); Jack Cooper Holdings Corp. (2446); Jack Cooper Transport Cornpany, lnc. (3030); Auto
Handling Corpolation (a011); CTEMS, LLC (7725); Jack Cooper Logistics, LLC Ga33); Auto & Boat

Relocation Services, LLC (9095); Axis Logistic Services, Inc. (2904); Jack Cooper CT Selvices, lnc. (3523);

.lack Cooper Rail and Shuttle, Inc. (7801); Jack Cooper Investments, Inc. (6894); North Alnelican Auto
Trarrsportation Corp. (8293); Jack Cooper Transporl Canada Inc. (8666); Jack Cooper Canada GP I Inc. (7030);

Jack Cooper Canada CP 2 lnc. (2373); Jack Cooper Canada I Lirnited Partnership Qa39): and Jack Cooper

Carrada 2 Limited Paltnership (1839). The location ofthe Debtors' corporate headquarters and service address is:

630 Kennesaw Due West Road NW, Kennesaw, Geolgia 30152.

For purposes of these Plocedures: (i) a'SUbsla41liel-SbAl9b9.ld9l" is any entity or individual that has Beneficial
Ownership of at least 133,466 shares and wal'rallts exercisable for shat'es of Comrnon Stock (representing

approxirnitely 4.5o/o of all issued and outstanding shares of Common Stock, treating each warrant exercisable for
slrares as an outstarrding share for this purpose); (ii)'ESlg!_Sigl_Qfryffqdlj!'' will be cletermined in accordance

with the applicable rules of section 382 of the lnternal Revenue Code (the ''lRC''), aud tlre Treasury Regulations

tlrereunder'(other than Treasury Regulations Section 1.382-2T(h)(2XiXA)) and itrcludes direct, indirect, and

constructive ownership (e.g., (l) a liolding cornpany would be considered to beneticially own all equity secLu'ities

owned by its subsidiaries, (2) a pafiner-in a pafinership would be considered to beneficially own its proportionate
share of any equity securities owned by such partnership, (3) an individual and such inclividual's farnily rnernbers

rnay be treated as one individual, (4) persons and entities acting in concert to make a coordinated acquisition of
ecluity securities rnay be treated as a single entity, and (5) to the extenl set forth in Treasury Regulations Sectiort

i.382-4, a holdel would be consideled to beneficially own equity securities that such holder has an Option (as

clefined herein) to acquire). An "Option" to acquile stock inclirdes all interests clescribecl in Treasuly RegLrlations

Sectior.r 1.382-4(dxg), including any cor.rtingent purchase riglit, warrant, convertible debt, put, call, stock sub.iect
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debtor and debtor in possession in Case No. 19-62393 (PWB) pending in the United States

Bankruptcy Court for the Northem District of Georgia (the "Court").

PLEASE TAKE FURTHER NOTICE that, if applicable, on _,2019, the

undersigned party filed a declaration of status as a Substantial Shareholder with the Court and

served copies thereofas set forth therein.

PLBASE TAKE FURTHER NOTICE that the undersigned pafiy cuffently has

Beneficial Ownership of shares of Common Stock

PLEASE TAKE FURTHER NOTICE that, pursuant to the Proposed Transfer, the

undersigned party proposes to sell, trade, or otherwise transfer Beneficial Ownership of

shares of Common Stock or an Option with respect to shares of Common

Stock. If the Proposed Transfer is permitted to occur, the undersigned party will have Beneficial

Ownership of shares of Common Stock after such transfer becomes effective

PLEASE TAKE FURTHER NOTICE that the last four digits of the taxpayer

identification number of the undersigned party are

PLBASE TAKE FURTHER NOTICE that, pursuant to that certain Final

Order Approving Notification and Hearing Procedures.for Certain Transfers of cutd Declaratiotts

of lilorthlessness with Respect to Common StocklDocket No. I (the "Order"), this declaration

(this "Declaration") is being filed with the Court and served upon (i) the Debtors, 630 Kennesaw

Due West Road, Kennesaw, Georgia 30152, Attn.: Theo Ciupiru; (iiXA) counsel to the Debtors,

Paul, Weiss, Rifkind, Wharton & Garrison LLP, 1285 Avenue of the Americas, New York, New

to risk of forfeitue, contract to acquire stock, or sirnilar intet'est, regardless of rvhether it is contingent or otherwise

luot currently exercisable.

2
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York 10019, Attn.: JohnT. Weber, and (B) King & Spalding LLP, 1180 Peachtree StreetNE,

Atlanta, Georgia 30309, Attn.: Sarah R. Borders and Britney Baker; (iii) the Office of the United

States Trustee for the Northern District of Georgia, 75 Ted Turner Dr. S.W., Room 362, AllanIa,

Georgia 30303; (iv) counsel to the Debtors' prepetition secured revolving lenders, Buchalter, P.C.,

1000 Wilshire Blvd., l5th Floor, Los Angeles, Califomia90077, Attn.: Robert J. Davidson; (v)

counsel to the Debtors' prepetition first lien term loan lenders, Schulte Roth & Zabel LLP, 919

Third Avenue, New York, New York 10022, Attn.: Adam Harris; (vi) counsel to the Debtors'

prepetition junior lien term loan lenders, Kirkland & Ellis LLP, 601 Lexington Avenue, New York,

New York 10022, Attn.: Jonathan Henes, and Kirkland & Ellis LLP, 300 North T,aSalle, Chicago,

Illinois 60654, Attn.: Marc Kieselstein and Alexandra Schwarzman; and (vii) counsel to the

Committee, Sidley Austin LLP,787 Seventh Avenue, New York, NY 10019, Attn.: Michael G.

Burke, Matthew A. Clemente and William E. Curtin.

PLEASE TAKE FURTHER NOTICB that, pursuant to the Order, the undersigned party

acknowledges that it is prohibited from consummating the Proposed Transfer unless and until the

undersigned party complies with the Procedures set forth therein.

PLEASE TAI(E FURTHER NOTICE that the Debtors have 15 calendar days after

receipt of this Declaration to object to the Proposed Transfer described herein. If the Debtors file

an objection, such Proposed Transfer will remain ineffective unless such objection is withdrawn

by the Debtors or such transaction is approved by a final and nonappealable order of the Court. If

the Debtors do not object within such l5-day period, then after expiration of such period the

Proposed Transfer may proceed solely as set forth in this Declamtion.

3
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PLEASE TAKE FURTHER NOTICB that any further transactions contemplated by the

undersigned party that may result in the undersigned party selling, trading, or otherwise

transferring Beneficial Ownership of additional shares of Common Stock will each require an

additional notice filed with the Court to be served in the same manner as this Declaration.

PLEASE TAKE FURTHER NOTICE that, pursuant to 28 U.S.C. 5 1746, under

penalties of perjury, the undersigned party hereby declares that he or she has examined this

Declaration and accompanying attachments (if any), and, to the best of his or her knowledge and

belief, this Declaration and any attachments hereto are true, correct, and complete.

Respectfu lly submitted,

(Name of Declarant)

By:

Name:
Address

Telephone
Facsimile:

Dated ,20

(City) (State)

4
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Exhibit 1D

Declaration of Status as 50%o Shareholder
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UNITED STATES BANKRUPTCY COURT
NORTHBRN DISTRICT OF GEORGIA

ATLANTA DIVISION

In re:

JACK COOPER VENTURES, INC., et a1.,1

Debtors

Chapter 11

Case No. 19-62393 (PWB)

(Jointly Administered)

)
)
)
)
)

)
)

DECLARATION OF STATUS AS A 50% SHAREHOLDER

PLEASE TAKE NOTICE that the undersigned party is/has become a 50o/o Shareholder

with respect to the common stock of Jack Cooper Investments, Inc. and wamants to acquire the

common stock (the "Common Stock") or of any Beneficial Ownership therein.2 Jack Cooper

The Debtors in these chapter 1 l cases, along with the last four digits of each Debtor's federal tax identification
nurnber, include: Jack Cooper Ventures, Inc. (0805); Jack Cooper Diversified, LLC (9414): Jack Cooper
Enterprises, lnc. (3001); Jack Cooper Holdings Corp. (2446); Jack Cooper Transport Cornpany, Inc. (3030); Auto
Handling Corporation (a011); CTEMS, LLC (7725); Jack Cooper Logistics, LLC GaT); Auto & Boat
Relocation Selvices, LLC (9095); Axis Logistic Services, lnc. (2904); Jack Cooper CT Services, Inc. (3523);
Jack Cooper Rail and Shuttle, lnc. (7801); Jack Cooper lnvestments, Inc. (6894); North Arnerican Ar"rto

Transportation Corp. (8293); Jack Cooper Trarrsporl Canada lnc. (8666); Jack Cooper Canada GP I lnc. (7030);

Jack Cooper Canada GP 2 Inc. (2313); Jack Cooper Canada 1 Lirnited Partnership Qa39); and Jack Cooper'

Car.rada 2 Limited Partnership (7839). The location of the Debtors' corporate headquafters and service addless is:

630 Kennesaw Due West Road NW, Kennesaw, Georgia 30152.

ForpurposesofthisDeclaration: (i)a"50%Shareholder"isanypersonorentitythatcurrentlyisolbecornesa
"5O-percent shareholder" (within the rneaning of IRC $ 382(g)(aXD) and the applicable Treasury Regulations),
including, for tlie avoidance of doubt, each of the Riggs Shareholders; (ii)'EqgI_Sj_ALq11Uqihj!" will be

detennined in accordance with the applicable rules ofsection 382 ofthe Internal Revenue Code (the '!RQ"), and

the Treasrrly Regulations tlrereurrder (other than Tleasury Regulations Section 1-382-2T(h)(2)(i)(A)) and includes
direct, indilect, ar.ld constructive ownership (e.g., (1) a holding company would be considerecl to beneficially own
all equity securities owned by its subsidiaries, (2) a partner in a partnership would be considered to beneficially
orvn its proportionate share of any equity seculities owned by such pafinership, (3) an inclividual and such

individual's family rnernbers rnay be treated as one individual, (4) persons and entities acting in concerl to make
a coordinated acquisition of equity securities rnay be treated as a single entity, and (5) to the extent set forlh in
Treasury Regulations Section 1.382-4, a holder would be considered to beneficially own eqr,rity securities that
suclr holder has an Option (as defined herein) to acquire). An'Qpllqf" to acquire stock inclucles all interests
described in Treasr"rry Regulations Section l 382-4(d)(9), including any contingent pulchase light, watrant,
convertible debt, put, call, stock subject to risk of forfeiture, contract to acquire stock, o| sirnila| interest,
regarclless of r'vhether it is coniingent ol otherwise not cul'rently exercisable.
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Investments, Inc. is a debtor and debtor in possession in Case No. 19-62393 (PWB) pending in the

United States Bankruptcy Court for the Northem District of Georgia (the "Court").

PLEASE TAKE FURTHER NOTICB that, as of _, 2019, the undersigned

party cuffently has Beneficial Ownership of _ shares of Common Stock. The following

table sets forth the date(s) on which the undersigned parly acquired Beneficial Ownership or

otherwise has Beneficial Ownership of such Common Stock:

Number of Shares Date Acquired

(Attach additional page or pages if necessary)

PLEASE TAKE FURTHER NOTICE that the last four digits of the taxpayer

identification number of the undersigned party are

PLBASE TAKE FURTHBR NOTICB that, pursuant to that certain Finol

Order Approving Notification and Hearing Procedures for Certain Trcmsfers of cmd Declarations

of Worthlessness witlt Respect to Common StocklDocket No. I (the "Order"), this declaration

(this "Declaration") is being filed with the Court and served upon (i) the Debtors, 630 Kennesaw

Due West Road, Kennesaw, Georgia 30152, Attn.: Theo Ciupitu; (iiXA) counsel to the Debtors,

Paul, Weiss, Rifkind, Wharton & Garrison LLP, 1285 Avenue of the Americas, New York, New

York 10019, Attn.: John T. Weber, and (B)King & Spalding LLP, 1180 Peachtree Street NE,

Atlanta, Georgia 30309, Attn.: Sarah R. Borders and Britney Baker; (iii) the Office of the United

States Trustee for the Northern District of Georgia, 7 5 Ted Tumer Dr. S.W., Room 362, Atlanta,

2
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Georgia 30303; (iv) counsel to the Debtors' prepetition secured revolving lenders, Buchalter, P.C.,

1000 Wilshire Blvd., 15th Floor, Los Angeles, California 90017, Attn.'. Robert J. Davidson; (v)

counsel to the Debtors' prepetition first lien term loan lenders, Schulte Roth & Zabel LLP, 919

Third Avenue, New York, New York 10022, Attn.: Adam Haris; (vi) counsel to the Debtors'

prepetition junior lien term loan lenders, Kirkland & Ellis LLP, 601 Lexington Avenue, New York,

New York 70022, Attn.: Jonathan Henes, and Kirkland & Ellis LLP, 300 North LaSalle, Chicago,

Illinois 60654, Attn.: Marc Kieselstein and Alexandra Schwarztnan; and (vii) counsel to the

Committee, Sidley Austin LLP,787 Seventh Avenue, New York, NY 10019, Attn.: Michael G.

Burke, Matthew A.. Clemente and William E. Curtin .

PLEASB TAKE FURTHER NOTICB that, pursuant to 28 U.S.C. 5 1746, under

penalties of perjury, the undersigned party hereby declares that he or she has examined this

Declaration and accompanying attachments (if any), and, to the best of his or her knowledge and

belief, this Declaration and any attachments hereto are true, correct, and complete.

lRemainder of page intentionally left blank.l

J
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Respectfu lly submitted,

(Name of 50% Shareholder)

By:

Name
Address:

Telephone:
Facsimile:

Dated: _,20_

(Citv) (State)

4
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Exhibit 1E

Declaration of Intent to Claim a Worthless Stock Deduction
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I]NITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF GBORGIA

ATLANTA DIVISION

In re:

JACK COOPER VENTURES,INC., et a1.,1

Debtors.

Chapter 11

Case No. 19-62393 (PWB)

(Jointly Administered)

DBCLARATION OF INTENT TO CLA A WORTHLESS STOCK DEDUCTION

PLEASE TAI(E NOTICE that the undersigned party hereby provides notice of its

intention to claim a worthless stock deduction with respect to one ormore shares of common stock

of Jack Cooper Investments, Inc. and warrants to acquire the common stock (the "Common

Stock") or of any Beneficial Ownership therein.2 Jack Cooper lnvestments, lnc. is a debtor and

The Debtors in these chapter' 11 cases, along with the last fotn'digits of each Debtor's federal tax identification
nurnber, include: Jack Cooper Ventures, lnc. (0805); Jack Coopel Diversified, LLC Qalil; Jack Cooper
Errterplises, Inc. (3001); Jack Cooper Holdings Corp. (2446): Jack Cooper Transport Cornpany, Inc. (3030); Auto
Handling Corpolation (a011); CTEMS, LLC (7125): Jack Cooper Logistics, LLC (3433); Auto & Boat

Relocation Services, LLC (9095); Axis Logistic Services, Inc. (2904); Jack Cooper CT Services, Inc. (3523);

Jack Cooper Rail and Shuttle, Inc. (7801); Jack Cooper hrvestrnents, lnc. (6894); Norlh Arnerican Auto
Transpofiatior.r Corp. (8293); Jack Cooper Trar.rsport Canada lnc. (8666); Jack Cooper Canada GP I Inc. (7030);

Jack Cooper Canada GP 2 lnc. (2373); Jack Cooper Canacla 1 Lirnited Partnership Qa39); and Jack Cooper
Canada 2 Limited Partnership (7839). The location ofthe Debtors' corporate headquartels and service address is:

630 Kennesaw Due West Road NW, Kennesaw, Ceorgia 30152.

For purposes of this Declaration: (i) a ' 5!96 S]fare!:Sld9l'' is any person or entity that currently is or becomes a

"50-percent shareholder" (within the meaning of IRC ss 382(g)(aXD) and the applicableTreasury Regulations),
including, fol the avoidance of doubt, each of the Riggs Shareholders; (ii) 'Bg:elSj-a!--Qytf9$hip" will be

deterrnined in accoldarrce with the applicable nrles of section 382 of the Internal Revetrue Code (the "!RC"), and

the Tleasury Regulations thereunder (other than Treasury Regulations Section 1.382-2T(l"t)(2xi)(A)) and includes
direct, inilirect, and constructive orvr.rership (e.g., ( l) a holding cornpauy would be considered to beneficially own
all eqLrity seculities owned by its subsidialies, (2) a paltnel in a partnership would be considered to beneficially
own its proportionate slrare of any equity seculities owr.recl by such partnership, (3) an individual and such

individual's family rnenibers rnay be treated as one individual, (4) persons and entities acting in couceft to Inake

a coordinated acqLrisition ofequity seculities rnay be treated as a single entity, and (5) to the extent set forth in
Treasury Regulations Section 1.382-4, a holdel r.r'or"rld be considered to beneficially own equity securities that

such holder Iias arr Option (as defined helein) to acquire). An'Qptfe!" to acquile stock includes all interests
describecl ir.r Treasr"rry Regulations Sectior.r 1.382-4(d)(9). including any contingetrt purcl.rase right, wan'ant,
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debtor in possession in Case No. 19-62393 (PWB) pending in the United States Bankruptcy Court

for the Northern District of Georgia (the "Court").

PLEASE TAKE FURTHER NOTICE that, if applicable, on _,2019, rhe

undersigned party filed a declaration of status as a 50%o Shareholder with the Court and served

copies thereof as set forlh therein.

PLEASB TAKE FURTHER NOTICE that the undersigned party currently has

Beneficial Ownership of shares of Common Stock.

PLEASE TAKE FURTHER NOTICB that, the undersigned party proposes to declare

for ffederal/state] tax purposes that _ shares of Common Stock became worthless during

the tax year ending (the "Proposed Worthlessness Claim")

PLBASB TAKE FURTHER NOTICE that the last four digits of the taxpayer

identification number of the undersigned parly are

PLEASE TAKE FURTHER NOTICE that, pursuant to that certain Final

Order Approving Notfficatiou ancl Hecu'ing Procetlures.for Certain Transfers of and Declarations

of Worthlessness with Respect to Contmon Stock fDocket No. I (the "Order"), this declaration

(this "Declaration") is being filed with the Courl and serued upon (i) the Debtors, 630 Kenneshw

Due West Road, Kennesaw, Georgia 30152, Attn.: Theo Ciupitu; (iiXA) counsel to the Debtors,

Paul, Weiss, Rifkind, Wharton & Garrison LLP, 1285 Avenue of the Americas, New York, New

York 10019, Attn.: JohnT. Weber, and (B) King & Spalding LLP, ll80 Peachtree StreetNE,

Atlanta, Georgia 30309, Attn.: Sarah R. Borders and Britney Baker; (iii) the Office of the United

convertible debt, put, call. stock subject to lisk of forfeitule, contract to acquire stock, or sirnilar intelest,
regardless of whether it is contitrgent or otherwise not cr,trt'ently exelcisable.

2
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States Trustee for the Northem District of Georgia, 75 Ted Turner Dr. S.W., Room 362, Atlanta,

Georgia 30303; (iv) counsel to the Debtors' prepetition secured revolving lenders, Buchalter, P.C.,

1000 Wilshire Blvd., l5th Floor, Los Angeles, Califomia90017, Attn.: Robert J. Davidson; (v)

counsel to tlre Debtors'prepetition first lien term loan lenders, Schulte Roth & ZabelLLP,9l9

Third Avenue, New York, New York 70022, Attn.: Adam Harris; (vi) counsel to the Debtors'

prepetition junior lien term loan lenders, Kirkland & Ellis LLP, 601 Lexington Avenue, New York,

New York 70022, Attn.: Jonathan Henes, and Kirkland & Ellis LLP, 300 North LaSalle, Chicago,

Illinois 60654, Attn.: Marc Kieselstein and Alexandra Schwarzman; and (vii) counsel to the

Corymittee, Sidley Austin LLP,787. Seventh Avenue, New Yo1k, NY 1.00.19, Attn.: Michael G.

Burke, Matthew A. Clemente and William E. Curtin.

PLEASE TAKE FURTHER NOTICE that, pursuant to the Order, the undersigned parly

acknowledges that the Debtors have l5 calendar days after receipt of this Declaration to object to

the Proposed Worthlessness Claim described herein. If the Debtors file an objection, such

Proposed Worthlessness Claim will not be effective unless such objection is withdrawn by the

Debtors or such action is approved by a final order of the Bankruptcy Court that becomes

nonappealable. If the Debtors do not object within such 15-day period, then after expiration of

such period the Proposed Worthlessness Claim may proceed solely as set forth in this Notice.

PLEASB TAKE FURTHBR NOTICE that any fuither transactions contemplated by the

undersigned party that may result in the undersigned party purchasing, acquiring, or otherwise

accumulating, or selling, trading or otherwise transfering Beneficial Ownership of additional

shares of Common Stock will each require an additional notice filed with the Courl to be served

in the same rnanner as this Declaration.

3
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PLEASE TAKE FURTHER NOTICE that, pursuant to 28 U.S.C. S 1746, under

penalties of perjury, the undersigned party hereby declares that he or she has examined this

Declaration and accompanying attachments (if any), and, to the best of his or her knowledge and

belief, this Declaration and any attachments hereto are true, correct, and complete.

Respectfully submitted,

(Name of Declarant)

By:

Name

Facsimile:
Dated: _,20-

(City) (State)

Address:

Telephone:

4
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Exhibit 1F

Notice of Interim Order
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UNITBD STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF GBORGIA

ATLANTA DIVISION

In re:

JACK COOPER VENTURES,INC., et a1.,1

Debtors

Chapter l1

Case No. 19-62393 (PWB)

(Jointly Administered)

)
)

)

)
)
)

)

NOTICE OF (I) DISCLOSURE PROCEDURES APPLICABLE
TO CERTAIN HOLDERS OF COMMON STOCK, AND

(II) DISCLOSURE PROCEDURES FOR TRANSFERS OF AND
DBCLARATIONS OF WORTHLESSNESS WITH RBSPECT TO COMMON
STOCK, AND (III) FINAL HEARING ON THE APPLICATION THERBOF

TO: ALL ENTITIES (AS DEFINED BY SECTION 101(ls) OF THE BANKRUPTCY
CODE) THAT MAY HOLD BENEFICIAL OWNBRSHIP OF COMMON STOCK AND
wARRANTsToACQUIRECoMMoNsToCKoF,INC.(THB..W,'):

PLEASB TAKE NOTICE that on August 6, 2019 (the "Petition Date"), the

above-captioned debtors and debtors in possession (collectively, the "Debtors"), filed petitions

with the United States Bankruptcy Court for the Northem District of Georgia (the "Court") under

chapter I I of title I I of the United States Code, 11 U.S.C. $$ 101-1532 (the "Bankruptcv Code").

Subject to certain exceptions, section 362 of the Bankruptcy Code operates as a stay of any act to

The Debtors in these chapter 1l cases, along witl.r the last foLr digits of each Debtor's federal tax ider.rtificatiort

rrurnber, include: Jack Cooper Ventures, lnc. (0805); Jack Cooper Diversified, LLC (9414): Jack Cooper

Entelplises, Inc. (3001); Jack Cooper Holdings Corp.(2446): Jack Coopel Tlansport Cornpany, lnc. (3030); Auto
Harrdling Corporation (4011); CTEMS, LLC (1725); Jack Cooper Logistics, LLC (3a33); Auto & Boat

Relocation Services, LLC (9095); Axis Logistic Services, h'rc. (2904); Jack Cooper CT Services, Inc. (3523);

Jack Cooper Rail and Shuttle, Inc. (7801); Jack Cooper Investments, Inc. (6894); Nofih Arnerican Auto
Transpoltation Corp. (8293); Jack Cooper Transpotl Canada lnc. (8666); Jack Cooper Canada GP I lnc. (7030);

Jack Cooper Canada GP 2 lnc. (23'13); Jack Cooper Canacla I Lirnited Partnership (3a39); and Jack Cooper

Calada 2 Limited Partnership (7839). The location of the Debtols' col:polate headquarters and set'vice adclress is:
(r30 Kennesaw Due West Road NW, Kenuesaw, Georgia 30152.
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obtain possession of property of or from the Debtors' estates or to exercise control over property

of or from the Debtors' estates.

PLEASE TAKE FURTHER NOTICE that on the Petition Date, the Debtors filed the

Debtors' Motion for Entry of htterim and Final Orclers Approving Notification cmcl Hearing

Procedures for Certain Transfers of and Declarations of Worthlessness with Respect to Common

StockfDocket No. 121.

PLEASE TAKE FURTHER NOTICE that on September [J, 2079,1he Court entered

the Final Order Approving Notification and Hearing Procedures .for Certain Transfers of attd

Declaratiotts of Worthlessness with Respect to Common Stock [Docket No,l (the "Order")

approving procedures for certain transfers of Common Stock, set forth in Exhibit I attached to the

Order (the "Procedures").2

PLEASE TAKE FURTHER NOTICE that, pursuant to the Order, a Substantial

Shareholder or person that may become a Substantial Shareholder may not consummate any

purchase, sale, or other transfer of Common Stock or Beneficial Ownership of Common Stock in

violation of the Procedures, and any such transaction in violation of the Procedures shall be null

and void ab initio and the 50% Shareholder shall be required to file an amended tax return revoking

such proposed deduction.

PLBASE TAKE FURTHER NOTICE THAT pursuant to the Order, a 50oh Shareholder

may not claim a worthless stock deduction in respect of the Common Stock or Beneficial

Capitalized terrns used but not otherwise defined herein have the meanings ascribed to thetn in the Ordel or the

motion, as applicable.

2
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Ownership of Common Stock in violation of the Procedures, and any such deduction in violation

of such Procedures is null and void ab initio.

PLEASE TAKB FURTHER NOTICE that, pursuant to the Order, the Procedures shall

apply to the holding ancl transfers of Common Stock or any Beneficial Ownership therein by a

Substantial Shareholder or someone who may become a Substantial Shareholder.

PLEASE TAI(E FURTHBR NOTICE that upon the request of any entity, the proposed

notice, solicitation, and claims agent for the Debtors, Prime Clerk, LLC, will provide a copy of the

Order and a form of each of the declarations required to be filed by the Procedures in a reasonable

pe1lod of.time. Such declaratio4s are also available via PACER on the Coutt's website at

https://ecf.nysb.uscourts.gov for a fee, or by accessing the Debtors' restructuring website at

www.primeclerk. com/jackcooper.

PLEASE TAKE FURTHBR NOTICE THAT FAILURE TO FOLLOW THE

PROCEDURES SBT FORTH IN THE ORDER SHALL CONSTITUTE A VIOLATION

OF, AMONG OTHER THINGS, THB AUTOMATIC STAY PROVISIONS OF

SECTION 362 OF THE BANKRUPTCY CODE.

PLEASB TAI(E FURTHER NOTICB THAT ANY PROHIBITED PURCHASE,

SALE, OTHER TRANSFER OF, OR DECLARATION OF WORTHLBSSNESS WITH

RESPECT TO, COMMON STOCK, BENEFICIAL OWNERSHIP THEREIN, OR

OPTION WITH RBSPECT THERBTO IN VIOLATION OF' THE ORDER IS

PROHIBITED AND SHALL BB NULL AND VOID AB INITIO AND MAY BE SUBJECT

TO ADDITIONAL SANCTIONS AS THIS COURT MAY DETERMINE.

')
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PLEASE TAKE FURTHER NOTICE that the requirements set forth in the Order are in

addition to the requirements of applicable law and do not excuse compliance therewith.

lRemainder of page intentionally left blankl

4
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Dated: Septernber l), 2019
Atlanta, Georgia

/s/
Sarah R. Borders
Georgia Bar No. 610649
Leia Clement Shermohammed
Georgia Bar No. 972711
Britney Baker
Georgia Bar No. 625752
KING & SPALDING LLP
I 180 Peachtree Street NE
Atlanta, Georgia 30309
Telephone: (404) 572-4600
Email: sborders@kslaw.com
Email : lshermohammed@kslaw.com
Email: bbaker@kslaw.com

and

Kelley A. Cornish Qtro hac vice pending)
New York Bar No. 1930767
Brian S. Hermann Qtro hac vice pending)
New York Bar No. 2810232
PAUL, WETSS, RIFKIND, WHARTON &
GARRISON LLP
1285 Avenue of the Americas
New York, New York 10019
Telephone: (212) 37 3 -3000
Email : kcornish@paulweiss.com
Email : bhermann@paulweiss. com

CotLnsel for the Debtors in Possession
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lT lS ORDERED as set forth below:

Date: September 3, 2019 ,fua#"4
Paul W. Bonapfel

U.S. Bankruptcy Court Judge

UNITBD STATES BANI(RUPTCY COURT
NORTHBRN DISTRICT OF GEORGIA

ATLANTA DIVISION

In re:

JACK COOPER VENTURES,INC., et al.,l

Debtors.

Chapter I I

Case No. 19-62393 (PWB)

(Jointly Administered)

)
)
)
)
)
)
)

FINAL ORDBR (I) AUTHORIZING THB DBBTORS
TO PAY CERTAIN PREPETITION CLAIMS OF CRITICAL VENDORS AND
FOREIGN VENDORS AND flD G G CERTAIN REI,ATRD REI,IEF'

The Debtols in tlrese chapter 11 cases, along with the last four digits of each Debtor's federal tax identification
nurnber', inclr-rde: Jack Coopel Ventules, lnc. (0805); Jack Cooper Divelsified, LLC (941a); .lack Cooper
Enterprises, lnc. (3001); Jack Cooper Holdings Corp. (2446); Jack Coopel Transport Cornpar.ry, lnc. (3030);

Pacific Motol Trucking Cornp any (1203); Auto Handling Corporation (40 I l); Jack Cooper Specialized Transpolt,
Inc. (8881); CTEMS, LLC(7725); Jack Cooper Logistics, LLC (3433); Auto & Boat Relocation Services. LLC
(9095); CarPilot, lnc. (3033); Axis Logistic Services, lnc. (2904); Jack Cooper CT Services, Inc. (3523): Jack

Cooper Rail and Shuttle, Inc. (7801);Jack Cooper hrvestmellts, Inc. (6894); North Arnerican Auto Trarrsportation
Corp. (8293); Jack Coopel Transport Canada Inc. (8666); Jack Cooper Canada CP 1 Inc. (7030); Jack Cooper
Canacla GP 2 Inc. (2313): Jack Coopel Canada 1 Lirnited Partnership (3439); and.lack Cooper Canacla 2 Lirnitecl
Paltnelship (7839). The location of the Debtors'corporate headqr.rarters and selvice address is: 630 Kennesaw
Dr-re West Road NW, Kennesaw. Ceorgia 30152.
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Upon the motion (the "Motion")2 of the above-captioned debtors and debtors in possession

(collectively, the "Debtors") for entry of an order (this "Final Order"), (a) authorizing, but not

directing, the Debtors, in their discretion, to pay certain Critical Vendor Claims, Foreign Vendor

Claims and Logistical Claims, (b) setting a final hearing related thereto, and (c) granting related

relief; all as more fully set forth in the Motion; and upon the First Day Declaration; and this Court

having jurisdiction over this matter pursuant to 28 U.S.C. $$ 157 ancl 1334; and this Court having

found that this is a core proceeding pursuant to 28U.S.C. $ 157(bX2), and that this Courl may

enter a final order consistent with Article III of the United States Constitution; and this Court

having found ttrat ygnue of this proceeding and the Motion in this district is properpursuant to 28

U.S.C. $$ l40S and 1409; and this Court having found that the relief requested in the Motion is

in the best interests of the Debtors' estates, their creditors, and other parties in interest; and this

Court having found that the Debtors' notice of the Motion and opportunity for a hearing on the

Motion were appropriate under the circumstances and no other notice need be provided; and this

Court having reviewed the Motion and having heard the statements in support of the relief

requested therein at a hearing before this Court (the "Hearing"); and this Court having determined

that the legal and factual bases set forth in the Motion and at the Hearing establish just cause for

the relief granted herein; and upon all of the proceedings had before this Courl; and after due

deliberation and sufficient cause appearing therefor, it is HEREBY ORDERED THAT:

1. The Motion is granted on a final basis as set forlh herein.

All capitalized telms used but othenvise not defined herein shall have the rneaning set forth in the Motion



Case 19-62393-pwb Doc 22L Filed 09/03/19 Entered 09/03/19 L5:05:04 Desc Main
Document Page 3 of 7

2. The Debtors are authorized, but not directed, to, in consultation with the Official

Committee of Unsecured Creditors (the "Committee") and the Junior Term Loan Lenders, pay the

Critical Vendor Claims, Foreign Vendor Claims and Logistics Claims, subject to the Vendor

Claims Cap.

3. All undisputed obligations related to the Outstanding Orders are granted

administrative expense priority in accordance with section 503 (bX I XA) of the Bankruptcy Code.

4. Nothing herein or in the Motion shall be construed to limit, or in any way affect,

the Debtors', the Committee's or any other parly-in-interest's ability to dispute or contest the

_amount of, qr basis for, any clairps (or the priority thereof) against the Debtors' arising in

connection with the Outstanding Orders.

5. The Debtors are authorized, but not directed, in their discretion, to use

commercially reasonable efforts, in consultation with the Junior Term Loan Lenders and the

Committee, to condition the payment of a Critical Vendor Claims, Foreign Vendor Claims and

Logistics Claims on the agreement of the applicable Vendor to continue supplying goods and

services to the Debtors on the Customary Trade Tetms, or such other trade terms as are agreed to

by the Debtors and the applicable Vendor.

6. The Debtors are authorized, but not directed, in their discretion, to use

commercially reasonable efforts, in consultation with the Junior Term Loan Lenders and the

Committee, to enter into Trade Agreements with Vendors, including, without limitation, on the

following terms:

a. The amount of the Vendor's estimated prepetition claim, after accounting for any
setoffs, other credits and discounts thereto, shall be as mutually determined in good
faith by the Vendor and the Debtors, in consultation with the Committee (but such
amount shall be used only for purposes of this Final Order and shall not be deemed
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a claim allowed by this Court, and the rights of all parties in interest to object to
such claim shall be fully preserved until further order of this Court);

b. The amount and timing of any payment agreed to be paid in satisfaction of such
estimated prepetition clairn by the Debtors, subject to the terms and conditions as

set forth in this Final Order;

c. The Vendor's agreement to pr-ovide goods and services to the Debtors based upon
the Customary Trade Terms (including, but not limited to, credit limits, pricing,
cash discounts, timing of payments, allowances, rebates, normal product mix and

availability and other applicable tenns and programs), or such other trade terms as

are agreed to by the Debtors and the Vendor, and the Debtors' agreement to pay the
Vendor in accordance with such tenns, and the Vendor's agreement not to seek to
discontinue, terminate, or modify any contractual agreement with the Debtors;

d The Vendor's agieement not to file or otherwise assert against any of the Debtors,
their estates or any of their respective assets or property (real or personal) any lien
(a "Lien") (regardless of the statute or other legal authority upon which such Lien
is asserted) related in any way to any rernaining prepetition amounts allegedly owed
to the Vendor by the Debtors arising from goods and services provided to the
Debtors prior to the Petition Date, and that, to the extent that the Vendor has
previously obtained such a Lien, the Vendor shall immediately take all necessary
actions to release such Lien;

The Vendor's acknowledgment that it has reviewed the terms and provisions of this
Final Order and consents to be bound thereby;

f. The Vendor's agreement that it will not separately assert or otherwise seek payment
of any reclamation claims or section 503(bX9) claims; and

g. If a Vendor which has received payment of a prepetition claim subsequently refuses
to provide goods and services to the Debtors on Customary Trade Terms or such
other trade terms as are agreed to by the Debtors and the Vendor, then, without the
need for any further order of this Court, any payments received by the Vendor on
account of such prepetition claim shall be deemed to have been in payment of any
then outstanding postpetition obligations owed to such Vendor, and such Vendor
shall immediately repay to the Debtors any payments received on account of its
prepetition claim to the extent that the aggregate amount of such payments exceed
the postpetition obligations then or.rtstanding to such Vendor, without the right of
setoff, recoupment or reclamation, and the Vendor's prepetition claim shall be
reinstated as a prepetition claim in these chapter 1l cases and subject to the terms
ofany bar date order entered in these chapter l 1 cases.

e
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7. Prior to making payment on Vendors' prepetition claims pursuant to this Order, the

Debtors shall provide a report to the Prepetition Secured Parties and the Committee listing all

contemplated payments, including the name of the creditor, the amount paid, and the category of

each Vendor.

8. The banks and financial institutions on which checks were drawn or electronic

payment requests made in payment of the prepetition obligations approved herein are authorized

to receive, process, honor, and pay all such checks and electronic payment requests when presented

for payment, and all such banks and financial institutions are authorized to rely on the Debtors'

designation o-f any particular check or electronic payment request as approved by this Final Order.

9. The Debtors are authorized to issue postpetition checks, or to effect postpetition

fund transfer requests, in replacement of any checks or fund transfer requests that are dishonored

as a consequence of these chapter l1 cases with respect to prepetition amounts owed in connection

with any Critical Vendor Claims, Foreign Vendor Claims or Logistics Claims.

10. Notwithstanding the relief granted herein and any actions taken hereunder, nothing

contained in the Motion or this Final Order or any payment made pursuant to this Final Order shall

constitute, nor is it intended to collstitute, (a) an admission as to the validity or priority of any

claim or lien against the Debtors, (b) a waiver of the Debtors', the Committee's, or any party in

interest's rights to subsequently dispute and/or contest such claim or lien, (c) the assumption or

adoption of any agreement, contlact, or lease under section 365 of the Bankruptcy Code, or (d) a

grant of third-party beneficiary status or bestowal of any additional rights on any third party.
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1 1. Notice of the Motion as provided therein shall be deemed good and sufficient notice

of such Motion and the requirements of Bankruptcy Rule 6004(a), the Bankruptcy Local Rules for

the Norlhem District of Georgia and the Complex Case Procedures are satisfied by such notice.

12. Nofwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this Final

Order are immediately effective and enforceable upon its entry'

13. Notwithstanding anything to the contrary in this Final Order, any payment made

(or to be made) and any authorization contained in this Final Order shall be subject to the terms,

conditions, limitations, and requirements of the Order Pr.rsuant to I1 U.S.C $$ /0t 361,362,

363, 364, 503, and 507 (I) Attthorizittg the Debtors to Obtain Senior and Junior Secured Prindng

Superpriority Postpetition Financing; (II) Grcmting (A) Liens and Superpriority Administrative

Expense Claims and (B) Adequate Protection to Certain Prepetition Lenders; (III) Authorizing the

(Ise of Cash Collateral; and (IV) Modifying the Automcttic Stay, or any other order entered in these

chapter 11 cases authorizing the use of cash collateral (collectively, and together with any

approved budget (including any permitted variances) in connection therewith, the "D-lB-QIdpI"),

and to the extent there is any inconsistency between the terms of the DIP Order and any action

taken or proposed to be taken under this Final Order, the terms of the DIP Order (together with

any approved budget (including any permitted variances) in connection therewith) shall control.

14. The Debtors are authorized to take all actions necessary to effectuate the relief

granted in this Final Order in accordance with the Motion.

15. This Couft retains exclusive jurisdiction with respect to all matters arising from or

related to the implementation, interpretation, and enforcement of this Final Order.

END OF ORDER
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Prepared and presented by:

/s/ Sarah R. Borders
Sarah R. Borders
Georgia Bar No. 610649
Leia Clement Shermohammed
Georgia Bar No. 972711
Britney Baker
Georgia Bar No. 625752
KING & SPALDING LLP
I i 80 Peachtree Street NE
Atlanta, Georgia 30309
Teleplrone: (404) 572-4600
Email : sborders@kslaw. com
Email: lshermohammed@kslaw.com
Email: bbaker@kslaw.com

-and-

Kelley A. Comish (admittedpro hac vice)
New York Bar No. 1930767
Brian S. Hermann (admittedpro hac vice)
New York Bar No. 2810232
PAUL, WBISS, RIFKIND, WHARTON &
GARRISON LLP
1285 Avenue of the Americas
New York, New York 10019
Telephone: (212) 37 3 -3000
Email : kcornish@paulweiss. com
Email : bhermann@paulweiss.com

Counsel .for the Debtors in Possession
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lll L' I.

lT lS ORDERED as set forth below:

Date: September 3,2019 ,fuae{
Paul W. Bonapfel

U.S. Bankruptcy Court Judge

UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF GEORGIA

ATLANTA DIVISION

In re:

JACK COOPER VENTURES, INC., et al.,l

Debtors.

Chapter 1l

Case No. 19-62393 (PWB)

(Jointly Administered)

)
)
)
)
)

)
)

FINAL ORDER (I) AUTHORIZING THB DEBTORS TO CONTINUE
CUSTOMER PROGRAMS AND HONOR CERTAIN PREPETITION

OBLIGATIONS ATED THERETO. AND flI) GRANTING REI,ATED RELIEF

The Debtols irr these chapter l1 cases, along with the last four digits of each Debtor's federal tax identification

number, include: Jack Cooper Ventures, Inc. (0805); Jack Cooper Diversified, LLC (9414); Jack Cooper

Enterplises, lnc. (3001); Jack Cooper Holdings Corp. (2446); Jack Cooper Transport Cornpany, lnc. (3030);

Auto Handling Corporation (a011); CTEMS, LLC (1725); Jack Cooper Logistics, LLC (3a33); Auto & Boat

Relocatiol Services, LLC (9095); Axis Logistic Services, lnc. (2904); Jack Cooper CT Selvices, Inc. (3523);
jack Cooper Rail and Shuttle, lnc. (7801); Jack Cooper Investlnents, lnc. (6894); Nolth Arnericall Auto

Transporlation Corp. (8293); Jack Cooper Transport Canada Inc. (8666); Jack Cooper Cauada CP 1 Inc. (7030);

Jack Cooper Canacla CP 2 lnc. (2373): Jack Cooper Canada 1 Lirnited Partnership (3a39); and Jack Cooper

Canacla 2 Limited Parlnership (7839). The location of the Debtors'cot'polate headquarters and service address

is:630 Kennesaw Due West Road NW, Kentresaw, Georgia 30152.
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Upon the motion (the "Motion")2 of the above-captioned debtors and debtors in

possession (collectively, the "D_ebIqIq") for entry of an order (this "Final Order"), (a) authorizing

the Debtors, in their sole discretion, to honor or pay all prepetition Customer Obligations and to

continue the Customer Programs in the ordinary course of business, and (b) granting related

relief, all as more fully set forth in the Motion; and upon the First Day Declaration; and this

Court having jurisdiction over this matter pursuant to 28 U.S.C. $$ 157 and 1334; and this Court

having found that this is a core proceeding pursuant to 28 U.S.C. $ 157(b)(2), and that this Court

may enter a final order consistent with Article III of the United States Constitution; and this

Court having found that venue pf- tlris proceeding and the Motion in this district is proper

pursuant to 28 U.S.C. $$ 1408 and 1409; and this Court having found that the relief requested in

the Motion is in the best interests of the Debtors' estates, their creditors, and other parlies in

interest; and this Court having found that the Debtors' notice of the Motion and opporhrnity for a

hearing on the Motion were appropriate under the circumstances and no other notice need be

provided; and this Court having reviewed the Motion and having heard the statements in support

of the relief requested therein at the hearing before this Courl (the "Hearins"); and this Court

having determined that the legal and factual bases set fofih in the Motion and at the Hearing

establish just cause for the relief granted herein; and upon all of the proceedings had before this

Court; and after due deliberation and sufficient cause appearing therefor, it is HEREBY

ORDERED THAT:

1. The Motion is granted as set forth herein.

1
Capitalized terrns used but not otherwise defined herein have the meaniugs ascribed to thetn in the Motion.

2
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2. The Debtors are authorized, but not directed, to, in consultation with the Official

Committee of Unsecured Creditors (the "Committee") and the Junior Term Loan Lenders, honor

and pay the Customer Obligations described in the Motion that are outstanding as of the Petition

Date, accrued prior to the Petition Date or that will become due and payable during the pendency

of these chapter I I cases at such time when the Customer Obligations are payable without any

further order of the Court.

3. The banks and financial institutions on which checks were drawn or electronic

payment requests made in payment of the prepetition obligations approved herein are authorized

to receive, process, honor, and pay all such checks and electronic payment requests when

presented for payment, and all such banks and financial institutions are authorized to rely on the

Debtors' designation of any particular check or electronic payment request as approved by this

Final Order.

4. Notwithstanding the relief granted herein or any actions taken hereunder, nothing

contained in this Final Order shall create any rights in favor of, or enhance the status of any

claim held by, any of the Debtors' customers.

5. The Debtors are authorized to issue postpetition checks, or to affect postpetition

fund transfer requests, in replacement of any checks or fund transfer requests that are dishonored

as a consequence of these chapter 11 cases with respect to prepetition amounts owed in

connection with any Customer Obligations.

6. Notwithstanding the relief granted herein and any actions taken hereunder,

nothing contained in the Motion or the Final Order or any payment made pursuant to the Final

Order shall constitute, nor is it intended to constitute, (a) an admission as to the validity or

3
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priority of any claim or lien against the Debtors, (b) a waiver of the Debtors', the Committee's,

or any party in interest's rights to subsequently dispute and/or contest such claim or lien, (c) the

assumption or adoption of any agreement, contract, or lease under section 365 of the Bankruptcy

Code, or (d) a grant of third-party beneficiary status or bestowal of any additional rights on any

third party.

7. The contents of the Motion satisfy the requirements of Bankruptcy Rule 6003(b).

8. Notice of the Motion as provided therein shall be deemed good and sufficient

notice of such Motion and the requirements of Bankruptcy Rule 6004(a), the Bankruptcy Local

Rules for the Norlhern District of Georgia and the Complex Case Procedures are satisfied by

such notice.

g. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this Final

Order are immediately effective and enforceable upon its entry.

10. Notwithstanding anyhing to the contrary in this Final Order, any payment made

(or to be made) and any authorization contained in this Final Order shall be subject to the terms,

conditions, limitations, and requirements of the Order Pursuant to II U.S.C. $$ 105, 361,362,

363, 364, 503, and 507 0 Authorizing the Debtors to Obtain Senior and Jmtior SeaLred Priming

Superpriority Postpetition Fincmcing; (lI) Granting (A) Liens and Superpriority Admirtistrative

Expense Clctints and (B) Adequate Protection to Certain Prepetitiott Lenders; (III) Authorizirtg

the (Jse of Cash Collateral; and (IV) Modifuing the Automatic Stay, or any other order entered in

these chapter 1 I cases authorizing the use of cash collateral (collectively, and together with any

approved budget (including any permitted variances) in connection therewith, the "DIP Order"),

and to the extent there is any inconsistency between the terms of the DIP Order and any action

4
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taken or proposed to be taken under this Final Order, the terms of the DIP Order (together with

any approved budget (including any permitted variances) in connection therewith) shall control.

1 1. The Debtors are authorized to take all actions necessary to effectuate the relief

granted in this Final Order in accordance with the Motion.

12. This Court retains exclusive jurisdiction with respect to all matters arising from or

related to the implementation, interpretation, and enforcement of this Final Order.

END OF ORDER

5
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Prepared and presented by:

/s/ Saralt R. Borders
Sarah R. Borders
Georgia Bar No. 610649
Leia Clement Shermohammed
Georgia Bar No. 972711
Britney Baker
Georgia Bar No. 625752
KING & SPALDING LLP
1180 Peachtree Street NE
Atlanta, Georgia 30309
Telephone: (404) 572-4600
Email : sborders@kslaw. com
Email: bbaker@kslaw.com

-and-

Kelley A. Comish (admittedpro hac vice)
New York Bar No. 1930767
Brian S. Hermann (admittedpro hac vice)
New York Bar No. 2810232
PAUL, WETSS, RIFKIND, WHARTON &
GARRISON LLP
1285 Avenue of the Americas
New York, New York 10019
Telephone: (212) 37 3 -3000
Email: kcomish@paulweiss.com
Email : bhermarur@paulweiss.com

Counsel for the Debtors in Possession
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{flT lS ORDERED as set forth below:

Date: September 3,2019 ,d;aE"#
Paul W. Bonapfel

U.S. Bankruptcy Court Judge

UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF GEORGIA

ATLANTA DIVISION

In re:

JACK COOPER VENTURES, INC., et a1.,1

Debtors

Chapter I I

Case No. 19-62393 (PWB)

(Jointly Administered)

)
)
)
)

)
)
)

FINAL ORDER AUTHORIZING THE DBBTORS
TO (I) PAY CERTAIN PRBPETITION WAGES, SALARIBS,

OTHBR COMPENSATION, AND REIMBURSABLE EMPLOYEE
EXPBNSES. AND OD CONTINUE EMPLOYEE BENEFITS

The Debtols in tlrese chapter 11 cases, along with the last foul digits of each Debtor''s federal tax identification
nurnber, irrclude: Jack Cooper Ventures, lnc. (0805); Jack Cooper Divelsified, LLC (9414): .lack Cooper

Enterprises, Inc. (3001); Jack Cooper Holdings Corp. (2446); Jack Cooper Tratrsport Cornpany. Inc. (3030);

Auto Hariclling Corporation (a011); CTEMS, LLC (7725); Jack Cooper Logistics, LLC (3433); Auto & Boat

Relocation Services, LLC (9095); Axis Logistic Services, Inc. (2904); Jack Coopel CT Selvices, Inc. (3523);

Jack Cooper Rail ancl Shr"rttle, lnc. (7801); Jack Cooper-lnvesttnents, lnc. (6894); North Arnericati Auto
Tralsportation Colp. (8293); Jack Cooper Tlansporl Canada lnc. (8666); Jack Cooper Canada CP I lnc. (7030);

Jack Cooper Canada GP 2 lnc. (23'73); Jack Coopel Canada I Lirnited Parlnership (3439): ancl Jack Cooper

Carrada 2 Limitecl Pafinership (7839). The location of the Debtols'corporate headqr-rarters ancl service aclclress

is: 630 Kennesaw Due West Road NW, Kennesaw, Ceorgia 30152.
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Upon the motion (the "Motion")' of the above-captioned debtors and debtors in

possession (collectively, the "D_eb_tol!") for entry of an order (this "Final Order"),

(a) authorizing, but not directing, the Debtors to (i) pay prepetition wages, salaries, other

compensation, and reimbursable employee expenses and (ii) continue the employee benefits

programs in the ordinary course, and (b) granting related relief, all as more fully set forth in the

Motion; and upon the Declaration of Greg May, Chie.f Financial Officer of Jack Cooper

Ventures, Inc., et al., in Sr.tpport of First Day Motiotrs; and this Courl having jurisdiction over

this matter pursuant to 28 U.S.C. $$ 157 and 1334; and this Court having found that this is a core

proceeding pursuant to 28U.S.C. $ 157(bX2), and that this Court may enter a final order

consistent'with Article III of the United States Constitution; and this Court having found that

venue of this proceeding and the Motion in this district is proper pursuant to 28 U.S.C. $$ 1408

and 1409; and this Court having found that the relief requested in the Motion is in the best

interests of the Debtors' estates, their creditors, and other parties in interest; and this Court

having found that the Debtors'notice of the Motion and opportunity for a hearing on the Motion

were appropriate under the circumstances and no other notice need be provided; and this Court

having reviewed the Motion'and having heard the statements in support of the relief requested

therein at a hearing before this Court (the "Hearins"); and this Courl having determined that the

legal and factual bases set forth in the Motion and at the Hearing establish just cause for the

relief granted herein; and upon all of the proceedings had before this Court; and after due

deliberation and sufficient cause appearing therefor, it is HEREBY ORDERED THAT:

l. The Motion is granted on a final basis as set forth herein.

Capitalized terrns used but not othelwise defined lrerein have the rneaning ascribed to thern in the rnotion.

)
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2. The Debtors are authorized, but not directed, to continue and/or modify the

Ernployee Compensation and Benefits programs in the ordinary course of business, in

accordance with the Debtors' prepetition policies and practices, and, in the Debtors' discretion,

to pay prepetition claims and honor prepetition obligations related thereto, including prepetition

severance amounts owed to non-insider fonner employees, proviclecl that nothing in this Final

Order shall be deemed to authorize the payment of any amounts that are subject to section 503(c)

of the Bankruptcy Code or any payments above the cap set forth in section 507(a)(a) of the

Bankruptcy Code.

3. In accordance with section 362(d) of the Bankruptcy Code, (a) employees are

authorized to prodeed with their workers'compensation claims in the appropriate'judicial or

adminiitrative forum and the Debtors are authorized to pay all prepetition amounts relating

thereto in the ordinary course of business and (b) the notice requirements under Bankruptcy Rule

4001(d) with respect to clause (a) are waived.

4. The Debtors are authorized to pay all post-petition costs and expenses incidental

to payment of the Employee Compensation and Benefits described in the Motion, including all

administrative and processing costs and payments to third parties in the ordinary course of

business.

5. The banks and financial institutions on which checks were drawn or electronic

payment requests were made in payment of the prepetition obligations approved herein are

authorized to receive, process, honor, and pay all such checks and electronic payment requests

when presented for payment, and all such banks and financial institutions are authorized to rely

on the Debtors' designation of any particular check or electronic payment request as approved by

this Final Order.

3
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, 6. Notwithstanding the relief granted herein and any actions taken hereunder,

nothing contained in the Motion or this Final Order or any payment made pursuant to this Final

Order shall constitute, nor is it intended to constitute, an admission as to the validity or priority

of any claim or lien against the Debtors or any party in interest's, a waiver of the rights of the

Debtors or the Official Committee of Unsecured Creditors (the "Committee") to subsequently

dispute such claim or lien, or the assumption or adoption of any agreement, contract, or lease

under section 365 of the Bankruptcy Code.

7. Nothing in the Motion or this Final Order shall impair the ability of the Debtors,

the Committee or any party in interest to contest the validity or amount of any payment made

pursuant to this Final Order.

8. The Debtors are authorized to issue post-petition checks, or to affect post-petition

fund transfer requests, in replacement of any checks or fund transfers requests that are

dishonored as a consequence of these chapter 1 1 cases with respect to prepetition amounts owed

in corurection with any Employee Compensation and Benefits.

9. The Debtors are authorized, but not directed, to pay and honor obligations related

to the Corporate Credit Cards in consultation with the Committee and the Junior Term Loan

Lenders.

10. Nothing contained in the Motion or this Final Order is intended or should be

construed to create an administrative priority claim on account of any Employee.

11. Nothing contained in the Motion or this Final Order is intended or should be

construed to create an administrative priority claim on account of any Employee or as an

authorization to pay any employee retention program or incentive bonus with respect to any

Employee.

4
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12. Notice of the Motion as provided therein shall be deemed good and sufficient

notice of such Motion and the requirements of Bankruptcy Rule 6004(a), the Bankruptcy Local

Rules for the Northern District of Georgia and the Complex Case Procedures are satisfied by

such notice.

13. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this Final

Order are immediately effective and enforceable upon its entry.

14. Notwithstanding anything to the contrary in this Final Order, any payment made

(or to be made) and any authorization contained in this Final Order shall be subject to the terms,

conditions, limitations, and requirements of the Order Pursuant to I1 U.S.C. $.f /0t 361,362,

363, 364,-503, and 507 (I) Authorizing the D:ebtors to Obtain Senior and Junior Secured Priming

Superpriority Postpetition Fincmcing; (II) Granting (A) Liens and Superpriority Administrative

Expense Claims and (B) AdeEmte Protection to Certain Prepetition Lenders; (III) Authorizing

the Use of Cash Collateral; (V) Modifying the Automatic Stay; and (V) Granting Related Relief,

or any other order entered in these chapter I I cases authorizing the use of cash collateral

(collectively, and together with any approved budget (including any permitted variances) in

connection therewith, the "DIP Order"), and to the extent there is any inconsistency between the

terms of the DIP Order and any action taken or proposed to be taken under this Final Order, the

terms of the DIP Order (together with any approved budget (including any permitted variances)

in connection therewith) shall control.

15. The Debtors are authorized to take all actions necessary to effectuate the relief

granted in this Final Order in accordance with the Motion.

5
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16. This Court retains exclusive jurisdiction with respect to all matters arising from or

related to the implementation, interpretation, and enforcement of this Final Order.

END OF ORDER

6
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Prepared and presented by:

/s/ Saroh R. Borclers
Sarah R. Borders
Georgia Bar No. 610649
Leia Clement Shermohammed
Georgia Bar No. 972711
Britney Baker
Georgia Bar No. 625752
KING & SPALDING LLP
I 180 Peachtree Street NE
Atlanta, Georgia 30309
Teleplrone: (404) 572-4600
Email : sborders@kslaw. com
Email: lshermohammed@kslaw.com
Email : bbaker@kslaw. com

-and-

I(elley A. Comish (admittedpro hac vice)
New York Bar No. 1930767
Brian S. Hermann (admitted pro hac vice)
New York Bar No. 2810232
PAUL, WBISS, RIFKIND, WHARTON &
GARRISON LLP
1285 Avenue of the Americas
New York, New York 10019
Telephone: (212) 373 -3000
Email : kcornish@paulweiss.com
Email : bhermann@paulweiss.com

Coutrsel .for tlte Debtors in Possession
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lT lS ORDERED as set forth below:

Date: September 3,2019 ,d"rae{
Paul W. Bonapfel

U.S. Bankruptcy Court Judge

UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF GEORGIA

ATLANTA DIVISION

In re:

JACK COOPER VENTURES,INC., et al.,l

Debtors.

Chapter l1

Case No. 19-62393 (PWB)

(Jointly Administered)

)
)
)
)
)
)
)

The Debtors in these chapter l1 cases, along rvith the last tbur digits of each Debtor's I'edelal tax identillcation
nurnber, inclr"rde: Jack Cooper Ventures, lnc. (0805); Jack Cooper Divelsified, LLC (9414): Jack Cooper
Enterprises, lnc. (3001); Jack Cooper Holdings Corp. (2446); Jack Cooper Transport Conrpany, Inc. (3030); Auto
Handling Corporation (a011); CTEMS, LLC (7725): Jack Cooper Logistics, LLC (3433); Auto & Boat
Relocation Services, LLC (9095); Axis Logistic Services, Inc. (2904); Jack Cooper CT Services, Inc. (3523);
Jack Cooper Rail ancl Shuttle, lnc. (7801); Jack Coopel lnvestlnerlts, Inc. (6894); Nolth Arnerican Anto
Tlanspoltation Corp. (8293); Jack Cooper Transporl Canada Inc. (8666); .lack Cooper Canada CP I Inc. (7030);
Jack Cooper Canada GP 2 Inc. (2373); Jack Cooper Canada 1 Lirnitecl Partnership (3439); and Jack Cooper
Canada 2 Linrited Partnership (7839). The location oi'the Debtors' colporate hcadtluartcrs and service addless is:

630 Kennesaw Due West Road NW, Kennesaw. Geolgia 30152.
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ORDER (I) AUTHORIZING
THB DEBTORS TO ENTER INTO

AND PERFORM UNDER THE STALKING
HORSE ASSET PURCHASE AGREEMENT,

(II) APPROVING BIDDING PROCEDURES FOR THE
SALE OF THE DBBTORS'ASSBTS, (III) APPROVING

THE EXPENSE REIMBURSEMENT, (IV) SCHEDULING HEARINGS AND
OBJECTION DEADLINES WITH RESPECT TO THE SALE, (V) SCHEDULING

BID DEADLINES AND AN AUCTION, (VI) APPROVING THE FORM AND MANNER
oF NOTTCE THEREOF, (VU) APPROVING CONTRACT ASSUMPTION AND
ASSIGNMENT PROCEDURES. AND GRANTING RBLATED RELIEF

Upon consideration of the motion (the "Motion")t of the above captioned debtors and

debtors in possession (the "D=ebtors") for the entry of an order (this "Order"): (a) authorizing the

Debtors to enter into that 
""rtuin 

a.r"t pur"hase agreement attached hereto as nxninit t ltne

"stalkins Horse APA"); (b) approving the proposed bidding procedures attached as Exhibit 2 to

this Order (the "Bidding Procedures"); (c) approving the expense reimbursement contemplated

under the Stalking Horse APA (the "Expense Reimbursement"); (d) scheduling an auction (the

"Auction"); (e) approving the form and manner of notice thereof; (0 scheduling dates and

deadlines in connection with the sale (the "Sale") of all or substantially all of the Debtors'assets

(the "Assets"); (g) approving the form and manner of notice thereof; (h) approving procedures for

assuming and assigning the Debtors' executol'y contracts and unexpit'ed leases (the "Assumption

and Assignment Procedures"); and (i) granting related relief; all as more fully set forth in the

Motion; and upon the First Day Declaration and the Dunayer Declaration; and this Court having

jurisdiction over this matter pursuant to 28 U.S.C. $ 1334; and this Court having found that this is

a core proceeding pursuant to 28 U.S.C. $ 157(bX2); and this Court having found that it may enter

Capitalized terms used herein and not otherwise defined shall have the rnearring ascribed to them in the Motiort
or the Bidding Procedures, as applicable.

2
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a final order consistent with Article III of the United States Constitution; and this Court having

found that venue of this proceeding and the Motion in this district is proper pursuant to 28 U.S.C.

$$ 1408 and 1409; and this Courl having found that the relief requested in the Motion is in the best

interests of the Debtors' estates, their creditors, and other parties in interes! and this courl having

found that the Debtors' notice of the Motion and opportunity for a hearing on the Motion were

appropriate under the circumstances and no other notice need be provided; and this court having

reviewed the Motion and having heard the statements in support of the relief requested therein at

a hearing, if any, before this Court (the "Bidding Procedures Hearing"): and this court having

determined that the legal and fqctual bases set fofih in the Motion and at the Bidding Procedures

Hearing establish just cause for the relief granted herein; and upon all of the proceedings had

before this court; and after due deliberation and sufficient cause appearing therefor, THAT

COURT FINDS THAT:

A. The findings of fact and conclusions of law herein constitute the court's findings of

fact and conclusions of law for the purposes of Bankruptcy Rtrle 7052, made applicable pursuant

to Bankruptcy Rule 9014. To the extent any findings of facts are conclusions of law, they are

adopted as such. To the extent any conclusions of law are findings of fact, they are adopted as

such.

B. This court has jurisdiction over this matter pursuant to 28 U.S.C. $$ 157 and 1334.

Venue in this court is proper pursuant to 28 U.S.C. $$ 1408 and 1409.

C. The statutory bases for the relief requested in the Motion are sections 105, 363 and

365 ofthe Bankruptcy Code, Bankruptcy Rules 2002, 6004, and 6006.

3



Case 19-62393-pwb Doc 224 Filed 09/03119 Entered 09/03/1-9 16:20:35 Desc Main
Document Page 4 of 155

D. Notice of the Motion, the Bidding Procedures Hearing, and the proposed entry of

this Order was adequate and sufficient under the circumstances of these chapter 1 I cases, and such

notice complied with all applicable requirements of the Bankruptcy Code, the Bankruptcy Rules,

the Complex Case Procedures, and the Bankruptcy Local Rules for the Northern District of

Georgia. Notice of the Motion has been given to: (a) the Office of the United States Trustee for

the Northem District of Georgia; (b) the Debtors' thifty (30) largest unsecured creditors; (c)

counsel to the Prepetition Secured Parties; (d) counsel to the administrative agents for the Debtors'

prepetition credit facilities; (e) counsel to the administrative agents for the Debtors' debtor-in-

possession financing facilities; (g) all parlies who ha_ve.expressed a written interest in some or all

of the Debtors' Assets; (h) all parties who are known or reasonably believed, after reasonable

inquiry, to have assefied any lien, encumbrance, claim or other interest in the Debtors' Assets; (i)

the United States Securities and Exchange Commission; fi) the Internal Revenue Service; (k) the

Georgia Deparlment of Revenue; (l) the Attorney General for the State of Georgia; (m) the United

States Attorney for the Northem District of Georgia; (n) the state attomeys general for states in

which the Debtors conduct business; (o) the Pension Benefit Guaranty Corporation; and (p) any

party that has requested notice pursuant to Bankruptcy Rule 2002.

E. The Debtors have articulated good and sufficient reasons for this Court to:

(a) authorize the Debtors to enter into the Stalking Horse APA; (b) approve the Bidding

Procedures; (c) approve the Expense Reimbursement; (d) schedule the Bid Deadline, the Auction,

the Sale Objection Deadline, and the Sale Hearing; (e) approve the form of the Sale Notice attached

hereto as Exhibit 3; (f) approve the Assumption and Assignment Procedures and the form and

manner of notice of the Cure Notice attached hereto as Exhibit 4; and (g) grant related relief.

4
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F. The Debtors have demonstrated and proven to the satisfaction of this Courl that

their entering into the Stalking Horse APA with the Stalking Horse Bidder and performance

thereunder is in the best interests of the Debtors, their creditors, and their estates, and that

performattce under the Stalking Horse APA represents a prudent exercise of the Debtors' sound

business judgment. The Debtors have articulated good, sufficient, and sound business

justifications and compelling circumstances for the entry into and performance under the Stalking

Horse APA in that, among other things, the Stalking Horse Bid constitutes the highest or otherwise

best restructuring proposal that the Debtors have received to date and the approval of the Stalking

Horse APA ig a necessary and constructive step toward the consummation of a sale of all or

substantially all of the Debtors' Assets, and the Stalking Horse APA allows the Debtors to solicit

the highest or otherwise best bid for their assets through the Bidding Procedures.

G. The Stalking Horse APA was negotiated by the parties at arm's-length and in good

faith by the Debtors and the Stalking Horse Bidder. Furthermore, the Stalking Horse APA will

sen/e as a minimum or floor bid on which the Debtors, their creditors, suppliers, vendors, and other

bidders may rely. The Stalking Horse Bidder is providing a material benefit to the Debtors and

their creditors by increasing the likelihood that, given the circumstances, the best possible offer

forthe Debtors' assets rvill be received. Accordingly, the Debtors' entry into the Stalking Horse

APA is reasonable and appropriate, and represents the best method for maximizing value for the

benefit of the Debtors' estates.

H. The Bidding Procedures are reasonable and appropriate and represent the best

available method fbr rnaximizing value for the benefit of the Debtors' estates. The Bidding

Procedures were negotiated at arm's length. in good faith, and without collusion. The Bidding

5
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Procedures balance the Debtors' interests in emerging expeditiously fi'om the chapter I I cases

while preserving the opportunity to attract value-maximizing proposals beneficial to the Debtors'

estates, their creditors, and other parties in interest.

I. The Expense Reimbursement, to the extent payable under the Stalking Horse APA,

(i) shall be deemed an actual and necessary cost of preserving the Debtors' estates within the

meaning of Bankruptcy Code section 503(b), (ii) is of substantial benefit to the Debtors' estates,

(iii) is reasonable and appropriate, including in light of the size and nature of the transactions and

the efforts that have been and will be expended by the Stalking Horse Bidder, (iv) has been

negotiated by the parties and their respective advisors at arm's-length and in good faith and (v) is

necessary to ensure that the Stalking Horse Bidder will continue to pursue the proposed Sale of

the Assets. The Expense Reimbursement is a material inducement for, and a condition of, the

Stalking Horse Bidder's errtry into the Stalking Horse APA. The Stalking Horse Bidder is

unwilling to commit to purchase the Assets under the terms of the Stalking Horse APA unless the

Stalking Horse Bidder receives the Expense Reimbursement.

J. The Sale Notice is appropriate and reasonably calculated to provide all interested

parties with timely and proper notice of the Auction.

K. The Cure Notice is appropriate and reasonably calculated to provide all interested

parties with timely and proper notice of the Assumption and Assignment Procedures.

IT IS HEREBY ORDERED THAT:

l. The Motion is granted as provided herein.

6
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2. All objections to the relief requested in the Motion that have not been withdrawn,

waived, or settled as announced to the court at the Bidding Procedures Hearing or by stipulation

filed with the Court, are ovenuled.

3. The Debtols' entry into and performance under the Stalking Horse APA is hereby

approved, and the Stalking Horse APA is binding on the Debtors, including any chapter 7 or

chapter I I trustee or other fiduciary appointed for the Debtors' estates; provided Ihat

consummation of the Sale to the Stalking Horse Bidder or any other Successful Bidder shall remain

subject to entry of a Court order approving the Sale to the Stalking Horse Bidder or any other

Successful Bidder and, subject to the terms of the DIP Fina4cing Orders, the Committee's rights

to object to any provisions of the Stalking Horse APA (except for the Expense Reimbursement,

which is approved herein), or any credit bid of the Stalking Horse Bidder are fully preserued

I. Important Dates and Deadlines.

4. The following dates and deadlines are hereby approved (and may be arnended from

time to time by the Debtors in consultation with the Consultation Parlies3 by filing an appropriate

notice on the Court's docket and posting such notice on the Case Website).

5. Unless extended by the Debtors, in consultation with the Consultation Pafiies, the

deadline by which all bids for the Assets must be actually received by the parties specified in the

Bidding Procedures is October 1,2019 at 5:00 p.m. (prevailing Eastern Time)'

6. The date and time of the Auction, if needed, is October 4,2019 at 10:00 a.m.

(prevailing Eastern Time), which time may be extended by the Debtors, in consultation with the

other Consultation Pafties, upon written notice filed with the Court, to be held at the offices of

"eStf$!&!_Alf_hlf$'' means the Plepetitiorr Seculed Palties arrd the Cotlmittee (dclined bclou)

7
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Paul, Weiss, Rifkind, Wharton & Garrison LLP, located at 1285 Avenue of the Americas,

New York, New York 10019. The Debtors shall send written notice of the date, time, and place

of the Auction to Qualified Bidders no later than two (2) business days before such Auction, and

shall post notice of the same no later than two (2) business days before such Auction on the Case

Website.

7. The deadline to object to approval of the Sale (the "Sale Objection Deadline") is

set for October 2,2019 at 5:00 p.m. (prevailing Eastern Time); provided, hovtever, to the extent

an Auction is necessary the Sale Objection Deadline shall be October 5, 2019 at 5:00 p.m.

(prevailing Eastern Time). The deadline by which responses to any objections to appro_val of the

Sale muSt be filed is October 8,2019 at 5:00 p.m. (prevailing Eastern Time).

8. The hearing to consider approval of the Sale (the "Sale Hearing") will take place

on October l0,20lg at 2:30 p.m. (prevailing Eastern Time).

9. Notwithstanding the foregoing, the Court's approval of the foregoing schedule is

without prejudice to all parties' rights to object to the approval of any sale, including to the Stalking

Horse Bidder pursuant to the Stalking Horse APA, contemplated under this Order at the Sale

Hearing on any grounds.

II. The Stalking Horse APA and Expense Reimbursement.

10. The Stalking Horse Bidder shall be deemed a Qualified Bidder, and the bid of the

Stalking Horse Bidder contemplated by the Stalking Horse APA (the "Stalkins Horse Bid") shall

be deemed a Qualified Bid.

B
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I l. Any obligations of the Debtors set forlh in the Stalking Horse APA that are intended

to be performed prior to the Sale Hearing and/or entry of the Sale Order are authorized as set forth

herein.

12. The Expense Reimbursement, to the extent payable under the Stalking Horse APA,

is granted. Upon entry of this Order, the Expense Reimbursement shall constitute an allowed

superpriority administrative expense claim against each of the Debtors under sections 503 and

507(b)(2) of the Bankruptcy Code, senior in respect of lien priority and right to payment to all

other administrative expense claims of the Debtors, but subject to the Carve-Out and the CCAA

Pnority Cha.rges (each as defined in the DIP Financing Orders (as defined i,r ih" Stalking Horse

APA)) and prior payment in full of the First Lien Term Loan Facility (as defined in the Stalking

Horse APA).

13. The Debtors are hereby authorized and directed to pay the Expense Reimbursement

in accordance with the terms of the Stalking Horse APA without further order of this Court;

provided, that the Stalking Horse Bidder shall deliver an invoice supporting the Expense

Reimbursement to the Debtors and the Consultation Parties, and the Debtors and the Committee

shall have two (2) business days following receipt of documentation supporting the Expense

Reimbursement to object to the reasonableness of such supporting documentation; provided

.further, that to the extent the Debtors and/or the Committee, as applicable, and the Stalking Horse

Bidder are unable to consensually resolve any such objection(s), such objection(s) shall be

resolved by this Court.

14. Except in the case of Fraud (as defined in the Stalking Horse APA), the Expense

Reimbursement shall be the sole remedy of the Stalking Horse Bidder under the Stalking Horse

9
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APA if the Stalking Horse APA is terminated under circumstances where the Expense

Reimbursement is payable.

III. The Bidding Procedures.

15. The Bidding Procedures are hereby approved in their entirety, and the Bidding

Procedures shall govern the submission, receipt, and analysis of all bids relating to the proposed

sale of the Assets. Any party desiring to bid for all or substantially all of the Assets shall comply

with the Bidding Procedures and this Order. The Debtors are authorized to take any and all actions

necessary to implement the Bidding Procedures.

lU Each bidder parlicipating at the A-uction shall be required to confirm-that it has not

engaged in any collusion with respect to the bidding or the sale, as set forth in the Bidding

Procedures.

17. Any Qualified Bidder who has a valid and perfected lien on any Assets of the

Debtors' estates (a "secured Creditor") and the right and power to credit bid claims secured by

such liens, shall have the right to credit bid all or a portion of such Secured Creditor's secured

claims within the meaning of section 363(k) of the Bankruptcy Code; provided that a Secured

Creditor shall have the right to credit bid its secured claim only with respect to the collateral by

which such Secured Creditor is secured; provicled,.further, that the Stalking Horse Bidder shall

have the right (including as part of any applicable Overbid) to credit bid all or a portion of its

secured claims within the meaning of section 363(k) of the Bankruptcy Code, which amount shall

be capped at $321 ,928,903, reflecting a reduction from the aggregate principal amount of

S351,928,903 outstanding under the Junior Credit Agreements and DIP Credit Agreement (as

defined in the Stalking Horse APA). Notwithstanding the foregoing and except as otherwise set

l0
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forlh in the RSA and the DIP Financing Orders, nothing shall affect any rights of parlies in interest,

if any, with respect to challenging whether any Qualified Bidder has a valid secured claim, the

amount of any such secured claim, and such bidder's right to credit bid on any particular Asset(s).

For the avoidance of doubt, the Stalking Horse Bidder shall be considered a Qualified Bidder with

respect to its right to acquire all or any of the Assets by credit bid, and, subject to the DIP Financing

Orders, the rights of the parties in interest, including the Committee, to challenge (in whole or in

part) such right of the Stalking Horse Bidder are fully preserved.

18. The Debtors may, in consultation with the Consultation Parties: (a) determine

Which Qualified Bid, other than the Stalking Horse Bid, is the highest or otherwise best offer for

each Asset orAssets; (b) reject at any time before entry of an Order of the Court approving the

Successful Bid, any bid other than the Stalking Horse Bid that, in the discretion of the Debtors, is

(i) inadequate or insufficient, (ii) not in confonnity with the requirements of the Bankruptcy Code

or the Bidding Procedures, or (iii) contrary to the best interests of the Debtors' estates and their

creditors; and (c) at or before the conclusion of the Auction, may impose such other terms and

conditions upon Qualified Bidders as the Debtors determine, in consultation with the Consultation

Parties, to be in the best interests of the Debtors'estates in these cases.

19. The Debtors are deemed to have complied with all contractual rights of first

refusals, or similar contractual purchasing rights, regarding the Assets. The Bidding Procedures

and the notice thereof provide all parties in interest with notice of, and the opportunity to

participate in, any potential Sale and/or Auction.

20. For the avoidance of doubt, notwithstanding ratification of any proposed

rnodifications to any of the Debtors' current collective bargaining agreements prior to the Bid

1l
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Deadline, Potential Bidders may continue to submit, and the Debtors, together with the

Consultation Parties, shall consider, Bids that provide for the assumption of, or such other

proposed treatment that may be agreeable among the parties with respect to, any or all of the

Employee Obligations.

IV. Notice Procedures.

21. The form of Sale Notice is approved.

22. No later than three (3) business days after entry of the Bidding Procedures Order

(the "Mailins Date"), the Debtors shall serve the Bidding Procedures Order and Bidding

Plocedures by firstclass mail or courier service upon: (a) the Office of the United States Trustee

for the Northern District of Georgia; (b) the counsel to the Official Committee of Unsecured

Creditors appointed in these chapter I I cases (the "Committee"); (c) counsel to the Prepetition

Secured Parlies; (d) counsel to the administrative agents for the Debtors' prepetition credit

facilities; (e) counsel to the administrative agents for the Debtors' debtor-in-possession financing

facilities; (f) all parties who have expressed a written interest in some or all of the Debtors' Assets;

(g) counsel to the Teamsters National Auto Transports Industry Negotiating Committee;

(h) counsel to the Central States, Southeast and Southwest Areas Pension Fund; (i) all parties who

are known or reasonably believed, after reasonable inquiry, to have asserted any lien,

encumbrance, claim or other interest in the Debtors' assets; fi) the United States Securities and

Exchange Commission; (k) the Internal Revenue Service; (l) the Georgia Department of Revenue;

(m) the Attorney General for the State of Georgia; (n) the United States Attorney for the Northern

District of Georgia; (o) the state attorneys general for states in which the Debtors conduct business;

t2
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(p) the Pension Benefit Guaranty Corporation; and (q) any party that has requested notice pursuant

to Bankruptcy Rule 2002.

23. Within seven (7) business days of the Mailing Date, the Debtors will publish the

Sale Notice, with any modifications necessary for ease of publication, once in the USA Toctcty

(National Editiott) to provide notice to any other potential interested parties.

V. The Assumption and Assignment Procedures.

24. The Assumption and Assignment Procedures set forth herein regarding the

assumption and assigrunent of the Assigned Contracts proposed to be assumed by the Debtors and

assigned to the Successful Bidder are approved.

(a) Cure Notice. On the date that is twenty-one (2i) days prior to the Sale

Hearing, the Debtors shall file with the Court and serve via first class mail,
electronic mail, or overnight delivery, the Cure Notice on all Contract
Counterparties, and post the Cure Notice to the Case Website.

(b) Content of Cure Notice. The Cure Notice shall notiff the applicable
Contract Counterparties that the Assigned Contracts may be subject to
assumption and assignment in connection with a proposed sale transaction,

and contain the following information: (i) a list of the Assigned Contracts;
(ii) the applicable Contract Counterpafties; (iii) the Debtors' good faith
estimates of the Cure Costs; and (iv) the deadline by which any Contract
Counterparly to an Assigned Contract may file an objection to the proposed

assumption, assignment, cure, and/or adequate assurance and the
procedures relating thereto; provided that service of a Cure Notice does not
constitute an admission that such Assigned Contract is an executory
contract or unexpired lease or that such Assigned Contract will be assumed

at any point by the Debtors or assumed and assigned pursuant to any

Successful Bid.

(c) Customized Cure Notice. The Debtors shall serve on all Contract
Counterpafiies, via first class mail or electronic mail, a customized version
of tlie Cure Notice, without the Assigned Contracts Schedule, which will
include: (a) the Prime Clerk Instructions; (b) information necessary and
appropriate to provide notice of the relevant proposed assumption and

assignment of Assigned Contracts and rights thereunder; (c) Cure Costs, if
any; and (d) the Necessary Notice Information. The Debtors shall serve on

l3
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(d)

(e)

the Rule 2002 Notice List, via first class mail or electronic mail, a modified
version of the Cure Notice that contains the Prime Cler-k Instructions and

Necessary Notice Information. Service as set forth herein shall be deemed

proper, due, timely, good, and sufficient notice and no other or further
notice is necessary.

Obiections. Objections, if any, to a Cure Notice must: (i) be in writing;
(ii) comply with the applicable provisions of the Bankruptcy Rules, the

Complex Case Procedures, the Bankruptcy Local Rules for the Northern
District of Georgia, and any order governing the administration of these

chapter I 1 cases; (iii) state with specificity the nature of the objection and,

if the objection pertains to the proposed Cure Costs, state the cure amount

alleged to be owed to the objecting Contract Counterparty, together with
any applicable and appropriate documentation in support thereof; and

(iv) be filed with th-e Court prior to October 2, 2019 at 5:00 p.m.
(prevailing Eastern Time); provided, that to the extent there is an

Auction, such objection may_ be filed as set forlh above no later than

October 5, 2019 at'5:00 p.m. (prevailing Bastern Time); provicled,

further, that the Debtors, subject to consultation with the Consultation
Parties, may modify the Cure Objection Deadline by filing a notice of such

modification on the Court's docket.

Dispute Resolution. Any objection to the proposed assumption and

assignment of an Assigned Contract, or Cure Costs, that remain unresolved
as of the Sale Hearing, shall be heard at the Sale Hearing (or at such later
date as may be fixed by the Court). Upon entry of an order by the Court
resolving such Assigned Contract Objection, the assignment, if approved

by the Court, shall be deemed effective as of the closing date of the sale

transaction. To the extent that any Assigned Contract Objection carurot be

resolved by the parties, such Assigned Contract shall be assumed and

assigned only upon satisfactory resolution of the Assigned Contract
Objection, to be determined in the Stalking Horse Bidder's or other
Successful Bidder's reasonable discretion. To the extent an Assigned
Contract Objection remains unresolved, the Assigned Contract may be

conditionally assumed and assigned, subject to the consent of the Stalking
Horse Bidder or other Successful Bidder, pending a resolution of the

Assigned Contract Objection after notice and a hearing. If an Assigned
Contract Objection is not satisfactorily resolved, the Stalking Horse Bidder
or other Successful Bidder may determine that such Assigned Contract
should be rejected and not assigned, in which case the Stalking Horse

Bidder or other Successful Bidder will not be responsible for any Cure

Costs in respect of such contract.

14
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(0

(e)

Supplemental Cure Notice. The Debtors reserve the right, with the
consent of the Successful Bidder and subject to consultation with the

Consultation Parties, at any time after the Assumption and Assignment
Service Date, to: (i) supplement the Assigned Contract Schedule attached
to the Cure Notice with previously omitted Assigned Contracts in
accordance with the definitive agreement for a Sale; (ii) remove any
Assigned Contracts from the list of executory contracts and unexpired
leases ultimately selected as Assigned Contracts that the Successful Bidder
proposes be assumed and assigned to it in connection with a Sale or add to

such list; and/or (iii) modify the previously stated Cure Cost associated

with any Assigned Contracts (a "Supplemental Assigned Contracts
In the event that the Debtors exercise any of the rights reserved

above, the Debtors will promptly provide the Consultation Parties with
notice and an opportunity to object to any such actions, and thereafter will
serve a Supplemental Cure Notice by electronic transmission, hand
delivery, or overnight mail on the applicable Contract Counterparty, and

its counsel, if known, to each impacted Assigned Contract at the last known
address available to the Debtors. Each Supplemental Cure Notice will
include the same information with respect to listed Assigned Contracts as

was included in the Cure Notice. Any Assigned Contract Counterparty
listed on a Supplemental Cure Notice may file a Supplemental Assigned
Contract Objection only if such objection is to the proposed assumption
and assignment of the applicable Assigned Contract or the proposed Cure

Costs, if any. All Supplemental Assigned Contract Objections must:
(x) state with specificity the legal and factual basis thereof as well as what
Cure Costs the objecting party believes are required, if any; (y) include
appropriate documentation in support of the objection; and (z) be filed and

served on the Objection Recipients no later than 5:00 p.rn. (prevailing
Eastem Time) on the date that is the later of (i) the Sale Objection Deadline
and (ii) fourteen days from the date of service of such Supplemental Cure
Notice, which date will be set forth in the Supplemental Cure Notice (the

"Supplemental Assigned Contract Objection Deadline").

Supplemental Hearing. If a Contract Counterparty files a Supplemental
Assigned Contract Objection in a manner that is consistent with the
requirements set forth above, and the parties are unable to consensually
resolve the dispute, the Debtors will seek a Supplemental Assigned
Contract Hearing to determine the Cure Costs, if any, and approve the

assumption of the relevant Assigned Contracts. If there is no such
objection, then the Debtors will obtain entry of an order, including by filing
a certification of no objection, fixing the Cure Costs and approving the
assumption of any Assigned Contract listed on a Supplemental Cure
Notice.
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25. If a Contract Counterparly does not file and serve an Assigned Contract Objection

or Supplemental Assigned Contract Objection in a manner that is consistent with the requirements

set forth above, and absent a subsequent order of the Court establishing an alternative Cure Cost,

(a)the Cure Costs, if any, set forth in the Cure Notice (or Supplernental Cure Notice) shall be

controlling, notwithstanding anything to the contrary in any Assigned Contract or any other

document, and (b) the Contract Counterparty will be deemed to have consented to the assumption

and assignment of the Assigned Contract and the Cure Costs, if any, and will be forever barred

from objecting to the assumption and assignment of such Assigned Contract and rights thereunder,

including the Cure Costs, if any, and from asserting any other claims related to such Assigned

Contract against the Debtors or the Successful Bidder, or the properly of any of them.

26. Any objections to the Successful Bidder's proposed form of adequate assurance of

future performance must be filed no later than the later of the Sale Objection Deadline or

Supplemental Assigned Contract Objection Deadline, as applicable, and such objections will be

resolved at the Sale Hearing or Supplemental Assigned Contract Hearing, as applicable. The

Debtors may adjourn the resolution of any such objection to a later hearing.

27. The inclusion of an Assigned Contract on the Assigned Contract Schedule,

Supplemental Assigned Contract Schedule, and/or in a Supplemental Cure Notice will not:

(a) obligate the Debtors to assume any Assigned Contract listed thereon or obligate the Successful

Bidder to take assignment of such Assigned Contract; or (b) constitute any admission or agreement

of the Debtors that such Assigned Contract is an executory contract or unexpired lease. Only those

Assigned Contracts that are included on a schedule of assumed and assigned contracts attached to

the definitive sale agreement with the Successful Bidder (including amendments or modifications

16
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to such schedules in accordance with such agreement) will be assumed and assigned to the

Successful Bidder.

28. Notwithstanding anything in this Order to the contrary, unless Cigna Health and Life

lnsurance Cornpany ("Cigna") and the Debtors agree othetwise, assumption and assignnrent of the

Cigna Employee Benefits Agreements (as identified in Cigna's Objection fDocket No. 156] to the

Motion) shall not be considered or approved at any hearing unless, at least five (5) business days prior

to such hearing. Cigna, through its counsel of record, is provided with (i) written notice of Debtors'

imevocable decision as to whether or not it proposes to assume and assign the Ernployee Benefits

Agreements as part of the Sale; (ii) the identity of the proposed assignee; and (iii) adequate assurance

information for the proposed assignee, including a good faith estimate as to thq number of ernployees

of tlie Debtors who will becorne employees of the assignee.

VI. Miscellaneous.

29. The failure to include or reference a particular provision of the Bidding Procedures

specifically in this Order shall not diminish or impair the effectiveness or enforceability of such

provision.

30. In the event of any inconsistency between this Order and the Motion and/or the

Bidding Procedures, this Order shall govem in all respects.

31 . The Debtors are authorized to take all actions necessary to effectuate the relief

granted pursuant to this Order.

32. Notice of the Motion as provided therein shall be deemed good and sufficient notice

of such Motion and the requirements of Bankruptcy Rule 6004(a), the Bankruptcy Local Rules for

the Northern District of Georgia and the Complex Case Procedures are satisfied by such notice.
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33. The terms and conditions of this Order shall be immediately effective and

enforceable upon its entry.

34. This Court retains exclusive jurisdiction with respect to all matters arising from or

related to the implementation, interpretation, and enforcement of this Order.

END OF ORDER
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Prepared and presented by:

/s/ Sarah R. Borders
Sarah R. Borders
Georgia Bar No. 610649
Leia Clement Shermohammed
Georgia Bar No. 972711
Britney Baker
Georgia Bar No. 625752
KING & SPALDING LLP
1 180 Peachtree Street NE
Atlanta, Georgia 30309
Telephone: (404) 572-4600
Email: sborders@kslaw.com
Email : lshermohammed@kslaw. com
Email : bbaker@kslaw.com

-and-

Kelley A. Cornish (admittedpro hac vice)
New York Bar No. 1930767
Brian S. Hermann (admittedpro hac vice)
New York Bar No. 2810232
PAUL, WEISS, RIFKIND, WHARTON &
GARRISON LLP
1285 Avenue of the Americas
New York, New York 10019
Telephone: (212) 37 3 -3000
Email : kcornish@paulweiss. com
Email : bhermann@paulweiss. com
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Exhibit I

Stalking Horse APA
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Assrr Puncn,qse AcRBriv rNr

THls Assnr Puncnasr AcRrnir,IrNr (this "Agreernent"), dated as of
Augnst 22,2019 (the "Execution Date"), is made and entered into by arrd anrong JC Buyer
Company, Inc., a Delaware corporation ("Buyer"), Jack Cooper Investments, Inc., a Delaware
corporation (the "Company"), and the Additional Sellers (together with the Company, "Sellers"
and each entity individually a "Seller"). Capitalized terms used herein and not otherwise defined
herein have the meanings set forth in Article l.

Rncrrnls

WHEREaS, Sellers are engaged in the Business;

WHEREnS, each Seller (i) filed voluntary petitions on August 6,2019 (Ihe
"Chapter I I Case") under chapter I I of the Bankruptcy Code in the United States Bankruptcy
Court for the Nofihern District of Georgia (the "U.S.Bankruptcy C ") and/or (ii) initiated
recognition proceedings on August 9,2019 (the "CCAA Proceedings" and, together with the
Chapter I I Case, the "B_ankluplgy_eqlel") pursuant to Part IV of the Companies'Creditors
Arrangement Act (the "CCAA") before the Ontario Superior Court of Justice (CommercialList)
(the "CCAA Court", and, together with the U.S. Bankruptcy Cour1. the "Bankruptcy Courts");

WHEREIS, subject to the terms and conditions set forth in this Agreement and the
entry of the Sale Order, (i) Sellers desire to sellto Buyer all of the Acquired Assets and to assign
to Buyer all of the Assumed Liabilities, Buyer desires to purchase from Sellers all of the
Acquired Assets and assume all of the Assumed Liabilities, (ii) Buyer is Agent or has been
designated as Sub-Agent (as defined in the Restructuring Term Sheet) with authority to credit bid
up to the ftill amount of the outstanding obligations pursuant to the 1.5 Lien Credit Agreement,
the Second Lien Term Loan Credit Agreement and the DIP Term Loan Credit Agreement,
(iii) Buyer desires to credit bid for the Acquired Assets, and (iv) the Parties intend to effectuate
the transactions contemplated by this Agreement, upon the terms and conditions hereinafter set
forth;

WHEREAS, the Acquired Assets and Assunred Liabilities shall be purchased and
assumed by Buyer pursuant to the Sale Order, fi'ee and clear of all Encumbrances (other than
Permitted Encumbrances). pursuantto Sections 105,363 and 365 of tlie Bankruptcy Code, Rules
6004 and 6006 of the Federal Rules of Bankruptcy Procedure and Part IV of the CCAA;

WHEREaS, Sellers' ability to consllmmate the transactions set fbrth in this
Agreement is subject to, among other things, the entry of the Sale Order by the Bankn"rptcy
Courts; and

WHEREI,s, the board of directors (or sirnilar governing body) of each Seller has
deterrnined that it is advisable and in the best interests of such Seller and its constituencies to
enter into this Agreement and to consumlnate the transactions provided for herein, subject to
entry of the Sale Order. and eaclr has apploved the same.

Now, THnnrFoRE, in consideration of the premises and the mutual prollises
herein tnade, and in consideration of the foregoing and of the represerrtatiorrs, rvarlanties,
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covenants, agreements and conditions herein contained. the receipt and sufficiency of which are

hereby acknowledged, the Parties, intending to be legally bound hereby, agree as follows:

A,RTICLE I

DrnrNruoNs

1.1 Definitions.

For purposes of this Agreement, the following terms lrave the meanings specified

or referenced below.

"1.5 Lien Credit Agreement" means that certain Credit Agreement, dated as of
June 28, 2018, by and betweerr Jack Cooper Ventures, Inc., as borrower, Wilmington Trust,

National Association, as administrative and collateral agent, in the original principal amount of
$41,000,000, as amended, restated, amended and restated, supplemented, or otherwise modified

from time to time.

. ,,- . -"Accounting Referee" lr4s the meaning set folth in Sectioll 3.2(d)

"Accounts Receivable" means, with respect to each Seller, all accounts

receivable, notes receivable, purchase orders, negotiable instruments, completed work or seruices

that lras not been billed, clrattel paper, notes and other rights to payment, including those

consisting of all accounts receivable in respect of services rendered or products sold to customers

by such Seller, any other miscellaneous accounts receivable of such Seller, and any claim,

lemedy or other right of such Seller related to any of the foregoing, together rvith all unpaid

financing charges accrued tlrereon and any payments with respect thereto.

"Accrtted Pavroll" means all wages tlrat have accrued in accordance with the DIP
Budget and are unpaid since the end of the last payroll period immediately prior to the Closing
Date.

"Acqui Actions'' lras the meaning set forth in Section 2.1(m).

"Acquired Assets" has the meaning set forth in Section 2.1'

"Action" means any action, suit, petition, plea, charge, claim. demand, hearing,

inquiry, arbitration, complaint, grievance, summons. litigation, mediation, proceeding (including

any civil, criminal, regulatory, administrative, investigative or appellate proceeding),

prosecution, contest, inquest, audit, examination, investigation or similar matter by or before (or

that could come before) any Governmental Authoritr'.

"Addi lSe llers" means each of Auto & Boat Relocation Seryices LLC; Auto
Handling Corporation; Axis Logistic Services, Inc.; CTEMS, LLC; Jack Cooper Canada I

Limited Partnership; Jacl< Cooper Canada 2 Limited Partnership; Jack Cooper Canada GP I Inc.;

Jack Cooper Canada GP 2 Inc.; Jack Cooper CT Services. lnc.; Jack Cooper Diversified, LLC;
Jack Cooper Enterprises. Inc.: Jack Cooper Holdings Corp.: Jack Cooper Logistics, LLC: Jack

2
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Cooper Rail and Shuttle, Inc.; Jack Cooper Transport Canada Inc.: .Jack Cooper Transport
Company, Inc.; Jack Cooper Ventures, Inc.; and North Anrerican Auto Transportation Corp.

(cA11:lliatel' 
means, with respect to any Persotr, atty othel Person that, directly or

indirectly through one or more intermediaries, controls, or is controlled by, or is under common

control with, such Person, and the term "control" (including the terms "controlled by" and

"under colnlnon controlwith") means the possession, directly or indirectly, of the power to direct
or callse the direction of the management and policies of suclr Person, whether througlr
ownership of voting securities, any Contract or otherwise.

"Affiliated Group" means a group of Persons that elects, is required to, or
otherwise files a Tax Return or pays a Tax as an affiliated group, consolidated group, cornbined
group, unitary group, or other group recognized by applicable Laws relating to Taxes.

"Agreement" has the meaning set forth in the introductory paragraph.

"Allocation Statement" has the meaning set forth in Section 3.2(b)

"Alternative Transaction" means the sale, tra4gfer qr_q_tlref _disposition, directly or

indirectly, including through an asset sale, equity sale, merger, anralgamation or other similar
transaction,.includin!:a plan of reorganization approved by the U.S. Bankruptcy.Court, or
resulting from the Auction; or otherwise in connection with the liquidation or winding up of any

of Sellers, of not less than a majority of Sellers' assets or equity. in a transaction or series of
transactions with one or more Person, other than Buyer.

"Anti-Corruption Laws" shall mean applicable laws enacted to prohibit bribery
and corruption, including the U.S. Foreign Corrupt Practices Act of 1977 (as amended), the UK
Bribery Act 201 0, the Corruption of Foreign Public Officials Act (Canada) and applicable laws

enacted to implement the OECD Convention on Combating Bribery of Foreign Officials in

International Business Transactions.

"Anti-Corruption Prolribited Activity" shall mean (a) using funds in violation of
Anti-Corruption Laws for unlawful contributions, gifts, or entertainnrent, or other unlawful
expenses relating to political activity, or (b) making or taking an act in furtherance of an offer,
promise, or authorization of any bribe, rebate. payoff, influence payment. kickback or other
similar payment, whether directly or indirectly to any Governmental Authority or to any private
commercial entity for the purpose of either gaining an improper business advantage or
encouraging the recipient to violate the policies of his or her employer or to breach an obligation
of good faith or loyalty in violation of Anti-Corruption Laws.

"Anti-Money Laundering Laws" slrall rnean applicable laws relatirrg to money

laurrdering and terrorism financing, including the USA PATRIOT Act of 2001, the U.S. Money
Laundering Control Act of 1986, as amerrded;the applicable financial recordkeeping and

reporling requirements of tlre U.S. Currency and Foreign Transaction Reporting Act of 1970. as

amended; the EU Arrti-Money Laundering Directives and any laws, decrees. administrative
orders, circulars, or instructions implementing or interpreting the same; arrd other similar
applicable laws and regulations.

J
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"Antitrust Law" rneans, collectively. the HSR Act, Title l5 of the United States

Code gg l-7 (the Shernran Act), Title l5 of the United States Code $$ 12-27 and Title 29 of the

United Srares Code gg 52-53 (the Clayton Act), the Federal Trade Commission Act
(l5U.S.C.$41 etseq.).arrdtherulesandregulationspromulgatedthereunder,andanyother
Legal Requirements that are designed or intended to prohibit, restrict or regulate actions having
the purpose or effect of monopolizaLion or restraint of trade or lessening of competition through
merger or acquisition.

"Assumed Contracts" has the meaning set forth in Section 2.5(aXi).

"Assumed Employee Liabilities" has the meaning set forth in Section 2.3(d).

"Assumed Liabilities" has the meaning set forth in Section 2.3

" means any workers' compensationa( d Workers' Co
program or insurance set forth on Schedule L I (a) to the extent transferable under applicable law

"Allction" has the meaning set forth in the Bidding Procedures Order.

"Audited Financial Statements" has the meaningset fofth in Section 5.20.

"Available Contractsll has lhe meaning set forth in Section 2.5(aXi).

"Avoj_d4!!-9_A_qlen" means any claim, right or cause of action of any Seller
arising under chapter 5 ofthe Bankruptcy Code and any analogous state or federal statutes and

common law.

"Bankruptcy Cases" Iras the mean ing set forth in the recitals.

"Bankru Code" means Title I I of the United States Code, Sections 101 et

seq

"Bankruptcy Courts" has the mean ing set forth in the recitals.

"Benefit Plan" meaus an1, (i) "employee benefit plan" within the meaning of
Section 3(3) of ERISA or (ii) other ernployee benefit plans, agreements, programs, policies, or
arrangements, whether or not subject to ERISA (including any funding mechanism therefor now
in effect or required in the firture as a result of the transactions contemplated by this Agreement

or otherwise), includirrg any plan. program, arrangement or agreement that is a pension, profit-
sharing, savings, retirernent, employnrent, consulting, severance pay, tertnination, executive
compensation, incentive compensation, deferred compensation, bonus, stock purchase, stock

option. phantorn stock or other equity-based compensation. change of control, retention, salary

continuation, vacation. sick leave. disability. death benefit, group insurance, hospitalization.
medical, dental. life (including all individual life insurance policies as to which any Seller(s) is

the owner, the benef iciary, or botlr). Code Section I 25 "cafeteria" or "flexible" benefit,

employee loan. educational assistance or fringe benefit plan. program, arrangement or
agreement. whether written ol oral. in each case, that (x) is sponsored, maintained or contributed
to by any of Sellers, or fbr rvhich any of Sellers has any obligation to sponsor, maintain or

4
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contribute to, or for rvhich any of Sellers has any direct or indirect liability, whether contingent
or othenn,ise and under rvhich any cument or fonner officer, director, employee, consultant (or
their respective beneficiaries) of any of Sellers has any present or future right to benefits or
(y) otherwise with respect to which any of the Sellers has or could reasonably expect to have any
liability or obligation, including on account of being deemed to be an ERISA Affiliate; provided
that the tenn "Benefit Plan" shall not include any (A) statutory benefit plan to which any of the
Sellers is required to participate in or comply with that is sponsored and administered by a
Governmental Authority (such as Social Security); (B) Multiemployer Plan; or (C) Canadian
Multi-Ernployel Plan.

"Bid Deadline" has the meaning set forth in Section 7.5(fl.

"Bidding Procedures" nreans bid procedures in substantially the form attached as

Exhibit 2 to the Bidding Procedures Order, with such amendments, modifications or supplements
as approved by Buyer and Sellers. The Bidding Procedures will comport with the terms set forth
in the Restructuring Support Agreement and Restructuring Term Sheet.

"Bidding Procedures Order" means the form of bidding procedures order attached
hereto as Exhibit A, with-such amendments, modifications or supplements as approved by BLryer

and Sellers and entered by the Bankruptcy Court. The Bidding Procedures Order will comport
with'the tenns set forth in the Restructuring Support Agreement and Restructuring Term Sheet.

"Biddinq Procedures Recognition Order" means an order in form and substance
reasonably satisfactory to Solus to be entered by the CCAA Court recognizing and giving effect
to the Bidding Procedures Order.

"Bill of Sale" means a bill of sale in customary form reasonably acceptable to the

Palties

"Buslness" means the business and operations of Sellers (wherever such business

and operations are situated or conducted) as currently conducted or currently proposed to be
conducted.

"Business Day" means any day of the year on which national banking institutions
in New York are open to the pLrblic for conducting business and are not required or authorized to
close.

"BuJy'er" has the nreaning set forth in the introductory paragraph and shall also
include any Buyer Desigrree.

"Bu)rer Benefit PIans" has tlre meaning set forth in Section 8.5ft)

"Buyer Confidential Information" has the meaning set forth in Section 7.1(c).

"Bu)rer Designee" lras the meaning set forth in Section 4.4.

"Buyer Emplovees" lras the nreaning set forth in Section 8.5(a).

5



Case 19-62393-pwb Doc 224 Filed 09/03/1-9 Entered 09/03/19 16:20:35 Desc Main
Document Page 31 of 155

"Buyer Group" means (l) any of Buyer and its directors, officers, control persons
(as defined in Section I5 of the Securities Act or Section 20 of the Exchange Act), menrbers,
employees. agents. attorneys, financial advisors, consultants, legal representatives, shareholders,
paftners, estates, successors and assigns, (2) the lenders and agents under each ofthe First Lien
Term Loan Facility, the Prepetition ABL Cledit Agreement, the Junior Credit Agreements, the
DIP Facilities and the Exit Facilities, and (3) any of the respective agents, attorneys, financial
advisols, legal advisors. affiliates, directors, managers, officers, control persons, shareholders.
members or employees of the foregoing (l) through (2),in each case. in such capacity.

"Buyer Released Claims" has the meaning set forth in Section 12.16(c).

"Canadian Borrowers" means, collectively, Jack Cooper Canada I Limited
Partnership. Jack Cooper Canada 2 Limited Partnership, Jack Cooper Canada GP 1 Inc., Jack
Cooper Canada GP 2 Inc. and Jack Cooper Transpott Canada, Inc.

"Canadian CBAs" means all Collective Bargaining Agreements in respect of
Employees and Owner Operators working in Canada.

, - "-Canadian Multi.Employer Plan" means each benefit plan that any of the Sellers
is required to contribute to or participate in pursuant to a_Canadian CBA and is not maintained or
adrninistered'by any of Sellers or their Affiliates.

"Canadian Sale Order" has the meaning set forth in the definition of "Sale Order"
in this Section I .l .

"Canadian Sub-Facility" means the first priority senior secured debtor-in-
possession credit facility that is a sub-facility of the U.S. Revolver Facility, providing for, among
othel'things, comnritments available for borrowing by the Canadian Borrowers of up to
$5.000.000 (of which up to $500,000 shall be available for the issuance of letters of credit).

"Canadian Tax Act" lneans the Income Tax Act (Canada)

"Cash Consideration" has the meaning set forth in Section 3.1(a).

"CBA Ternr Sheet" means the CBA Term Sheet attached hereto as Exhibit B.

"CCAA" has the meaning set forth in the recitals.

A Court" has the mean ing set forth in the recitals.

"CCAA Ploceedings" has the meaning set forth in tlre recitals.

"Central States Plan" has the meaning set fofth in Section 9.1 I

"Cerberus'' nreans Cerberus Business Finance Agency, LLC.

"Chapter I I Case" has the meaning set forth irr the recitals.

6
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"Claim" lneans a "claim" as defined in Section 101(5) of the Bankruptcy Code or
Section 2(l) of the CCAA.

'(elgq!.!lg!' has the meatring set forth in Section 4.1 .

"Closinq Date" means the date and tirne as of which the Closing occurs as set

forth in Section 4.I .

"Closing Date Statement" has the meanin g set forth in Section 3.3.

"Closing Required Permits" means all Governmental Authorizations (including
Permits) set forth on Schedule 1.1(b)

"CQBRA" means the Consolidated Ornnibus Budget Reconciliation Act of 1985

'(Code" rneans the Internal Revenue Code of 1986.

"Collective Bargaining Agreement" has the meaning set forth in Section 5.1 I (a).

*eli-rnljally" haS the-m-eaning s-et forlh in the iiitroductory paragrdrph

amended, and the regulations thereunder.

stems" means software , computer firmware, computer lrardware,
electronic data processing, telecommunications networks, network equipment, interfaces,
platforms, peripherals, computer systems, and information contained therein or transmitted
thereby, in each case, owned, licensed, or used by any Seller.

"Confidential Information" has the meaning set forth in Section 12.2.

"Contl'act" means any legally binding agreement, contract, obligation, indenture,
rrote, bond, loan, instrunrent, promise, undertaking, sublicense, lease (including Leases and

Lessor Leases), sublease, purchase order, arrangement, license, committlent, or other binding
arrangemeut or understanding (in each case whether written or oral), and any amendments,
modifi cations or suppletneuts thereto.

"egpyr!gl{!" means all United States and foreign copyright rights in any original
works of authorship, whether registered or unregistered, including all copyright registrations and

applications.

"Credit Bid and Release" has the meaning set fbrth in Section 3.1(c).

"CSPF Term Sheet" r'neans the Non-Binding Term Sheet Relating to the
Treatntent of tlre Central States, Soutlreast and Southwest Areas Pension Plan attached hereto as

Exhibit C.

"gIA" means the Canada Transpoftation Act, R.S.C. 1996, C. 10, as amended.

7
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"Cure Costs" mear'rs all monetary liabilities, including pre-petition monetary
liabilities, of Sellers that must be paid or otherwise satisfied to cure all of Sellers' monetary

def-aults under the Assumed Contracts pursuant to Section 365 of the Bankruptcy Code or
Section I 1.3 of the CCAA at the time of the assumption thereof and assignment to Buyer as

provided lrereunder.

"Cure Notice" means, with respect to each Available Contract, the notice

submitted by Sellers to the counterpal'ty or counterparties thereto setting forth, among other

things, the Cure Cost amount with respect thereto as calculated by Sellers.

"Cure Notice Date" has the meaning set forth in Section 7.5 (i)

"Dataroom" or "DAlAlRqgm" means that certain "Project Phoenix" Data Room of
the Company.

"Data Security Requirements" means, collectively, all of the following to the

extent relating to confidential or sensitive information, payment card data, personally identifiable

information. or other protected information relating to individuals or otherwise relating to

privacy, security, or'-security breach notification requirements and applicable to any Seller:
(i) each Seller's own rules, policies, and procedures (whether physical or technical in nature, or

otherwise), (ii) all applicable laws and all industry standards applicable to the Business

(including the Payment Card Industry Data Security Standard (PCI DSS)), and (iii) agreements

any Seller has entered into or by which it is bound.

"Deeds" means special (or limited) warranty deeds, or jurisdictional equivalents,

as the case may be, in recordable form for the appropriate jurisdiction, reasonably acceptable to

Buyer. transferring title to the Real Property other than Leased Real Property and lmprovements

thereon (subject only to Permitted Encumbrances).

"Determination Date" has the meaning set forth in Section 2.5(aXi).

"DIP Budget" sltall lrave the meani ng ascribed to the term "Approved Budget" it-t

the DIP Financing Orders.

"DIP Facilities" means, collectively, the U.S. Revolver Facility, the Canadian

Sub-Facility and the DIP Term Loan Facility.

"DIP Financing Orders" means, collectively, (i) the Interim Order of the U.S.

Bankruptcy Court. in fonn and substance reasonably satisfactory to Wells Fargo Capital Finance.

LLC and Solus, authorizing and apploving the DIP Facilities (the "lnterim DIP Order"), (ii) the

order of the CCAA Court recognizing and giving effect to the Interim DIP Order, as applicable.
in fbrnr and substance reasonably satisfactory to Wells Fargo Capital Finance, LLC and Soltts,

authorizing and approving the Canadian Sub-Facility (the "lnterim Recognition Order"), (iii) the

Firral Ordel of the U.S. Bankruptcy Court, in form and substance reasonably satisfactort, to

Wells Fargo Capital Finance, LLC and Solus, authorizing and approving the DIP Facilities (the

"Final DIP Ord : and (iv) the order of the CCAA Couft recognizing and giving etJ-ect to the

Final DIP Order, as applicable, in form and substance reasonably satisfactory to Wells Fargo

8
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Capital Finance, LLC and Solus, authorizing and approving the Canadian Sub-Facility (the

"Final Recoqnition Order").

"DIP Motion" means a motion filed by Sellers with the Bankruptcy Coutts to
approve the DIP Facilities.

Credit rneans that certain Debtor-ln-Possession
Credit Agreernent dated August 9, 2019, by and anlong Jack Cooper Ventures, Inc., as borrower,
the lenders thereto, and Wilmington Trust, National Association, as agent, as restated, amended

and restated, supplemented, waived and/or otherwise modified prior to the date hereof.

an Facili means the.iunior priority secured debtor-in-possession

credit facility to be entered into among Jack Cooper Ventures, Inc., as borrower, Solus and the

other lenders thereto, as lenders, and Solus, as administrative agent, consisting of; among other

things, up to $15,000,000 of tenn loans made to Jack Cooper Ventures, Inc.

"Disclosure Schedules" rneans the disclosure schedules attached hereto, dated as

of the date hereof, delivered or made available by Sellers to Buyer in connection with the

execution of this Agreement, as the same may be supplemented and. amended pursuant to

Sections 7.6 and 12.6.

"Documents" means all of the documents that are used or useful in, or held for
use in, the Business.

"DOL" has the meaning set forth in Section 5. l2(b)

"Employees" lneans all of the employees of Sellers on the Execution Date, as well
as any additional persons who become employees of Sellers in the Ordinaty Course of Business

during the period from the Execution Date thlough and including the Closing Date.

"Encumbrance" means any "interest" as that term is used in Section 363(f) of the

Bankruptcy Code, mortgage, hypothec, deed of trtrst, pledge, securify interest, encumbrance,

easement, condition, reservatior-r, lien (statutory or otherwise), mechanics lien, Claim, coveltaltt,
encroachment, lease, right of use or possession, or other sirnilar third party interest, or other
survey defect, option, debenture, defect oftitle, restriction on transfer or use, charge,

hypothecation, deemed trust, action, easement, right-of-way or covenant on real propefty, or
license (other than any non-exclusive licenses of Intellectual Propelty granted in the Ordinary
Course of Business), whether imposed by Contract, Legal Requirement, equity or otherwise.

"Environment" means the envitorrment or natural environment, including air'.

water, surface water, groundwater, soil, surface and subsurface strata or other environmental,
nredia, natural resources, flora, fauna, wetlands and as additionally defrned in any Environmental
Law.

"Environmental Laws" means any and all Legal Requirements concerning or
relating to the protection of (a) public health or safety. including as may be affected by the

Release of, or exposut'e to, Hazardous Substances, and OSHA or (b) pollution or protectiorr of
the Environnrent. including those relating to the presence. use. nranufacturing, refining,

9
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production, generation, handling, transportation. treatment. recycling, storage, disposal.
distribution, importing, labeling, testing, processirtg, discharge, Release, control, cleanup, or
other action or failure to act involving, or exposure of any Person to. pollutants, contaminants,
Hazardous Substances or other material regulated by Environmental Laws.

"Environmental Permit" means any and all Pennits, Governmental
Authorizations, licenses, approvals, consents, waivers, franchises, filings, accreditations,
registrations, certifications. notifications, exemptions, clearances and any other autlrolization
required by or issued under any Environmental Law.

computers,*""n*ffi 
':il::ffiilffi 

"#'ii"3"'llh?"#Hl,T"Jfi :#$ffi ',,rnu*",

supplies and all other tangible personal property of every kind and description, and

Improvements and tooling used, or held for use. in connection with the operation of the Business,
wherever located, including communications equipment, information technology assets, and any
attached and associated hardware, routers, devices, panels, cables, manuals, cords, connectors,
cards, and vendor documents, and including all warranties of the vendor applicable thereto.
"Equipment" shall include all rights under any leases relating to such Equipment, to the extent
'such leases' constitute Assumed Contracts.-

"ERISA" rneans the Ernployee Retirenrent Incotne Security Act of 1974

"ERISA Affiliate" means any Person that would, al any relevant time, be

considered a single employer with any of Sellers under Section 4001(b) of ERISA or
Sections 414(b), (c), (m) or (o) of the Code.

"Escrow Agent" means an escrow agent to be mutually agreed by Buyer and

Sel lers' Representative.

"Escrow Agreement" means arr Escrow Agreement, to be entered into as of the
Closing Date by and among the Company, Buyer and the Escrow Agent, in a form to be

mutually agreed among Buyer and Sellers' Representative.

"Exclrange Act" means the Securities Exclrange Act of 1934.

"Excise Taxes" means any federal levy Taxes imposed on any Seller's purchases

or sales of specific goods or services, such as fuel or other similar products, and the operation of
such Seller's fleet of trucks and trailers.

"Excluded AssEts" has the meaning set forth in Section 2.2.

"Excluded Benefit Plans" means all Benefit Plans other than the Buyer Benefit
Plans set forth on Schedule 8.5(c).

"Excluded Contracts" has the nreaning set forth in Section 2.5(aXi).

"Excluded Liabilities" has the rneaning

l0
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"Execution Date" lras the meaning set forth in the introductory paragraph.

"Executive Comnrittee Menrbers" lreans T, Michael Riggs (CEO), Sarah Amico
(Executive Chairperson), Theo Ciupitu (EVP. General Counsel. and Chief Risk Officer), Greg
May (CFO), Katie Helton (EVP, Associate General Counsel, and Chief Human Resources
Officer), Jeff Herr (President of Logistics), Kirk Hay (CIO) and Alejandro Meza (President of
Transport).

"Existing CBAs" means the Collective Bargaining Agreements in effect (whether
or not expired) as of the date hereof between the Company and any Union, other than the
Canadian CBAs.

"Exit Facilities" means, collectively, the Exit Revolving Facility and the Exit First
Lien Term Loan Facility.

"Exit First Lien Term Loan Facility" rneans the replacement debt facility to be

entered into on the Closing Date by the Buyer, Cerberus, as agent, and the lenders party thereto,
in full and final satisfaction, compromise, settlelnent. release, discharge and exchange for all
obligations outstanding under the First Lien Term Loan Facility, on tenns acceptable to Sellers, -

Buyer and Cerberus.

"Exit Revolving Facility" means the replacernent debt facility to be entered into
on the Closing Date by the Buyer, as borrower', Wells Fargo Capital Finance, LLC and the other
lenders thereto, as lenders, and Wells Fargo Capital Finance, LLC. as administrative agent.

se Reimbursement" has the meanin g set forth in Section I 1.3

"Export Corrtrol and Customs Laws" slrall mean applicable export control laws
and regnlations, including the EC Regulatiot't 42812009 and the implementing laws and
regulations of the EU member states; the U.S. Expofi Administration Act, U.S. Export
Administration Regulations, U.S. Arrns Export Control Act, U.S. International Traffic in Arms
Regulations, and their respective implementing rules and regulations; the U.K. Export Control
AcI2002 (as amended and extended by the Export Control Order 2008); and all import laws
administered by all applicable Government Authority, including the Tariff Act of 1930, as

amended, the Trade Act of l974,the Trade Expansion Act of 1962, and other Laws and
programs administered or enforced by the U.S. Department of Comrnerce, U.S. International
Trade Commission, U.S. Customs and Border Protection, and U.S. Immigration and Customs
Enforcement and tlreir predecessor agencies.

"Extended Contract Period" has the meaning set forth in Section 2.5(aXi).

"FinalDIP Order" lras the meaning set forth in the deflnition of "DIP Financing
Orders" in this Section l.l.

"Final Order" means a judgrlent or Order of the Bankrllptcy Courts (or any other
court of competent jurisdiction) which lras not beerr rnodified, anrended. reversed. vacated or
stayed (other than such moditrcations or amendments that are consented to by Buyel') and as to
whiclr (A) the time to appeal. petition fbr certiorat'i, or nrove for a new trial, stay, reargumerlt or

ll
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rehearing has expired and as to which no appeal, petition for ceftioral"i or motion for new trial,
stay, reargument or rehearing shall then be pending or (B) if an appeal, writ of certiorari, new

trial, stay, reargument or rehearing thereof has been sought, such Order or judgment of the

Bankruptcy Courts (or other court of competent jurisdiction) shall have been affirmed by the

highest court to which such order was appealed, or ceftiorari shall have been denied, or a new

trial, stay, reargument or rehearing shall have expired, as a result of which such judgement or

Order shall have become final in accordance with Bankruptcy Rule 8002 or any applicable
Canadian Legal Requirement; provided that tlre possibility that a motion under Rule 60 of the

Federal Rules of Civil Procednres, or any analogous rule under the Bankruptcy Rules, may be

filed relating to such Order, shall not cause an Order not to be a Final Order.

"FinalRecognition O!:der" has the meanin g set forth in the definition of "DIP
Financing Orders" in this Section L L

"Financial Statements" has the meaning set forth in Section 5.20

"First Lien Ternt Loan Facility" means that certain Credit Agreement, dated as of
June 28,2018, by and among certain of Sellers. Cerberus, as agent, and the banks, financial

- institutions, and-other lenders part-,v thereto. as amended. rcstated, amended and restatedr-

supplemented, or otherwise rnodified fi'om time to time.

"FLSA" means the federal Fair Labol'Standards Act and any state or local laws

governing wages, hours, and/or overtime pay.

"Fraud" means, with respect to any Person, a claim for Delaware
comrnon law fi'aud with a specific intent to deceive based on a representation or warranty of a
Party set forth in Article 5 or Article 6, as applicable, or in any certificate delivered pursuant

hereto. For the avoidance of dor.rbt. "EIAUd" does not include any claim for eqLritable fi'aud,
promissory fi"aud, unfair dealings fi'aud. or any torts based on negligence or recklessness.

"GAAP" has the meaning set forth in Section 5.20.

mental Authori means any United States or Canadian federal, state,

provincial, local or municipal or any foreign government, multi-national organization, quasi-

governmental authority, or other similar recognized governmental authority or regulatory or
administrative authority, agency or commission or any court, arbitrator or arbitral panel (public

or private), tribunal, board, bureau, rninistry or judicial body having jurisdiction.

"Governmental Autlrorization" lreans any approval, consent, license, Permit,
waiver or other authorization issued. granted or otherwise made available by or under the

authority of any Governmental Authority.

"GST/HST" lreans the goods and services tax and hannonized sales tax imposed

under Part IX of the GST Act.

"GST Act" nteaus ll"te Exci,se Tax Act (Canada).

t2
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"Hazardous Substance" means any "pollutant," "contaminant," "hazardous
waste," "industrial waste," "hazardous ntaterial," "hazardous substance" or "regulated
substance" under any E,nvironmental Law, or any otlrer substance, chemical, material, element,
vibration, sound. noise. odor, pollutant, contaminant, chemical, waste or material, or
combination thereof. whether solid, liquid. or gaseous in nature, subject to regulation,
investigation, remediation, lirnitation, prohibition, control or corrective action, or for which
liabilify may be imposed, under any Environmental Laws.

"HSR Act" means the Hart-Scott-Rodino Antitrust Improvenrents Act of 1976,
and the rules and regulations promulgated thereunder.

"HST Undertaking" has the meaning set forth in Section 8.1(d)

"Hybrid Plan Participation Agreement" means the Hybrid Plan Parlicipation and

Release Agreement by and among the Central States Plan, Buyer, and certain of the Sellers that
shall be consistent in all respects with the CSPF Term Sheet and become effective on the Closing
Date

:'IAM" means the International Association of Machinists.

"JBT" means the lnternational Brotherhood of Teamsters.

"lmprovements" means the buildings, plants, structures, fixtures, systems,
equipment, facilities, irrfi'astructure and other improvements affixed or appuftenant to the Owned
Real Property or Leased Real Property.

"Jncorporated Infonnation" rreans information expressly set forth in the
Company's annual reports on Form I 0-K and quarterly reports on Fonn I 0-Q, in each case

during the three (3) years prior to the date hereof as posted to the Company's investor website;
provided that "lncorporated Information" shall not include items which are cross-referenced.
footnoted or only referred to in such documents except to the extent such cross-referenced or
footnoted items are otherwise included as Incorporated Information.

"lndebtedness" means, at any time and with respect to any Person: (a) all
indebtedness of such Person for borrowed money; (b) all indebtedness of such Persorr for the
deferred purchase price ofproperty or services (other than Trade Payables, other expense

accruals and deferred compensation items arising in the Ordinary Course of Business); (c) all
obligations of such Person evidenced by notes, bonds, debentures or other similar instruments
(otherthan performance. surety and appeal bonds arising in the Ordinaty Course of Business irr

respect of which such Person's liability remains contingent); (d) all indebtedness of such Person

created or arisirrg under any corrditional sale or other title retention agreement with respect to
property acquired by such Person (even though the rights and remedies of the selleror lender
under such agreernent in the everrt of default are lirnited to repossession or sale of such property),
other than inventory or other property pulchased by such Person in the Ordinary Course of
Business; (e) all obligatiorrs of such Person under leases which have been or should be, in
accordance with GAAP, recorded as capital leases, to the extent required to be so recorded;
(t) all reinrbursement, paynrent or similar obligations of sttch Persott. contingent or otherwise,
under acceptance. letter of credit or sirnilar facilities, in each case only to the extent drarvn;
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(g) all Indebtedness ofothels referred to in clauses (a) through (f) above guaranteed directly or

indirectly by such Person, or in effect guaranteed directly or indirectly by such Person through an

agreement (i) to pay or purchase such Indebtedness or to advance or supply funds for the

payment or purchase ofsuch Indebtedness; (ii) to purchase, sell or lease (as lessee or lessor)

property, or to purchase or sell services, primarily for the purpose of enabling the debtol to make

payment of such Indebtedness; (iii) to supply funds to or in any other manner invest in the debtor

(including any agreement to pay for property or services irrespective of whetlrer suclr property is

leceived or such services are rendered); or (iv) otherwise to assure a creditor against loss in

lespect of such Indebtedness; (h) in the event Buyer elects pursuant to Section 2.2(.d) to acquire

the equity interests of any Specified Foreign Subsidiary, all liabilities relating to unpaid Taxes

(whether or not such Taxes are due and payable as of the Closing Date) of or otherwise imposed

on the Specified Foreign Subsidiaries with respect to a taxable period or portion theleof ending

on or before the Closing Date (which amount shall not be less than zero and shall be deterrnined

without regard to any Tax refunds, credits or overpayments of Tax); and (i) all Indebtedness

referred to in clauses (a) through (h) above secured by (or for which the holder of such

Indebtedness has an existirrg right, contingent or othelwise. to be secured by) any lien ltpon or in
property owned by such Person, even though such Person has not assttmed or beconre liable for
the payrnent of such Indebtedness.

"lnformation Officer" tneans the Person appointed by the CCAA Court to act as

inlormation officer in the CCAA Proceedings

"lntellectual Property" means all intellectual property rights of any type in any
jurisdiction, including all (i) Copyrights, (ii) Patents, (iii) Trademarks, (iv) Trade Secrets,

(v) rights in software, technology, and inventions (whether patentable or not), (vi) rights of
publicity, including rights to use of the names, likenesses, voices, signatures. and biographical

information of real persons, and (vii) other proprietary intellectual property rights recognized

under applicable law and all rights to sue and l'ecovel'monetary damages for any past, present, ol'

future inf ingements, misappropriations, or other violations of any of the foregoing.

"Interim DIP Order" has the meaning set forth in the definition of "DIP Financing

Orders" in this Section 1.1.

"lnterim Recognition Order" has the meaning set forth in the definition of "DIP
Financing Orders" in this Section L I

"lnventory" has the meaning set forth in Section 2.1(a).

"lRS" has the meaning set forth in Section 5.12(d).

"Junior Credit Agreements" means, collectively, the Second Lien Term Loan

Agreement and the 1.5 Lien Credit Agreement.

"Kev Emnl nt Asreements" has the meaning set forth in Section 2.5(aXi).

"Knowledge" tneans. rvith respect to any matter in qr"restion. in tlre case of Sellers

the actual knowledge after due inquiry of any of the individuals listed on Schedule 1.1(c).
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"Lease'r has tlre meaning set fofih in the definition of "Leased Real Property" in
this Section I .l

"Leased Real Propet'ty" mean s, specifically excluding any Excluded Asset, the

interests in real property let, leased or subleased by Sellers, as tetrattt, subtenant, lessee or
sublessee, or in which a Seller has been granted a possessory interest or right to use or occupy all
or any portion of the same including as the same are evidenced by any and all lease agreements

and all short fotm leases, memoranda, offers to lease, occupancy agreements and amendnrents

relating to the foregoing, together with, to the extent let, leased, used or occupied by Sellers in

connection with the Business or the Acquired Assets, and all buildings and other structures,

facilities or Improvernents located thereon (and any present or future lights, title and interests

arising fi'om or related to the foregoing) (each such lease, a "@," and collectively, the

"Leasgs").

"Leasehold Imnrovements" has the mean ing set forth in Section 5.5(c)

"Legal Requirement" means any federal, state. provincial, territorial, local,

municipal, domestic, foreign, international, or multinational law (statutory" commolt or

otherwise), constitution,tt'eaIy, convention, ordinance, equitable principle, code, rttle, by-law.

regulation, code, principle of commo! !Aw, declee or Order enacted, adopted, pro-nrulgated,

issued or'applied by any Governmental Authority or other sinrilar authority.

"Lessor Leases" has the meaning set forth in Section 5.5(b)

"LiAbiIIy" means a Claim or Encumbrance of any kind or nature whatsoever
(whether direct or indirect, known or unknown, assetted or unasserted, absolute or contingent,

accrued or unaccrued, vested or otherwise, liquidated or unliquidated, or dtte or to become due.

and whether or not actually reflected or required to be reflected in a balance sheet or other books

and records).

"Ljquidjry" means, as of any time (i) cash and cash equivalents plus (ii) as of such

time, the principal amount of loans available for borrowing under the Exit Facilities after giving
effect to the borrowing base formula and all applicable reserves, holdbacks and minimum
availability tests.

"Material Adverse Effbct" means any change. effect, event, circumstance. state of
facts, development, condition, matter or occurrence that individually or in tlre aggregate (taking

into account all other such changes, effects, events, circumstances, states of fact. developments,

conditions, matters or occun'ences) has had, or would be reasonably expected to have" a matelial

adverse change in or material adverse effect on (l) the Acquired Assets, the Assunred Liabilities
or the assets, propelties, prospects, condition (financial or otherwise) or results oloperations of
the Business (excluding the Excluded Assets and the Exch.rded Liabilities), in each case taken as

a whole or (2) the ability of Sellers to consummate the trattsactiotts contemplated by this

Agreement or to perfbrm any of their obligations under this Agreement. br"rt exclttditrg, in the

case of (l) only. any change or eff'ect to the extent that it results fi'om or arises out of (i) any

reasonably anticipated et-fects of the commencenrent or prosecution of the Bankruptc,v Cases;

(ii) the anuouncement of the execution arrd delivery of this Agreement, including the effects of
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thereof on business relationships with suppliers and customers; (iii) changes in Legal
Requirements or accounting regulations (including GAAP); (iv) any specific action expressly

required to be taken (or omitted) by this Agreement or taken (or omitted) at the written request of
Buyer; (v) general industry changes in the industries in which Sellers compete: (vi) acts of God

(including eafthquakes, storrTls, severe weather, fires, floods and natural catastrophes); (vii) any

failure of the Business to achieve external or internal forecasts or financial projections (provided

that the underlying cause of such failure (subject to the other provisions of this definition) shall

not be excluded); (viii) any breach of this Agreement by Buyer; or (ix) any change or effect of
economic or political conditions (including acts of terrorisnr. hostilities. sabotage, military
actions or war, or any material worsening of such acts of terrorisnr, hostilities, sabotage, military
actions orwar), in each case of clauses (iii), (v), (vi) and (ix) tothe extentthat such conditions do

not displopoltionately affect Sellels, taken as a whole. as compared to other companies that are

principally engaged in the same Business as Sellers.

"Material Contract" means: (i) any Contract in which any Seller is reasonably

expected to incur potential aggregate Liabilities in an amouut gl'eater than or equal to

$10,000,000 per annum; (ii) any Contract for Indebtedness; (iii) employment or engagement

Contract of any person on a full-tirne, part-time, consulting or sirnilar basis and providing for
annual compensation in excess of $100,000; other than agreenrents with vehicle operators and

employment agreements for !'at willl? employment; (iv) CBAs or other Contract-with any labor
organization, works council, or similar employee-represeutative bodl'; (v) leases or agl'eelreltts
under which it is lessee of, or holds or operates any personal property or.vned by any other pafiy,

for which the annual rental exceeds $500,000; (vi) leases or agreements under which it is lessor

of, or perniits any third party to hold or operate any personal property, for which the annual

rental exceeds $500,000; (vii) material licenses or royalty agreements relating to tlre use of any

third party Intellectual Property (other than commercially available software or agreements

involving annual payments that do not exceed $500.000); (viii) Contracts with the top five (5)

customers of the Business; (ix) Contacts with suppliers for which annual expenditr"rres exceed

$2,000.000; and (x) Contracts which restrict the activities of any Seller in any geographical area

or which contain a "most-favored nation" clause.

"Modified CBA" has the meaning set lorth in Section 2.1(v)

"Motor Vehicle Laws" means, collectively, all Legal Requirements governing the

operation of commercial motor vehicles or freight brokers, including the CTA and title 49 of the

United States Code and all rules and regulations of the FederalMotor Carrier Safety

Administration, U.S. Department of Transporlation and atty equivalent state, local, provincial or

forei gn Governmental Authority.

"Multiemplo)rer Plan" means a "nrultiemployer plan" as defined in Sections 3(37)
and 4001(a)(3) of ERISA but excluding any Canadian Multi-Employer Plan.

"No Action Letter" has the meaning set fbrth in this Section Ll.

"Obiections Notice" has the nreanin

l6
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"QdgI" means any award, writ, injunction, judgrnent, order, ruling, decision,
verdict, subpoena, precept, directive, consent, approval, au,ard, decree. stipulation or sirnilar
determination or finding entered, issued, made or rendered by any Governmental Authority or an

arbitrator, mediator or other.iudicially sanctioned Person or body.

"Ordinary Course of Business" means, with respect to any Person, the ordinary
and usual course of normal day-to-day operations of such Person and its business, consistent
with its past practice; provided that in the case of Sellers. ''Ordinary Course of Busirress" shall
take into account the business and operating practices that have been utilized by Sellers since the
commencement of the Bankruptcy Cases.

('OSHA" 
means the Occupational Safety and Health Act of 1970,29 U.S.C.

$$ 65 I et. seq

"Outside Date" has the meaning set forth in Section I I .l(cXii)

"Owned Real Properry" means, specifically excluding any Excluded Asset, all
real property owned by aly Seller. and all right, title and interest of such Seller therein, together
with allof such Seller's right, title and freehold or fee simple and interest in and to the following:
(i) all building_s, structures, systems, hereditaments and Improvements located on such real
property owned by such Seller; (ii) all Improvements ou,ned by such Seller; and (iii) all
easements, if any, in orupon such real property owned by such Seller, licenses and all rights-of-
way, beneficial easements, licenses, and other rights, privileges and appurtenances belonging or
in any way pertaining to such real property owned by such Seller.

(cPAIty" or "Parties" means, individually or collectively, as applicable, Buyer and

Sellers.

(cPatents" 
means United States and foreign patents and patent applications, as well

as any continuations, continuations-in-part, divisions, extensions, reexaminations, reissues,

renewals and patent disclosures related thereto.

"PBGC" has the meaning set forth in Section 5.12(e)

((ps1'111if5" 
means any and all permits, licenses, approvals, consents. waivers,

fi'anchises, filings, accreditations, registrations. certifications, certificates of occupancy,
easements, rights of way, notifications, exemptions. clearances, and authorizations, together with
all modifications, renewals, amendments, supplements and extensions thereof and applications
therefor. of or fi'om any Governmental Authority.

"Permitted Encumbrances" means (a) Encunrbrances specifically perrnitted by the
Sale Order and (b) with respect to each Owned Real Property and Leaselrold Inrprovement (as

the case may be): (i) real estate taxes, assessnrents and other governnrental levies, fees or charges
imposed with respect to Real Property which are rrot due and payable as of the Closing Date; (ii)
rnechanics liens and similar liens for labor. rnatel'ials or supplies provided 'ivith respect to Real
Property incurred in the ordinary course of business fbr arnounts rvhich are not due and payable;
(iii) zoning, building codes and other land use Legal Requiretrents regulating the use or
occupancy of Real Property or the activities conducted thereott rvhiclr are inrposed by any
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Governmental Authority having jurisdiction over such Real Property which are l-rot violated by

the current use or occupancy ofsuch Real Property or the operation ofthe Business thereon; and

(iv) easements, covenants, conditions. restrictions and other sirnilar matters of record affecting
title to Real Property which do not or would not materially impair the use or occupancy of such

Real Properfy in the Property in the operation of the Business conducted thereon in the manner
that it is currently conducted.

'(pg15s1'1" means any individual, corporation (including any non-profit
corporation), partnership, limited liability company..ioint venture, unincorporated organization,
estate, trust, association, organizalion orother legal entity or group (as defined in
Section l3(dX3) of the Exchange Act) or GovernmentalAuthority.

"Personal Informatiou" means inforntation about an identifiable individual (other
than any information that is used for the purpose of communicating or facilitating
communication with an individual in relation to their employment, business or profession such as

the individual's name, position nalne or title, work address, work telephone number, work fax
number or work electronic address) disclosed or conveyed to one Parly or any of its
representatives or agents by or on behalf of another party in anticipation of, as a result of, or in
conjunction with the transactions contetnplated by thisAgreernent.

'"'Pefitioh Date" rndans AUgust 6, 2019

"Pre-Paid Expenses" means all deposits (including customel' deposits and security
deposits (whether maintained in escrow or otherwise) with third party suppliers, vendors, service
providers or landlords for rent, electricity, telephone or otherwise), advances, pre-paid expenses,

prepayments, rights under warranties or guarantees. vendor rebates. credits and other refunds of
every kind and nature (whether or not krrown or utrknown or contingent or non-contingent),
except that professional fee retainers and pre-paid deposits related thereto shall not be included
in the definition of "Pre-Paid Expenses."

"Prepetition ABL Credit Agreement" rneans that certain Second Amended and

Restated Credit Agreement, amended and restated as of February 15,2018, by and among Jack

Cooper Holdings Corp., the Canadian Borrowers. the other borrowers party thereto, the
guarantors party thereto, Wells Fargo Capital Finance, LLC, as administrative agent, and each

lender fi'om tirne to time parfy thereto (as amended, restated, amended and t'estated,

supplemented or otherwise modified fronr time to time prior to the date hereof).

"Previously Omitted Contract" has the meanin g set forth in Section 2.5(bXi).

"Previously Ornitted Contract Designation" Iras the meaning set forth in
Section 2.5(bXi).

"Previously Omitted Contract Notice" lras the mean ing set forth in
Section 2.5(bXii).

"Prior Event" means any transaction, event, circumstances, action, failure to act
or occurreltce of any sort or type, including arry approval or acceptance given or denied, whether
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known or unknown. in each case, which occurred, existed, was taken prior to the consumtnation
of the transactions conterrrplated hereunder.

"Proceedinq" means any Action commenced, brouglrt, conducted, or heard by or

before any Governnrental Authority.

"Professional" nteans any Person retained by Sellers, including any ordinary
course professionals. in any of the Bankruptcy Cases (including, in the case of the CCAA
Proceedings, the Informatiorr Officer and its counsel).

"Professional Fees Amount" means an amount equal to all fees and expenses

incurred on or prior to the Closing Date (regardless of whether such fees and expenses have been

approved by the Bankruptcy Court as of the Closing Date) by any professional retained by the

Sellers, the Official Committee of Unsecured Creditors appointed in the Bankruptcy Cases, or

any other official conrmittee appointed in the Bankruptcy Cases; provided, however, that with
respect to any "success fbes" or other f-ees that are payable based solely upon the consummation
of the transactions provided for herein. such fees shallbe included in the ProfessionalFees
Amount only if they have been approved by the Bankruptcy Coutt prior to, and earned as of, the

Closing Dale.

"Professional Fees E,scrow Account"'means the account established pursuant to

the Escrow Agreenrent into wlrich in the Professional Fees Amount will be deposited at the

Closing in accordance with Section 4.2(b).

"PST Acts" nleans the Provincial Sales Tax Act (British Columbia), the

Provincial Sales Tax lc1 (Saskatchewan) and the Retail Sales Tax Act (Manitoba).

"Purch Price" has the meani ng set forth in Section 3.1.

"QST" means the Quebec sales tax payable under the QST Legislation.

"QST Lesislation" rreans An Act Respecting the Quebec Sales Tax (Quebec).

"Real Property" and "Real Propertiesl'means (i) the Owned Real Property; (ii) the

Leased Real Property; (iii) all Irnprovements; and (iv) all easements, licenses, rights and

appurtenances relating to the foregoing to the extent that any Seller has a legally recognized
interest'therein.

"Real Property Taxes" lttean any real property Taxes

"Bglgglg" lneans. except as authorized by a valid Environmental Permit, (a) any

releasing. spilling, discharging. disposing, leaking. pumping. injecting. pouring, depositing,
placing, dispersing, spraying, abandoning, throwing, emitting, emptying, escaping, dumping, or
leaching of any Hazardous Substance into the E,nvironment, and (b) migration of Hazardous

Substances ir.rto, ou, in. under. througlr o.r olrt of any of the Real Property through soil, surface

water, or groundwater.
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"Representative" Ineans, with respect to a particular Person, any directot', officer,
employee, agent, consultant, advisor or other representative of such Person, including legal
counsel, accountarlts and financial advisors.

"Response Period" has the meaning set forth in Section 3.2(c).

"Restricted Pa shall mean (a) any Person or government that is the subject of
Sanctions, (b) any Person resident in or organized under the laws of any country or territory that
is the subject of country- or territory-wide Sanctions (including Cuba, Iran, North Korea, Syria,
or the Crinrea region) or (c) or,vned or controlled by a Person or Persons described in clause (a)

or (b).

"Restructuring Support Aqreement" means the Restructuring Support Agreement,
dated August 6, 201 9, attached hereto as Exhibit D.

"Restructurinq Term Sheet" means the Summary of Principal Terms of
Restructuring attached as Exhibit A to the Restructuring Support Agreement.

pursuant to, inter alia. Sections 363 and 365 of the Bankruptcy Code to approve the transactions
contemplated by-this Agreetnent and the Bidding Procedures,

"Sale Order" lneans, collectively, (a) the order of the U.S. Bankluptcy Court (the

"U.S. Sale Order") authorizing and approving, inter alia,the sale of the Acquired Assets to
Buyer on the terms and conditions set forth herein, free and clear of allEncumbrances (other
than Permitted Encumbrances) and Excluded Liabilities, including, for the avoidance of doubt,
successor liability, and the assumption and assignment of the Assumed Contracts and the
Assumed Liabilities by and to Buyer'. and (b) the order of the CCAA Court (the "Canadian Sale

Order"), inter alia, recogrrizing and giving effect to the U.S. Sale Order, in each case in fonn and

substance reasonably satisfactory to Buyer and Sellers.

"sanctions" shall mean economic or financial sanctions or trade embargoes
imposed, adnrinistered, or enforced fi'om tirne to time by (a) the U.S. government (including the

U.S. Department of State and the Office of Foreign Assets Control of the U.S. Department of the
Treasury). (b) the United Nations Security Council, (c) the European Union, (d) Her Majesty's
Treasury of the United Kingdorn, or (e) other relevant sanctions authority with jurisdiction over
any Party.

"second I-ien Ternr Loan Credit Agreement" lneans that certain Credit
Agreement, dated as of June 28,2018, by and among ceftain of the Sellers, Wilmington Trust.
National Association. as administrative and collateral agent, and the banks, financial institutions,
and other lenders part\/ thel'eto, in the original principal amount of $261 ,625,000, as amended,
restated. amended and restated, supplemented, or otherwise modified fi'om time to time.

"Secured Taxes" rneans (i) unpaid Real Property Taxes as of the Closing Date (if
any) to the extent such unpaid Real Propetty Taxes give rise to a statutory lien on the
corresponding Real Propertl'to u,hich such unpaid Real Property Taxes relate, (ii) unpaid Excise
Taxes as of the Closing Date (if an1,) to the extent such unpaid Excise Taxes give rise to a
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statutory lien on the corresponding Acquired Asset to which such unpaid Excise Taxes relate.

and (iii) Trust Fund Taxes. in each case only to the extent set forth on Schedule l.l(d).

"sellel Released Claims" has the meaning set forth in Section 12.16(b).

"sellet's" and "Seller" have the meaning set fofth in the introductory paragraph

"sellers Group" nteans (1) each of the Sellers and their respective directors,

officers. control persons (as defined in Section 15 of the Securities Act or Section 20 of the

Exchange Act), rnembers, employees, agents, attorneys, financial advisors, consultants, legal

representatives, slrareholders, partners, estates, successors and assigns solely in their capacity as

such, and (2) any of their respective agents, attorneys, financialadvisors, legaladvisors,

affiliates, directors. managers, officers, control persons, shareholders, members or employees.

"SolLrs)' mealts Solus Alternative Asset Management LP.

"Soecified Forei sn Srrbsidiaries" has the meaning set forth in Section 2.2(d).

_,_ll$gE$t4ly_qqg'll4 leg,al_entity with respect to which a specified Person (or a

subsidiary thereof) owlls. directly or indirectly, more than 50o/o of the voting stock or other

equity,or partnership interests. the holders of which are g€nerally entitled to vote for the election

of the board of directors or other governing body of such legal entity, or of which the specitred

Person controls the nranagement.

"Suygy!" rneans a survey for each Owned Real Property and material Leased

Real Property, dated no earlier than the date of this Agreement, prepared by a licensed surveyor

satisfactory to Buyer, and confbnning to 1999 ALTAIACSM Minimum Detail Requirements for
Urban Land Title Surveys. includingTableA ItemsNos. 1,2,3,4,6,7(a),7(bX1),7(c),8,9. 10,

ll(b), 13,14 15and 16,(orthecomparablecustomarystandardsforsurveysinCanada)andsuch
other standards as the Title Company and Buyer require as a condition to the removal of any

survey exceptions f}om the Title Policies, and certified to Buyer, Buyer's lender and the Title
Company, in a fbrnt satisf-actory to eaclr of such parties.

l'Taxir or "Taxes" (and with correlative meaning, "T4lqblg" and "Taxing") ttteans

(i) any federal, state, provincial, local, foreign or other income, alternative, minimum. add-on

rninirluln, accumulated earnings, personal holding company, fi'anchise, capital stock, net wofih,
capital, profits, intangibles. windfall profits, gross receipts, value added, sales, use, goods and

services, hannonized sales, excise, custotns duties, transfer, real property transfer, conveyance,

mortgage, registration, stanrp. documental'y, recording, premium. severance, escheat, unclaimed

or abandoned property. environmental, natural resources, real property, personal property. ad

valorem. intangibles, rent. occupancy, license, occupational, employment, unemployment

insurance, social security, disability, workers' compensation, payroll, health care, withholding,
estimated or otlrer tax. duty. levy or other governmental charge or assessment of any kind
whatsoever. however denonrinated. or deficiency thereof (including all interest and penalties

thereon and additions thereto whether disputed or not) and (ii) any liability for any items

described in clause (i) payable by reason of contract, transferee liability oroperatiotr of lau,

(including Treasury Regulation Section I .1502-6) or otlterwise.
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"Tax Return" means any retllrn, declaration. repoft, election. claim for refund,

infornration returrr or other document (including any related or supporting estimates, electiotts,

schedules. statements, or infonnation) filed or required to be filed in connection with the

determination. assessment or collection of any Tax or the administration of any laws, regulations
or adnrinistrative requirements relating to any Tax.

"Title Comnritnrents" means a commitment for an ALTA Owner's Title Insurance

Policy (1970 Form B, 1992 Forrn, or other fonn of policy acceptable to Buyer) for each Owned

Real Properly (othel than Owned Real Properfy located outside the United States), issued by a
title insurance company satisfactory to Buyer (the "TjIl_e_eornpA!y"), together with a copy of all
docurlents referenced therein.

"Title Company" has the mean ing set forth in the definition of "Title
Comnritrnents" in Section l L

"Title IV PIan" means any Benefit Plan subject to Title IV of ERISA (which, for
the avoidance of doubt, excludes any Multiemployer Plan).

'Title Policies" means title insurance policies fi'om the Title Company (which

may be in the form of a mark-up of a pro forma of the Title Commitments) in accordance with
the,Title Conrrnitrnents, insuring Buyer'sfee sirnple titleto'each Owned RealProperty or
Buyer's legal, vatid; binding and enforceable leasehold interest in each material Leased Real

Ploperty (as the case may be) as of the Closing Date (including all recorded appuftenant

easements insured as separate legal parcels) with gap coverage from Sellers through the date of
recording, subject only to Permitted Encumbrances, in such amount as Buyer reasonably

determines to be the value of tlre Real Property insured thereunder.

"Trade Payables" means trade obligations and accrued opelating expenses of the

Sellers as of the Closing Date incurred in the Ordinary Course of Business and in accordance

with the DIP Budget on or after the Petition Date, to the extent such obligations relate to the

Acquired Assets.

"Trade Secrets" rreans trade secrets and other confidential and proprietary
infornration and know-how.

"Trademarks" means United States, state and foreign trademarks, service marks,

logos, slogans, trade dress and trade names, corporate names, "dlbla" names, Internet domain
nanres, social nredia accounts, and any other similar designations of source of goods or services,

rvlretlrer registered or unregistered, and registrations arrd pending applications to register the

foregoing, and all goodwill related to or symbolized by the foregoing.

"Transaction Documents" means this Agreement, the Bill of Sale, the

Restructuring Support Agreement, and any other agreements, instruments or documents etrtered

into at the Closirrg pursuant to this Agreement.

"Transfer Taxes" rteans any real property transfer Tax, sales Tax, goods and

services Tax, harnronized sales Tax, use Tax, real property recording Tax or fee, intangible 1-ax,

docurnentary stanrp Tax or similar Tax attribtrtable to the sale or transfer of the Acqnired Assets

22



Case 19-62393-pwb Doc 224 Filed 09/03/19 Entered 09/03/19 1-6:20:35 Desc Main
Document Page 48 of 155

(and the perfecting or recording of evidence thereof) and not exempted underthe Sale Order, by
Section I la6(c) of the Bankruptcy Code or applicable state, provincial, municipal or foreign law

"Transferred Permits" has the meaning set fofth in Section 2.1(fl.

"Treasury Regulfu" means the Treasuly regulations promulgated under the
Code.

"Trust Fund Taxes" means any accrued but unpaid payroll. withholding, and sales
and use taxes to the extent that (a) the Sellers have actually (i) withheld or collected and (ii) set
aside such arnounts in trust to satisfy such taxes and (b) all such amounts constitute Acquired
Assets.

"U.S. Bankruptcy Court" has the meaning set forth in the recitals.

"U.S. Borrowers" means each of the Additional Sellers other than the Canadian
Borrorvers.

possession credit faciiity entered into on the Petition Date imong the U.S. Bon'owers, as

,bor:rowerc, Wells Far:go Capital Finance,,LLC and the other lenders thereto, as lenders. and
Wells Fargo Capital Finance, LLC, as administrative agent, providing fol:, among other things,
comrrritments available for borrowing by the U.S. Borrowers of up to $85,000,000.

"U.S. Sale Order" has the meaning set forth in the definition of "Sale Order" in
thisSection Ll.

"Unaudited Financial Statements" has the meaning set forth in Section 5.20

'((Jnion" and "Unions" have the meanings set forth in Section 5. I l(a).

"Waiver" means a written waiver and release in form attached hereto as

Exhibit E signed by Buyer at the Closing waiving all potential and existing Avoidance Actions
and any other causes of action available to Sellers or their estates against the directors, officers,
employees. shareholdel's, attorneys and advisors of Sellels and other Persons as set forth therein
and fully and finally releasing each of the foregoing Persons from any and all liability in
connection therewith.

"WARN Act" has the meaning set forth in Section 5.1 l(c)

"Wind-Down Am means an amount as determined in accordance rvith
Section8. l2

"Wind-Down Escrow Account" means the account established pursuant to the
Escrorv Agreenrent into which the Wind-Down Amount will be deposited at the Closing in
accordarrce r,r,itlr Sectio n 4.2(c).
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1.2 Other Definitions and Interpretive Matters.

(a) Unless otherwise expressly provided, for purposes of this
Agreement, the following rules of interpretatiorr shall apply:

Calculation Time Period. When calcn lating the period of time before which,
within which or following which any act is to be done or step taken pursuant to this Agreement,
the date that is the reference date in calculating such period shall be excluded. If the last day of
such period is a day other: than a Business Day, the period in question shall end on the next
succeeding Business Day.

Contracts. Agreements and Orders. Any reference in this Agreement to any
contract, license, agreement or order means such contract, license, agreement or order as

amended, supplemented or modified from time to time in accordance with the terms thereof.

Day. Any reference in this Agreement to "dalzs" (but rrot Business Days) means

to calendar days.

Dollars. Aly reference in this {greenrent to'$" means United States dollars.

Exhibits/Schedules. All Exhibits and Schedules attached or annexed hereto or
referred to herein are hereby incorporated in and made a part of this Agreement as if set forth in
full herein. Any capitalized terms used in any Schedule or Exhibit but not otherwise defined
therein shall be defined as set fofth in this Agreement.

Gender and Number Any reference in this Agreement to gender includes all
genders, and words imparting the singular number include the plural and vice versa

Headinss. The provision of a table of corrtents, the division of this Agreement
into Articles, Sections and other subdivisions and the irrsertion of headings are for convenience

of reference only and shallnot affect or be utilized in the construction or interpletation of this
Agreement. All references in this Agreement to any "Sg!!g.q," '(Alticle'! or "Schedule" are to
the corresponding Section, Article or Schedule of this Agreement unless otherwise specified.

Helein. Words such as "l1glgh," "hereof'and "hereunder" refer to this
Agreement as a whole and not merely to a subdivision in which such words appear.

Including. The word "ircbdj4€;" or any variation thereof means "including.
without limitation," and shall not be construed to linrit any general statement that it follows to
the specific or similar items or matters immediately fbllorving it.

Law. Any reference to any law in this Agreement tneans such law as anrended,

modified, codified, reenacted, supplenrented or superseded in whole or in part, and in effect fi'om
Lirne to tinre.

Other. The words "to the extent'' shall be interpreted to mean "to the extent (but

only to the extent)".
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Person. Any reference to a Person shall include such Person's successors and

permitted assigns.

Made Available. Any refereirce in this Agreement to "made available" shall

mean (i) the Incorporated Infonnation and (ii) such other documents or inforrnation that have

been provided in the Dataroom for Buyer and its Representatives or shall have been provided

directly to Buyer no later than one (l) Business Day prior to the Execution Date.

(b) No Strict Construction. Buyer, on the one hand, and Sellers, on the

other hand, participated jointly in the negotiation and drafting of this Agreement, and, in the

event an ambiguity or question of intent or interpretation arises, this Agreement shall be

construed asjointly drafted by Buyer, on the one hand, and Sellers, on the other hand, and no

presumption or burden of proof shall arise favoring or disfavoring alry Party by viltue of the

authorship of any provision of this Agreement. WithoLrt limiting the foregoing, no rule of strict
construction construing ambiguities against the draftsperson shall be applied against any Person

with respect to this Agreement.

ARTICLE 2

Puncsnsr ano Salr

2.1 Purchase and Sale.

Subject to the ently of the Sale Order and upon the tenns and subject to the

conditions of this Agreement, on the Closing Date, Sellers shall unconditionally sell, transfer,
assign, convey and deliver, or cause to be sold, transferred, assigned, conveyed and delivered, to
Buyer andlor to one or more Buyer Designees, and Buyer and/or such Buyer Designees shall

purchase, acquire and accept from Sellels. fi'ee and clear of all Encumbrances (other than

Permitted Encumbrances), all of each Seller's right, title and interest in, to or under the Business

and all of each Seller's properties, rights, clairns and assets (in each case, other than the

Excluded Assets), wherever situated or located, whether real, personal or mixed, whether
tangible or intangible, whether identifiable or contingent, whether owned, leased, licensed, used

or held for use in or relating to the Business. and whether or not reflected on the books and

records of each Seller, as the same shall exist on the Closing Date, including the following
(collectively, the "Ac.gujred A55eI!"):

(a) all inventory of any kind or nature, merchandise and goods, related

to the Business or the Acquired Assets and located Lrpon or within Sellers' Real Property or
belonging to any Seller on the Closing Date. whether or not prepaid, and wherever located, held

or owned, and any prepaid deposits for any of the same. including any goods in transit, other
than any such items to the extent related to the Excluded Assets ("lnventory");

(b) all Equipment. except to the extertt primarily used in connection
with the Excluded Assets;

(c) subject to Section 2.5, all Assumed Contracts;
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(d) all (i) Real Property (other than the Leased Real Proper-ty to the
extent the Leases related thereto are not Assunred Contracts) and (ii) the Lessor Leases (to the
extent that a Lessor Lease is an Assunred Contract);

(e) any rights of Sellers to the warranties, express or implied, and
licenses received fi'om manufactlrrers and Sellers of the Equiptnent, Improvements or any
component thereof;

(0 subject to Section 2.5(c) and obtaining the consents set forth on
SchedLrle 5.3, allPermits, EnvironmentalPennits and licenses held by Sellers, includingthose
identified on Schedule 2.1(fl (the "Transferred Permits");

(g) all Intellectual Property owned or purported to be owned by any
Seller;

(h) all Personal Information that is collected, stored or used by any
Seller;

(i) all Accounts Receivable;

0) alfPre-Paid ExpohseS;

(k) to the extent not prohibited by Legal Requirements, but
specifically excluding any of the following materials to the extent prepared in anticipation of or
in connection with or otherwise related to the negotiation, execution or performance by Sellers
under this Agreement or any other Transaction Agreement, all Documents and other books and
records (financial, accounting, personnel files of Buyer Employees, and correspondence), and all
customer sales, marketing, advertising, packaging and promotional materials, files, data,
software (whether wriften, recorded or stored on disk, film, tape or other media, and including all
computerized data), ledgers, instruments, research, drawings. engineering and manufacturing
data and other technical information and data, and all other business and other records, in each
case, that are used or useful in, held for use in, or that arise in any way out of or are related to,
the Acquired Assets, the Assumed Liabilities or the Business; provided, that Sellers shall be
permitted to keep copies of all of the foregoing to the extent necessary or required by the
Bankruptcy Conrts or in connectiorr with the Bankruptcy Cases or in any subsequent wind-down
proceedings of Sellers related to the Excluded Assets or the Excluded Liabilities, subject to
Section 12.2;

(l) except as set forth on Schedule 2.1(l), all claims (other than
Avoidance Actions which shall be addressed solely by Section 2.1(m)). interests, rights, rebates,
refunds, abatements. remedies, recoveries, goodwill, custorner and referral relationships, other
intangible property and all privileges, set-offs and benefits of Sellers, and all claims, demands,
indemnification rights, causes of action, arising under or relating to any of the Acquired Assets
(including Intellectual Property), the Assumed Liabilities or the Business. including those arising
out of Assumed Contracts, express or implied warranties, representations and guarantees fi'om
suppliers, manufacturers, contlactors or others to the extent relating to the operation of the
Business or affecting tlre Equipurent. Inventory or other tangible Acqr"rired Assets;
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(m) all Avoidance Actions and any other causes of action available to
Sellers or their estates to the extent that such other causes of action either (1) relate to the

Acquired Assets, Assumed Contracts or Assumed Liabilities or (2) are against any of Sellers.

Buyer, any of the directors, officers. managers, employees, shareholders, members and advisors

of Sellers or Buyer, any lenders or agents under the First Lien Term Loan Facility, the
Prepetition ABL Credit Agreement, the Junior Credit Agreements, the DIP Facilities or the Exit
Facilities or any other Persons (including the Actions set forth on Schedule 2.1 (m)) (collectively.
the "Acquired Actions") provided, that the Acquired Actions against Sellers, any lenders and

agents under the Junior Credit Agreements and the Exit Facilities, and their respective directors.

officers, managers, employees, sharelrolders, members and advisors shall be waived and released

effective as of the Closing Date as set forth in the Waiver;

(n) all cash and cash equivalents, including checks, commercial paper,

treasury bills, certificates ofdeposit, bank accounts (to the extent transferrable) and other bank

deposits, instruments, utility and other deposits, and investments of Sellers; provided, however,

that prepaid deposits related to plofessional fee retainers and other cash collateral securing
obligations pelmitted pursllaltt to the DIP Financing Orders, as well as the Professional Fees

Escrow Amount and the Wind-Down Escrow Amount (which are included in Cash

Consideration and at'e an Excluded Asset), shall not be included; provided, further, that cash in

an amount necessary and sufficient to cover checks in transit relating to items that were
permitted to be paid, but have not been paid, pursuant to the DIP Financing Orders or Lhe DIP
Facilities as of the Closing Date shall not be inclLrded;

(o) all third party business interruption, property or casuahy insurance
proceeds, to the extent receivable by Sellers in respect of the Business or the Acquired Assets or
the Assumed Liabilities after the Closing Date;

(p) all rights under non-disclosure or confidentiality, non-compete, or

non-solicitation agreements (in each case, to the extent transferrable) or key employee relention
plans or similar arrangements with (or for the benefit of) Employees and agents of Sellers or with
third parties (including any non-disclosure or confidentiality, non-compete, or non-solicitation
agreements (in each case, to the extent transferrable)), to the extent included as an Assumed

Contract;

(q) all telephone, telex and telephone facsimile numbers and other
directory listings;

(r) all assets, if any, listed on Schedule 2.1(r) (regardless of whether
such assets are covered by any ofthe foregoing);

(s) all assets, rights, titles and interest in any Buyer Benefit Plan,

including (i) with respect to any Buyer Benefit Plan that is funded by a trust (other than a so-

called "rabbi trust"), the assets of such related trust; (ii) with respect to any Buyer Benefit Plan

that is funded by an insurance policy. the related insurance policy (tothe extenttransferrable);
and (iii) with respect to any Buyer Benefit Plan, to the extent applicable and subject to
conformity with Legal Requirenrents, the adnrinistrative service agreements arrd other corrtracts.

files and records in respect tlrereof (to the extent transfelrable);
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C) all proceeds and products of any and all of the foregoing Acquired
Assets;

(u) to the extent not prohibited by Legal Requirements. the Tax
records and work papers of Sellers other than those that solely relate to the Excluded Assets;
provided, however, that Sellers can retain copies of the foregoing items with the prior written
consent of Buyer (not to be unreasonably withheld, conditioned or delayed);

(v) the Canadian CBAs and, solely to the extent any Existing CBA is
acceptable to Buyer or is amended in a manner acceptable to Buyer and ratified prior to the
Closing and to the extent any non-consensualrnodification requires Bankruptcy Court approval
under section I I l3 of the Bankruptcy Code, to the extent such approval shall have been granted
by the Bankruptcy Courts prior to the Closing (such Existing CBA as so amended, a "M_qdj-fi_g.d

CBA"), each applicable Modified CBA;

(w) all Tax refunds, rebates, credits and similar items relating to any
period, or portion of any period, on or prior to the Closing Date;

(x) any assets designated an Acquired Asset pulsuant to
Section 2.2(d);

(V) any insurance policies of Sellers (to the extent transferrable under
applicable Law) relating to tlre Acquired Assets or the Assumed Liabilities solely to the extent
Buyer has provided written notice to Sellers prior to the date that is three (3) Business Days prior
to the date scheduled for the Auction in the Bidding Procedures Order entered by Bankruptcy
Court of its intention to acquire such insurance policies; and

(z) sub ject to Section 8.1 l, all assets of the Assumed Workers'
Compensation Programs, including any collater"al (to the extent related thereto), prepaid
expenses or deposits related thereto.

2.2 Excluded Assets.

Notrvithstanding anything to the contrary in this Agreement, nothing herein shall
be deemed to sell, tratrsfer, assign, convey or delivel any of the Excluded Assets to Buyer, and
Sellers shall retain all right, title and interest to, in and under, and all Liabilities with respect to,
the Excluded Assets. For all purposes of and under this Agreement, the term "Excluded Assets"
shall consist of only the following items, assets and properties (whether or not such assets are
otherwise described in Section 2.1):

(a) the assets, if any. listed on Schedule 2.2(a);

(b) to the extent any Existing CBA is not acceptable to Buyer, and is
not amended in a manner acceptable to Buyer prior to the Closing, all such Existing CBAs (any
CBA not assumed slrall have been rejected by any applicable Seller pursllant to tlre ar"rthorization
of such rejection by the U.S. Bankruptcy Court prior to the Closing):

28



Case 19-62393-pwb Doc 224 Filed 09/03/1-9 Entered 09/03/19 1-6:20:35 Desc Main
Document Page 54 of l-55

(c) any Excluded Benefit Plan and any assets. trust agt'eements.

insurance policies, adrninistrative sewice agreements and otlrer contracts, files and records in

respect thereof;

(d) any shares ofcapital stock or other equity interest in or issued by

any Seller or ERISA Affiliate or any seculities convertible into, exchangeable or exercisable for
shares of capital stock or other equity interest in or issued by any Seller or ERISA Afflliate, and

any slrares of capital stock or other equify interest in or issued by any Subsidiary of any Seller or

ERISA Affiliate (including, for the avoidance of doubt, any foreign Subsidiary) or other entity in
which any Seller or ERISA Affiliate holds an equity interest, or any securities convertible into,

exchangeable or exercisable for shares ofcapital stock or other equity interest in or issued by any

Subsidiary of any Seller or ERISA Affiliate or other entify in which any Seller or ERISA
Affiliate holds an equity interest, including the capital stock or equity interest set fofili on

Schedule 2.2(d); provided, that Buyer may, in its sole discretion, elect in writing by notice to

Sellers in accordance with this Agreement at any time prior to the Closing to acquit'e the equity
interests of, or all of the assets held by, the entities identif-ied with an asterisk on Schedule 2.2(d)
(collectively, the "Specified Foreign Subsidiaries") on terms agreed befween Buyer and Sellers

in good faith, in which event such equity interests or assets, as the case may be. shall be

considered "Acquired Assets" for all purposes ofthis Agreernent;

(e) 'the limitbd liabilify company, partnershif and corpor'ate books and

recorcls of internal limited liability company, partnership and corporate proceedings. minLrte

books, organizational or governing documents and stock ledgers of Sellers; provided. however,

that copies of the foregoing items have been made available by Sellers to Buyer;

(0 documents that Sellers are required by Legal Requirements to

retain as described in Section 2.1(k); provided, that such documents shall remain sLrbjectto

Section 12.2, if applicable;

(g) insurance policies and all rights under or arising out of insurartce
policies to the extent not set forth in Section 2.1(o);

(h) any prepaid deposits related to professiorral fee retainers ,

(i) the Cash Consideration; provided that any ttnused portiorr of the

Professional Fees Amount and the Wind-Down Amount which is not utilized by Sellers to pay

professional fees and wind-down expenses in accordance with the Escrorv Agreenrent shall be

returned to Buyer in accordance with the Escrow Agreement;

0) all current and prior director and officer insurance policies of
Sellers and all rights of any nature with respect thereto, including all insurance recoveries

thereunder and rights to assert clainrs with respect to any such insuratrce recoveries;

(k) any rights, claims or causes of action of Sellers trnder this

Agreement or any other Transaction Docltment:

(l) subiect to Section 2.5(c), an-v Permits and licenses held by Sellers

that are not included in Section 2.1(fl;
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(m) cash in an amount necessary and sufficient to cover checks in
transit relating to items that were permitted to be paid, but have not been paid. pursuant to the
DIP Financing Orders or the DIP Facilities as of the Closing Date; and

(n) subject to Section 8.1 1, all assets associated with any workers'
compensation policy or program, including any collatel'al, prepaid expenses or deposits to the
extent related thereto, other than the Assumed Workers Cornpensation Progranrs.

2.3 Assumed Liabilities

Subject to entry of the Sale Order, upon the tenns and subject to the conditions of
this Agreement, on the Closing Date, Buyer and/or each relevant Buyer Designee, shall, effective
at the time of the Closing, assume and agree to disclrarge and perform when due, only the
Liabilities of Sellers which are enumerated in this Section 2.3 (the "Assumed Liabilities"). The
following Liabilities of Sellers shall constitute, without duplication, the Assurned Liabilities:

(a) all Liabilities under the Assumed Contracts that first become due
fi'om and after the Closing Date;

(b) all Cure Costs;

(c) (i) outstanding Trade Payables, (ii) all administrative and priority
claims in the Bankruptcy Cases that are reflected in the DIP Budget and all clainrs secured by the
CCAA Priority Charges in the CCAA Proceedings and all priority clainrs contemplated under
Section 36 of the CCAA, in each case to the extent unpaid as of the Closing Date (except to the
extent included in the Professional Fees Amount or the Wind-Down Amount), and (iii) Accrued
Payroll;

(d) Liabilities to the extent arising out of the ownership, operation,
management or control of the Acquired Assets for periods following the Closing Date, including
with respect to workers' compensation (relating to any Buyer Errployee) and Environmental
Laws, in each case to tlre extent arising out of an event. fact, act. omission or condition to the
extent occurring on or after the Closing Date;

(e) (i) those specific Liabilities of Sellers (if any) related to Employees
as such Liabilities are identified on Schedule 2.3GXi); (ii) any Existing CBAs acceptable to
Buyer; (iii) to the extent amended in a manner acceptable to Buyer in its sole discretion prior to
the Closing Date, all Modified CBAs; (iv) all Liabilities in respect of the Canadian CBAs to the
extent required by applicable Legal Requirement; (v) all Liabilities of Sellers to provide COBRA
health continuation coverage to Employees at the time and only to the extent required to be

assumed by Buyer pursuant to 26 C.F.R. 54.49808-9, A-8(c); and (vi) the sponsorship of, and
Liabilities under, each Buyer Benefit Plan (collectively, the "Assunred E,mplo),ee Liabilities");

(D all Liabilities and obligations of Sellers to be perfbrnred urrder (i)
the Transferred Permits, inclr"rding compliance with perfornrance obligations or standards under
the Transferred Permits; and (ii) applicable Legal Requirements (including E,nvironrnental
Lau's), in each case, to the extent arising after tlie Closing Date:
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(g) all obligations under the Exit Facilities:

(h) the Secured Taxes; and

(i) subject to Section 8.I l, all Liabilities under the Assumed Workers'
Compensation Programs, if any.

2.4 Excluded Liabilities.

Notwithstanding any provision in this Agreement to the contrary, Buyer shall not
assume and shall not be obligated to assume or be obliged to pay, perfonr or otherwise discharge

any Liability of, or Liability against, Sellers, Sellers' Subsidiaries, any ERISA Afflliate, the

Business or the Acquired Assets, of any kind or nature, whether or not direct or indirect, and

Sellers shall be solely and exclusively liable with respect to all Liabilities of Sellers, Sellers'
Subsidiaries, the Business or the Acquired Assets, other than the Assutned Liabilities (such

Liabilities other than Assumed Liabilities, collectively. the "Excluded Liabilities"). Without
liniiting the generality of the foregoing, the Excluded Liabilities shall include each of the

following Liabilities of Sellers and Sellers' Subsidiaries, except to the extent they are set fortlr in
Section 2.3:

(a) any and all (i) obligations, Clairns, or Liabilities of Sellers or any
predecessor, successor or Affiliate of any Seller, or fbr which Sellers or any predecessor,

successor ol Affiliate of any Seller could be liable, relating to Taxes, including (i) Taxes with
respect to the Acquired Assets or the Business for any Taxable period (or portion thereof) ending
on or before the Closing, (ii) Taxes (other than Transfer Taxes) arising irt contrection with the

transactions contemplated under this agreement (including as a result of the sale of the Acquired
Assets or the assumption of the Assumed Liabilities). (iii) deferred Taxes of any nature, (iv)
Liabilities fbr unpaid Taxes of another Person as a transferee, or successor'. by contract or
otherwise, (v) Taxes attributable to any violation of or liability under any applicable bulk sales

law in connection with the transfer of the Acquired Assets, but excluding any Taxes that are

Assumed Liabilities under Section 2.3;_and (vi) Transfer Taxes (other than Transfer Taxes for
which Buyer is liable under applicable state or local Transfer Tax Larv).

(b) all Liabilities with respect to Actions and Proceedings pending on

or before the Closing Date or to the extent against or giving rise to Liability against the Business

or the Acquired Assets prior to the Closing Date, even if instituted afier the Closing Date;

(c) all Liabilities to any owner or fonner owner of capital stock or
other equity interest in or issued by, or any securities convertible into. exchangeable or
exercisable for shares of capitalstock or other equity interest in or issued by, holder of
Indebtedness for borrowed money o1, or currerrt or former offlcer or director of. in each case, any

Seller or Subsidiary of any Seller in such capacities;

(d) all Liabilities with respect to any Excluded Asset. inclLrding the

Existing CBAs if not amended in a rranner acceptable to Buyer prior to the Closing Date. any

Excluded Benefit Plans, and Liabilities in respect of any other benefit plans, programs and

arrangements of any ERISA Affiliate that is not specifically included in the Assumed Employee
Liabilities:

3t



Case 19-62393-pwb Doc 224 Filed 09/03/1-9 Entered 09/03/19 1-6.20:35 Desc Main
Document Page 57 of 1-55

(e) other than Trade Payables, all Liabilities for: (i) costs and expenses

incurred or owed in connection with the administration of the Bankruptcy Cases; and (ii) all
costs and expenses incurred by Sellers in connection with tlre negotiatiott, execution and

consummation of the transactions contemplated under this Agreement:

(0 all Liabilities with respect to Claims by unsecured creditors except

as set forth herein;

(g) any Liability or other obligations of any of Sellers or any ERISA
Affiliate arising under, relating to or with respect to any sirrgle employer defined benefit pension

plan or any Multiemployer Plan, except as otherwise provided in the Hybrid Plan Participation
Agreement;

(h) except for the Assumed Employee Liabilities, all Liabilities with
respect to Ernployees, or former Employees, or both (or their representatives or beneficiaries) or

employees of any ERISA Affiliate related to any occurrence, action or inaction occurring, prior
to or on the Closing Date (regardless of when reported, asserted, flled or claimed), including with
respect to vacation, payroll, sick leave, unernployment benefits, retirement benefits, pension

benefits, employee stock option, equity compensation, employee stock purchase, or profit
sharing plans, health care and other welfare plans or benefits, or any other employee plans or

arrangements or benefits or other compensatioh of any kind, including under' any Excluded
BbnefitPlan or beirefit p1ans, programs and arr-angements of an ERISA Affiliate, and Liabilities
of Sellers and their predecessot"s pursuant to the WARN Act;

(i) except for the Assumed Employee Liabilities and Assumed

Contracts or as required by applicable Canadian Legal Requirement, any Liability arising under
or related to any employment agreement, Collective Bargaining Agreement or arrangemeltt,

severance, retention or tqrmination agreement or other sirnilar affangement with any current or
fornrer employee, consultant or contractor (or its representatives), or any dependent or
beneficiary of any of them, of any Seller;

0) all Liabilities accruing, arising out of, or relating to any federal,
state, provincialor local investigations of any Seller or any Employee, agents, vendors or
representatives of any Seller arising out of actions prior to the Closing (other than rights of setoff
and recoupment claims);

(k) all Liabilities and obligations for paylnent of the Professional Fees

Amount to the applicable Professionals; provided, however. that such Liabilities can be satisfied
from the Professional Fees Escrow Account;

(l) all Liabilities and obligations for paynlent of the Wind-Down
Amount to the applicable payees; provided, horvever, that such Liabilities can be satisfied fi'om

the Wind-Dowtt Escrow Accouttt;

(m) all Liabilities arising out of, under or relating to Environmental
Laws or Hazardous Substances; and

(n) all Liabilities regarding any u,orket's' competrsation claims or
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Actions (except to the extent such claims or Actions are Assumed Workers' Compensation

Programs).

2.5 Assisnment and A nrntiorr of Contracts

(a)

(i) Schedule 2.5(a), as and rvlren included in the Disclosure

Schedules, will set forth a list of all executory Contracts, including all customer agreements,

supply agreements, joint venture agreements, employment agreements of the Executive

Committee Members (such employment agreements, collectively, the "Key Employment

Agreements"), other employnrent-related agreements, insurance policies funding or related to,

and administrative services agreements or similal contracts related to, Buyer Benefit Plans, all

Existing CBAs, Modified CBAs and Canadian CBAs, Leases. and Lessor Leases relating to the

Business or the Acquired Assets to which one or more of Sellers are party (the "Available
Contracts") which Schedule 2.5(a) may be updated fi'om tinre to time to add or remove any

Contracts inadvertently included or excluded from such schedule. On or before the earlier of (x)

the date that is the Closing Date and (y) the date on which the Bankruptcy Code or Bankruptcy

Courts otherwise would require a deternrination to assulTte ol reject sr.rch Available Contracts

(such date, the "DgleUUngIien_DAIe"), Buyer shall designate irr writing which Available
Contracts fi'om Schedule 2.5(a) relating to the Business ol the Acquired Assets that Buyer wishes

to "Assume", which shall include the Canadian CBAs (colleciively, the "Assum-ed Coirtracts").

All Contracts of Sellers that are listed on Schedule 2.5(a) and which Buyer does not designate in

writing for assumption shall not be considered Assunred Contracts or Acquired Assets and shall

automaticalty be deemed "Excluded Contracts" (and fbr the avoidance of doubt, Buyer shall not

be responsible forany related Cure Costs); provided, however, that if an Available Contract is

subject to a cure dispute or other dispute as to the assumptiott or assignment of such Available

Contract that has not been resolved to the mutual satisfaction of Buyer and Sellers prior to the

Determination Date, then the Determination Date shall be extended (but only with respect to

such Available Contract) to no later than the earlier of (A) the date on which such dispute has

been resolved to the mutual satisfaction of Buyer and Sellers, (B) the date on which such

Available Contract is deerned rejected by operation of I I U.S.C. 5 365(dX4) and (C) the date

required by the Bankruptcy Courts and set forth in the Sale Order (the "Extended Contract

Period"); provided, further, that Buyer must assurne. and lnay not reject. the Key Employment

Agreements, each of which shall be an Assumed Contract for all purposes hereof (plqvided, that,

notwithstanding anything to the contrary irr the fbregoing. each individual party to a Key
Employmerrt Agreement will. at or prior to the Closing. execllte a written acknowledgement

confirming that ( I ) the transactions contemplated by this Agreement do not constitute a "change

of control" (or similar transaction) under. arrd fbr purposes of, such irrdividual's Key
Employment Agreement, but not waiving any rights rvith respect to any transaction following the

Closing that may constitute a "change of control" (or similar trattsaction) thereunder and (2) such

Key Employment Agreement is amerrded and restated to exclttde all indernnification provision

thereunder, and Buyer shall be required to assume each Key E,rnploymelrt Agreement (as so

rnodified) with an individual rvho executes and delivers such a nritten acknowledgement to

Buyer at or prior to the Closing; provided, however, tlrat, at Closing. Bttyer shall enter into an

indemnification agreement with each such individual who so waives the right to indemnification
Irnder his or her Key E,mployment Agreelnent which provides lor cttstomary indemnification
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rights for directors. officers and enrployees of Buyer and its Affiliates on a go forward basis,

including as to clainrs against such individual fbr costs of defense (but not for refurrding of
paymerits) regarding Sellers' key employee retention plan, and slrall procut'e customary director
and officer insurance coverage for the post-Closing directors and officers, including a customary
"tail" policy or cornparable director and officer insurance coverage reasonably acceptable to
Buyer and Sellers (which. for the avoidance of doubt, will cover pre-Closing directors, officers
and any other individuals rvho are party to the Key Employment Agreements for the applicable
statllte of limitations). Such insurance covel'age will be procured by Buyer's brokers in
consultation with Sellers. If such Available Contract is not expressly assumed by Buyer in
writing by the end of such Extended Contract Period, such Available Contract shallbe
automatically deemed an Excluded Contract. Buyer shall be responsible for any obligations or

Liabilities arising following the Closing during any Extended Contract Period relating to any

Available Contract that has not been assumed or rejected as of the Determination Date as

provided in this Section 2.5(a). For the avoidance of doubt, except as set fofth in Section 2.3 and

other than as provided in tl-re preceding sentence, Buyer shall not assume or otherwise have any

Liability with respect to any Excluded Contract.

(ii) Each of Sellers and Buyer, as applicable, shall use

commercially reasonable efTorts to assign, or cause to be assigned, the Assumed Contracts to

Buyer or to the applicable Buyer Designee, includin_g taking- all actions required by tlr-e
Bankr'uptcy Courts to obtain an Ordei containing a finding that the proposed assumption and

assignrnent of the Assumed Contracts to Buyer satisfies all applicable requirements of
Section 365 of the Bankruptcy Code or the CCAA.

(iii) If, prior to the Closing Date, there are Available Contracts

that have not been designated as an Assumed Contract or an Excluded Contract, Sellers shall

reject such Available Contract pursuant to Section 365 of the Bankruptcy Code and any

applicable provisions of the CCAA, upon the eallier of (x) the date Buyer so directs Sellers and

(y) the end of the Extended Contract Period, if applicable (which assumption shall be at Buyer's
sole cost and expense); provided, that Buyer shall be responsible for any obligations or
Liabilities arising follorving the Closing during any Extended Contract Period.

(iv) At Closing, but subject to Sections 2.5(aXi) and 2.5(aXiii),
(x) Sellers shall. pursuant to the Sale Order, assume and assign, or cause to be assigned, to Buyer
or to the applicable Buyer Designee (the consideration for which is included in the Purchase

Price) each of the Assunred Contracts that is capable of being assumed and assigned and

(y) Buyer shall pay promptl,v all Cure Costs (if any) in connection with such assumption and

assignment (as agreed to among Buyer and Sellers or as detennined by the Bankrr.rptcy Coufts)
and assume and perfbrm and discharge the Assumed Liabilities (if any) under the Assunred

Contracts, pursuant to the Sale Order.

(v) An initial estimate of Cure Costs is set forth on

Schedule 2.5(aXv), which shall be included in the Disclosure Schedules. Not less than five (5)

Business Days prior to the Cure Notice Date, Sellet's will provide to Buyer the full version of
Schedule 2.5(aXv) that rvill be used to generate the Cure Notices on the Cure Notice Date,

subject to Buyer's input on u'hich Available Contracts should be Assumed Contracts for the Cure

Notices.
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(b) Previouslv Om itted Contracts

(i) If prior to or following Closing, it is discovered that a

Contract should have been listed olr Schedule 2.5(a) but was not listed on Schedule 2.5(a) and

lras not been rejected by Sellers pursuant to Section 2.5(a) (any such Contract, a "Previously
Omitted Contract"), Sellers shall, promptly following the discovery thereof (but in no event later

than f-ive (5) Business Days following the discovery thereof), notifu Buyer in writing of such

Previousll, Omitted Contract and all Cure Costs (if any) for such Previously Omitted Contract,

and provide Buyer a copy of such Previously Omitted Contt'act. Buyer shall thereafter deliver

written notice to Sellers, no later than five (5) Business Days following notification of such

Previously Omined Contract frorn Sellers, designating such Previously Omitted Contract as

"Assulled" or "Rejected" (a "Previously Omitted Contract Designation"). A Previously Omitted

Contract designated in accordance with this Section 2.5(bXi) as "Rejected," or with respect to

which Buyer fails to timely deliver a Previously Omitted Contract Designation, shall be an

Excluded Contract.

(ii) If Buyer designates a Previously Omitted Contract as

"Assgmecl" in accordance with Section 2.5(bXi), Sellers shall serve a notice (the "Previously

Omitted Notice") orr tlre counterparties to such Previously Omitted Contract notifying
such counterparties of the Cure Costs with respectto such Previously Omitted Contract and

Sellers' intention to assume and assign such Previously Omitted Contract in accordarrce with this

Section 2.5. The Previously Omitted Contract Notice shall provide the counterparties to such

Previously Omitted Contract with ten (10) Business Days to object, in writing to Sellers and

Buyer, to the Cure Costs or tlre assumption of its Contract. If the counterparty to an assumed

Previously Ornined Contract files an objection to the Cure Costs in a manner tlrat is consistent

with the Bidding Procedures, and Sellers, Buyer, and counterparty are unable to reach a

consensual resolution with respect to the objection, Sellers shall seek an expedited hearing befole

the applicable Bankruptcy Court to determine the Cure Costs, if any, and approve the assumption

of the relevant Previously Ornitted Contract. If no objection to the Cure Costs is served on

Sellers and Buyer, Sellers sliall seek an order of the applicable Bankruptcy Court, including by

filing a certificatiorr of no objection, fixing the Cure Costs and approving the assumption of the

Previously Omined Contract. In the event the Court determines the Cure Costs ilt a matttler llot

acceptable to the Buyer. the Buyel' I eserves the right to seek to reject the Previously Omitted

Contract. Buyer shall be responsible for all Cure Costs relating to such "Assumed" Previously

Ornitted Contracts and for any obligations or Liabilities relating to such "Assulned" Previously

Omitted Contracts arising during the Extended Contract Period.

(c) Non-AssisnmentofContracts. Notwithstandinganything
contained in this Agreenterrt to the contrary, this Agreement shall not constitute an agreement to

assign or transfer any Contract if, noWithstanding the provisions of Sections 363 and 365 of the

Balkruptcy Cocle and the corresponding provisions of the CCAA, an attempt at assignment or

transfer thereof, rvithout the consent or approval required or necessary for such assignment or

transfer. rvould constitute a violation of a Legal Requirement or a breach of such Contract. If,

notwithstanding the provisions of Sections 363 and 365 of the Bankruptcy Code and the

corresponding provisiorrs of the CCAA and the conrmercially reasonable efforts of Sellers. such

consent or approval is required but not obtained with respect to an Assumed Contract, neither

Sellers nor Buyer shall be in breach of this Agreernent nor shallthe Purchase Price be adjusted
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rror(butsubjecttoBuyer'sterminationrightsetforthinSection ll.1)shalltheClosingbe
delayed in respect of the Assumed Contracts; plovid_gd, however, if the Closing occurs, then,

with respect to any Assumed Contract for which consent or approval is required but not obtained,

fi'om and after the Closing for a period of no more than six (6) months, Sellers shall reasorrably

and timely cooperate. at Buyer's sole cost and expense, with Buyer in any reasonable

arrangellent that Buyer may request to provide Buyer with all of the benefits of, or under, the

applicable Assunred Contract, including enforcement for the benefit of Buyer of any and all
rights of Sellers against any party to the applicable Assumed Contract alising out of the breach or
cancellation thereof by such party; provided, however, to the extent that any such arrangement

has been made to provide Buyer with the benefits of, or under, the applicable Assumed Contract,

fi'om and after the Closing, Buyer shall be responsible for, and shall prornptly pay and perfonn

all payment and other obligations under such Assumed Contract (all of which shall constitute,

and shall be deemed to be, Assumed Liabilities hereunder) to the same extent as if such Assumed

Contract had been assigned or transferred at Closing with respect to Assumed Contracts, and at

such applicable later date specified in this Section 2.5(c) with respect to any additional Assumed

Contracts. Arry assignrnent to Buyer of any Assumed Contract that shall, notwithstanding the

provisions of Sections 363 and 365 of the Bankrr.rptcy Code and the corresponding provisions of
the CCAA. requirethe consent or approval of any Person forsuch assignment as aforesaid shall

tje made Sub.ieit to such Coisent or'approval being obtained. Notwithstahding anythiirg to the

contrary contained herein, Buyer shall reimburse; indemnily and hold harmless Sellers and/or

thei-r Affiliates fi'om any and all reasonable out-of-pocket costs incur-ed by Sellers and/or their

Affiliates in connection with any action taken by Sellers at Buyer's or its Affiliates' request

pursuant to this Section 2.5(c); provided that Sellers shall provide Buyer reasonable advance

written notice before incurring any reimbursable costs in connection with complying with this

Section 2.5(c) and no amounts shall be reimbursed to the extent such amounts are otherwise
satisfied fronr the DIP Budget. the Professional Fees Escrow Account or the Wind-Down Escrow
Account.

2.6 Further Assurances.

(a) Except as otherwise provided herein (including Section 7.3) and

subject to the ternrs and conditiorrs of this Agreement, the Bankruptcy Code, the CCAA and any

orders of the Bankruptcy Courts, from and after the Execution Date, Sellers and Buyer shall use

commercially reasonable efTorts to take, or cause to be taken, all actions and to do, or cause to be

done, all things necessaly or desirable under applicable Legal Requirements to consummate the

transactions contenrplated by this Agreement, including (i) preparing and filing as prornptly as

practicable with any Governmental Authority or other third party all documentation to effect all

necessary filings. notices. petitions, statements, registrations, submissions of infonnation,
applications and other docunrents and (ii) obtaining and maintaining all approvals. consents,

registratiolts. permits. authorizations and other confirmations required to be obtained fi'orn any

Governmental ALrthority or other third party that are necessary, proper or advisable to
consumrrate the transactiorrs contemplated by this Agreement, in each case, after giving effect to
the Sale Order.

(b) At and after the Closing, Sellers shall execute and deliver to Buyer
such fbrther instruments and ceftificates as reasonably requested by Buyer and Buyer lvill
reirtrburse Sellers lor any out of pocket expenses incurred by Sellers in connectiorr with actions

36



Case 19-62393-pwb Doc224 Filed 09/03/1-9 Entered 09/03/19 1-6:20:35 Desc Main
Document Page 62 of 1-55

tal<en by Sellers (i) to vest, pelfect or confirm ownership (of record or otherwise) in Buyer and/or
one or mole Buyer Designees, Sellers' right, title or interest in, to or under any or all of the

Acquired Assets arrd Business, including tlre Real Property, fi'ee and clear of all Encumbrances
(other than Permitted Encumbrances and Assumed Liabilities) or (ii) to otherwise effectuate the

purposes and intent of this Agreement and the other Transaction Documents. In furtherance of
the fbregoing, Sellers hereby grant to Buyer an irrevocable proxy and power of attorney coupled
with arr interest to execute the foregoing instruments and certificates. From and after the Closing
Date. Buyer will reimburse Sellers for any out-of-pocket expenses incurred by Sellels in
connectiorr with actions taken by Sellers under this Section 2.6(b), provided that Sellers shall
provide Buyer reasonable advance written notice before incurring any reimbursable costs in
connection rvith complying with this Section 2.6(b) and no amounts shall be reimbursed to the

extent such amonnts are otherwise satisfied fi'om the DIP Budget, the Professional Fees Esct'ow
Account or the Wind-Down Escrow Account, and each of the Parties shalltake, or cause to be

taken. and cooperate with the other Parties to take, or cause to be taken. all actions, do or cause

to be done all things as may be reasonably requested by the other Parties in order to vest, perfect

or colrfirm any and all right, title and interest in, to and under such rights, properties or assets in

Buyer or one of more Buyer Designees or otherwise to cany out this Agreement, and shall
execute and deliver all deeds, bills of sale, instruments of conveyance, powel's of attorney,
assignnrents, assunrptions and assuranceS, and as may be required to consurnmate the
transactions contemplated by thisAgr€ement, it being specifically understood that,
notwithstancling anything to the contrary herein, no Seller shall have any obligation to pa1, any
title insurance fee or premium in connection with any title insurance commitment or policy
Buyer may obtain, in each case, included any related costs and expenses (except to the extent
Buyer agrees to reimburse Sellers for any out-of-pocket expenses incurred by Sellers in
connection with suclr commitment or policy).

(c) Each Seller shall use its respective reasonable best efforts to assist

Buyer in obtaining Title Cornmitments, Title Policies and Surveys, including using its reasonable
best efforts to remove fi'om title any liens or encumbrances which are not Permitted
Encumbrances. Each Seller shall provide the Title Company with any customary affidavit,
indenrnify or otlrer assurances reasonably requested by the Title Company to issue the Title
Policies; ple_y_td-g_d, that in no event will any individual executing any such docurnent on behalf of
a Seller be required to execute any document imposing (or purpofting to impose) personal
liability.

(d) The Parties acknowledge it will not be commercially feasible for
Buyer and Buyer Designees to physically obtairr new vehicle registrations and placards for each

item of Equiprnent comprising Acquired Assets immediately following the Closing.
Accordingly, Sellers consent and agree that all such equipment may continue to be operated
follorving the Closing (a) using Sellers'existing registrations untilthe expiration of such

registrations, and (b) using Sellers' existing placard for a period of no longer than ninety (90)
da,vs in order to efficiently transfer and continue the Business.

2.7 ldentifrcation of Excluded Assets

At any tirne prior to tlre Auction, Buyer will be entitled. in its sole discretion. to remove

any property. asset or right or category or group of properties, assets or rights of Sellers fi'orn the
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Acqr"rired Assets and designate such right, properfy or asset ot'category or group of ploperties,

assets or rights as an Excluded Asset by providing written notice thereof to Sellers, rvhich notice

shall specifically identify each right, property and/or asset or category or group ofproperties.
assets and/or rights that is being designated by Buyer as an Excluded Asset and (a) any such

propelty. asset or right or categoly or group of properties, assets or rights so designated will be

deemed to be an "Excluded Asset" (and not an "Acquired Asset") fbr all purposes hereunder and

(b) all corollary terms in this Agreement in respect of the tetms "Acquired Asset" and "Excluded

Asset". including the term "Business", shall be deemed to be modified to reflect such removal

and designalion, mutatis ntutandis; provided that, for the avoidance of doubt. any such removal

and designation by Buyer in accordance with this Section 2.7 shall not reduce or otherwise

nrodify or affect the Purchase Price.

ARTICLE 3

PuRcnasn Prucn

3. I Consideration

The aggregate consideration (the'lPurchase Price") for the purchase. sale,

assignnrent 4nd co4veyance of thq Acquired Assets-shall gonsist qf:

(a) cash (the "Cash Consideration") in an aggregate anlount equal to

(i) the Professional Fees Amount, plus (ii) the Wind Down Amottnt, plus (iii) to the extent not

covered by the foregoing, an additional amount that shall be sufficient to pay for any assets that

cannot be acquired through a credit bid (if any), provided that such additional cash shall not

exceed $1.000.000;

(b) the assumption by Buyer or a Buyer Designee, as applicable, of the

Assumed Liabilities fi'om Sellers, including the assumption of (i) all obligations under the Exit
Facilities and (ii) the obligation to pay to the applicable counterparties of the applicable Assurned

Contracts the Cure Costs payable by Buyer under Section 2.5; and

(c) the release of Sellers that are borrowers or guarantors under the

.lunior Credit Agreements and/or the DIP Term Loan Facility of the obligatiotts arising

thereunder or otherwise relating thereto, in an aggregate amount not less than (i) $425,000,000,

minus (ii) the Cash Consideration, minus (iii) the aggregate outstanding principal arnount under

the (x) U.S. Revolver Facility, (y) Canadian Sub-Facility and (z) First Lien Terrn Loan Facility
(the ''Credit Bid and Release") pursuant to Section 363(k) of the Bankruptcy Code.

At the option of Buyer, Sellers shall retain a designated amount of unrestricted cash that would

otheru,ise be included in the Acquired Assets, and such unrestricted cash so retained shall

reduce, on a dollar for dollar basls, the cash amount that would otherwise be required to be

included in the Purchase Price pursuant to this Sectiorr 3.1

3.2 Allocatiorr of Pttrchase Price.

(a) Buyer and Sellers agree that, for Buyer's and Sellers' respective

federal, state. provincial and local income tax pllrposes, the Purchase Price. the Assumed
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Liabilities and other relevant iterns shall be allocated among tlre Acquired Assets as mutually
agreed by Buyer and Sellers in a rnanner consistent with Section 1060 of the Code and the

Treasury Regulations promul gated thereunder.

(b) Within sixty (60) days of the Closing Date, Buyershall prepare

and deliver to Sellers a statement allocating the sum of the Purchase Price, the Assumed

Liabilities and other relevant items among the Acquired Assets in accordance with Section 1060

of the Code and the Treasury Regulations pronrulgated tlrereunder (such statement, the

"Al location Statement").

(c) Sellers shall have a period of thirty (30) days after the delivery of
the Allocation Statement (the "Response Period") to present in writing to Buyer notice of any

objections that Sellers may have to the allocations set forth therein (an "Objectious Notice").
Unless Sellers timely object, such Allocation Statement shall be binding on the Parties without
further adjustment.

(d) If Sellers shall raise any objections within tlre Response Period,

Buyer and Sellers shall negotiate in good faith and use their commercially reasonable efforts to

resolvesuchdispute, IfthePartiesfailtoagreewithinfifteen(15)daysafterthedeliveryofthe
ObjectionsNotice, then the disputed items shall be resolved by a finn of independent nationally
recognized accountants reasonably chosen and mutually accepted by both Parties (the

"Accouhiing Referee' '), whose deter'minatibn shall be final and binding on the Parties. The

Accounting Referee shall resolve the dispute within thirty (30) days aftet'the item has been

referred to it. The costs, fees and expenses of the Accounting Referee allocated to Buyer, on the

one hand, and Sellers on the other hand, shall be based on the inverse ofthe percentage that the

Accounting Referee determination (before such allocation) bears to the total amount of the total

items in dispute as originally submitted to the Accounting Referee. For example, should the

items in disputetotal in amountto $1,000 and the Accounting Referee awards $600 in favorof
Sef lers' position, 60%o of the costs of its review would be borne by Buyer and 40o/o of the costs

would be borne by Sellers.

(e) The allocation of the Purchase Price pursuant to the Allocation
Statement (if applicable, as modified by Section 3.2(d) hereofl shall be final and binding on the

Pafties, and the Parlies agree that the values allocated to the Acquired Assets represent the

respective fair market values thereof, and the Parties shall follow the Allocation Statement for
purposes of filing IRS Form 8594 (and any supplements to such form) and all other Tax Returns,

and shall not take any position inconsistent therewith. If the IRS or any other taxation authority
proposes a different allocation, Sellers or Buyer, as the case may be, shall promptly notifu the

other parfy of such proposed allocation. Sellers or Buyer, as the case may be, shall provide the

other parfy with such information and shall take such actions (including executing docunrents

and powers of attorney in connection with suclr proceedings) as may be reasonably requested by

such other paffy to carry out the purposes of this Section 3.2. Except as otherwise required
pursuant to a "determination" under Section l3l3(a) of the Code (or any comparable provision

of United States state, local, or non-United States lau,), (i) the trattsactions contemplated by
Article 2 of this Agreement shall be reported for all Tax purposes in a nranner consistent with the

terms of this Section 3.2, and (ii) neither Party (nol any of their Affiliates) will take any position
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inconsistent with this Section 3.2 in any Tax Return, in any refund claim, in any litigation or

otherwise.

3.3 Closing Date Statement.

Not less than two (2) Business Days prior to the Closing Date, the Company will
execute and delivet to Buyer a statement (the "Closing Date Statement") which sets forth the

Company's good faith estimate as of the Closing Date of the Professional Fees Amount, together

with invoices fi'om each payee of any portion thereof.

3.4 Limitations on Buyer Liabilitv.

For the avoidance of doubt, except for amounts deposited at Closing pursuant to

Section 4.2 (to the extent such amounts are required to be deposited pursuant to this Agreement)

or as otherwise expressly provided in this Agreement. Buyer shall have no liability with respect

to the Professional Fees Amottnt or the Wind-Down Amount.

3.5 Withholdine.

Buyer (or any Affiliate thereof) shall be entitled to deduct and withhold from any

amounts payable pursuant to this Agreement to,sellers Suclr amounts as Buyef (or any Affiliate
thereof) is required to deduct and withhold under applicable Legal Requirements' To the extent

that amounts are so deducted and withheld and remitted to the appropriate Governmental

Authority, such amounts shall be treated for all purposes of this Agreement as having been paid

to Sellers.

ARTICLE 4

ClosrNc aNo DnltvERtES

4.1 Closins Date

Upon the terms and subject to the conditions hereol, the closing of the sale of the

Acquired Assets and the assumption of the Assurned Liabilities (other than those peftaining to

Previously Omitted Contracts pursuant to Section 2.5(b) and Assumed Contracts subject to a

cure dispute pursuant to Section 2.5(aXi) contemplated hereby) (the "Closing") shall take place

at the offices of King & Spalding LLP, I 180 Peachtree Street, Atlanta, GA 30309, as soon as

practicable after the Sale Order becomes a Final Order, but irr any event no later than three

(3) Business Days following the date on which all the conditions set forth in Article 9 and

Article I 0 have been satisfied or (if permissible) waived by the Party entitled to waive such

condition (other than the conditions which by their nature are to be satisfied at the Closing, but

subject to the satisfaction or (if perrnissible) waiver of such conditions), or on such other date

and time as Sellers and Buyer may mutually agree in writing. The date and time at which the

Closing actually occurs is hereinafter referred to as the losin Date " Upon consummation of
the Closing, the purchase and sale of the Acquired Assets and the assumption of the Assumed

Liabilitieshereunder.andtheClosing.shall bedeernedtohaveoccurredasof l2:0la.m.
(prevailing Eastern Tirle) on the Closing Date.
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4.2 Buyer's Deliveries.

Subject to satisfaction or (if perrnissible) waiver of the other conditions set forth

inArticlegandArticle l0,attheClosing,Buyershall deliver(and/orcauseoneormoreofits
Affiliates or Buyer Designees to deliver):

(a) to Sellers, cash required by Section 3.1(a) (as may be adjusted

pursuant to Section 3.1), if any, other than the Professional Fees Amount and the Wind-Down
Amount;

(b) to the E,scrow Agent, the Professional Fees Amount, to be

deposited and held in the Professional Fees Escrow Account by the Escrow Agent in accordance

with the Esclow Agreement; provided tlrat any unused portion of the Professional Fees Amount
which is not utilized by Sellers to pay professional fees in accordance with the Escrow

Agreement shall be returned to Buyer in accordance with the Escrow Agreement;

(c) to the Escrow Agent, the Wind-Down Amount, to be deposited and

held in the Wind-Down Escrow Account by the Esclow Agent in accordance with the Escrow

Agreement; provided that any unused portion of the Wind-Down Amount which is not utilized
by Sellegs- to pay wind-down expenses in accordance.with the Escrow Agreement shall be

retumed to Buyer in accordance with the Escrow Agreernent;

(d) to Sellers, each other Transaction Document to which Buyer or a

Buyer Designee is a party, duly executed by Buyer or such Buyer Designee, as applicable;

(e) to Sellers, the certificates of Buyer to be received by Sellers

pursuant to Sections l0.l and 10.2;

(0 to Sellers, a Waiver, duly executed by Buyer or any Buyer

Designee, as applicable;

(g) to Sellers, a payoff letter, release letter or other similar docutnent,

duly executed by Buyer and the other applicable parties. regarding the Credit Bid and Release;

and

(h) to Sellers, evidence, in form and substance reasonably acceptable

to Sellers, that one or more credit bids of obligations under the Junior Credit Agreements and tlre

DIP Term Loan Facility and on behalf of Buyer in payment of, in the aggregaLe, all of the

Purchase Price as set fofih in Section 3.1 (otherthan the Assumed Liabilities and the cash

portion of the Purchase Price) lras been properly authorized.

4.3 Sellers'Deliveries.

At the Closirrg, Sellers shall deliver to Buyer:

(a) the Bills of Sale and Deeds (in each case. relating to the Acquired

Assets), and each other Transaction Document to which any Seller is a party, duly execr.rted by

the applicable Sellers;

41



Case 19-62393-pwb Doc 224 Filed 09/03/19 Entered 09/03/19 16:20:35 Desc Main
Document Page 67 of 155

(b) (i) short fonn instrumerrts of assignment of the Copyrights, Patents

and Trademarks and other Intellectual Properry that are owned by any of the Sellers, either alone

or jointly, and included irr the Acquired Assets. if any. duly executed by the applicable Sellers, in

form for recordation with the appropriate Governmental Authorities, and in customary form
reasonably acceptable to Buyel and (ii) in the case of Internet dornain names, cooperation in

updating the applicable registrars;

(c) with respect to tlre Real Property included in the Acquired Assets,

possession of such RealPropefty, togetherwith copies (and originals in Sellers'possession) of
all instruments, Leases and agreements evidencing Sellers' interest in the same, and any existing
ALTA surveys, appraisals, property condition reports, owned legal descriptions and title policies
concerning such Real Property, to the extent that they are in the possession of Sellers, and which
shall be deemed to be delivered to the extent located at any of the Real Property;

(d) cemified copies of the Sale Order;

(e) the certificates of Sellers to be received by Buyer pursuant to
Sections 9.1 and 9.2;

:.i-reasury Regurarion s!?ion 
'l*.o|Tl;1ffi::;i"::;'il"::ffi;"J,lBf#,ffi::H":fi*';,not a foreign person within the rneaning of Section 1445(f)(3) of the Code; and

(g) such other bills of sale, Deeds, endorsements, assignments and

other good and sufficient instruments of conveyance and transfer, in form reasonably satisfactory
to Buyer, as Buyer may reasonably request to vest in Buyer all of the right, title and interest of
Sellers in, to orunder any or all of the Acquired Assets, including allRealProperty. subject only
to Permitted Encumbrances and Assumed Liabilities.

4.4 Buver Designees.

At least three (3) Business Days prior to the Closing, Buyer shall be entitled to
designate, in accordance rryith the ternrs and subject to the limitations set forth in this Section 4.4,

one or more Afflliates of Buyer to (i) purchase specified Acquired Assets; (ii) assume specified
Assumed Liabilities; and/or (iii) employ Buyer Employees, in each case, as of the Closing Date
(any Person that shallbe properly designated by Buyer in accordance with this clause, a "Buyer
Designee"); it being understood and agreed, however, that any such right of Buyer to designate a

Buyer Designee is conditioned upon (x) such Buyer Designee being able to perform the

applicable covenants under this Agreement attd, as applicable, any other transactiott agreement to
which Buyer is party and demonstrate satisfaction of the requirements of Section 365 of the

Bankruptcy Code (to the extent applicable), including the provision of adequate assurance for
future performarrce with respect to the Acquired Assets and Assumed Liabilities, (y) any such

designation not creating any Liability for Sellers or tlreit'Affiliates that would not have existed

had Buyer pLrrchased the Acquired Assets, assumed the Assumed Liabilities and/or enrployed the

Buyer E,mployees. and rvhich Liability is not fully reimbursed by or on behalf of Buyer and

(z) such designation not being reasonably expected to cause a delay, or prevent or hinder the

consummation of the transactions contemplated by this Agreement. As soon as reasonably
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practicable and in no event later than three (3) Business Days prior to the Closing, Buyer shall
make any such designations of Buyer Designees by way of a written notice to be delivered to
Sellers, and Buyer Designees shall deliver a signed counterpart to this Agreement or joinder
agreement to this Agreement and each other Transaction Document to which Buyel is party. No
such designation shall relieve Buyer of any of its obligations hereunder and any breach hereof by
a Buyer Designee shall be deemed a breach by Buyer. Buyer and Buyer Designees shall be
jointly and severally liable for any obligations of Buyer and such Buyer Designees hereunder.
For the avoidance of doubt, and notwitlrstanding anything to the contrary herein, all Buyer
Designees appointed in accordance with this Section 4.4 shall be included in the definition of
"Buyer" for all purposes under this Agreement and all such Buyer Designees shall be deemed to
have made all of the representations and warranties of Buyer set forth in this Agreement.

ARTICLE 5

R r'.pR nsr'.wrA TroNs ANI) ARRANTIES OF Snlmns

Sellers hereby jointly and severally represent and warrant to Buyer as of the date
hereof and the Closing Date as follows, except as set forth in the Incorporated Information (so
long as the applicability of the type of information contained the Incorporated Information to

. such representation and warranty is reasonably apparent on the face of such information to a
' ' Person familiar witlr the types of reports included in the Incorporated Information):

5.1 Orsanization and Good Standing.

Each Seller is an entity duly organized, validly existing and in good standing
under the laws of the jurisdiction of its organization. Subject to the applicable provisions of the
Bankruptcy Code and the CCAA, each Seller has all requisite corporate, limited liability
company or similar power and authority. as applicable, to own, lease, develop, operate and use
its properties, including the Acquired Assets, and to carry on its business as now conducted.
Each Seller is duly qualified or licensed to do business and is in good standing in each
jurisdiction where the character of its Business orthe nature of its properties, including the
Acquired Assets, makes such qualification or licensing necessary, except for such failures to be
so qualified or licensed or in good standing as would not, individually or in the aggregate. have a
Material Adverse Effect.

5.2 Competition Act. Neither the aggregate value of the assets in Canada of
the Business, nor tlre gross revenues fi'om sales in or fi'om Canada generated fi'om those assets.
exceeds $96 million Canadian Dollars, all as determined in accordance with Part IX of the
Competition Act.

5.3 Authority;ValiditylConsenls.

Each Seller has, subject to entry of the Sale Order, the requisite corporate, limited
liability company or sirrilar power and authority necessary to enter into and perfonn its
obligations under this Agreement and the other Transaction Documents to which such Seller is a
party and to consumlrate the transactions contenrplated hereby and thereby, and, subject to entry
of the Sale Order, tlre executiorr. delivery and perforrnance of this Agreenrent and such other
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Transaction Documents by such Seller and the cor-lsumrnation by suclr Seller of the transactions
contemplated herein and therein have been duly and validly authorized b),all requisite corporate,
linrited liability company or similar action on tlre part of Sellers. Subject to entry of the Sale

Order, this Agreenrent has been duly and validly executed and delivered b,v each Seller and each

other Transaction Document required to be executed and delivered by a Seller at the Closing will
be duly and validly executed and delivered by such Seller at the Closing. Subject to entry of the
Sale Order, this Agreement and the other Transaction Documents constitute. with respect to each

Sellel that is party thereto, the legal, valid and binding obligations of such Seller (assunr ing the

due authorization, execution and delivery by all other parties hereto and thereto), except in each

case as such enforceability is limited by bankruptcy, insolvency, reorganization, rnoratoriunr or
similar laws now or hereafter in effect relating to creditors' rights generally or genelal principles
of equity. Subject to entry of the Sale Order, except (a) as required to comply with. the HSR Act
and the antitrust legislation of any other relevant jurisdiction applicable to the purchase of the
Acquired Assets orthe Business, (b) for entry of the Sale Order. (c) for notices. filings and
consents required in connection with the Bankruptcy Cases, and (d) for the notices, filings and

consents set forth on Schedule 5.3, Sellers are not required to give any notice to, rnake any
registration. declaration or filing with or obtain any consent, waiver or approval fi'om. any
Governmental Authotity in connection with the execution and delivery of this Agreement and

the other Transaction Documents to which a Seller is a Party or the consumrlation or'

performanee of any of the transactions contelnplated hereby arrd thereb1,, except for suclr notices,
l:egistrations, declarations or'filings, the failure of which to make or obtain would not,
individually or in the aggregate, be material to the Business or the Acquired Assets.

5.4 No Conflict

Except as a result of the Bankruptcy Cases or as set forth irr Schedule 5.4. neither
the execution and delivery by any Seller of this Agreement or any other Transaction Document
to which it is (or will be) a party nor after giving effect to the Sale Order. the corrsurrnration of
the transactions contemplated hereby or thereby nor. aftet' giving effect to the Sale Order.
compliance by it with any of the provisions hereof or thereof u,ill, (a) corrflict rvith or result in a

violation of (i) any provision of the certificate of incorporation or bylarvs (or other organizational
or govenrirrg documents) of such Seller or (ii) any Order binding upon such Seller or by which
the Business or any Acquired Assets are subject or bound, (b) other than as would not be
material to the Business or the Acquired Assets (i) violate, conf-lict rvith, or result in a breach of
any of the ternrs of, or constitute a default under, or give rise to any right of ternrination,
rnodification, cancellation or acceleration under any license, irrsurance policy or Pennit held by
Sellers. authorizatioll, consent, order or approval of, or registration. declaration or filings with.
any Governmental Authority or (ii) result in a breach of or constitute a default urrder or give rise
to any right of termination, rnodification, cancellation or acceleration under any Material
Contract wlrich is an Available Contract, or (c) result in the creation olanl,Encumbrance (other
than a Permitted Encumbrance orAssumed Liability) upon the properties or assets of such Seller
being sold or transferred hereunder.

5.5 Real Propertv

(a) Owned Real Property. Schedule 5.5(a)(i) sets forth an accurate
and complete list of the Owned Real Properly. Except for Pernritted Encunrbrances, Sellers have
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good and marketable title in the Owned Real Property set forth on Schedule 5.5(aX.i). Except for
the Lessor Leases, none of the Owned Real Property is subject to an)/ lease, oflbrs to lease or
grant to any third-party of any right to the use, purchase, occupancy or enjoymetrt of such Owned

Real Property or any material portion thereof required to conduct the Business. Except for
Perrnitted Encumbrances and the applicable terms of Permits held by Sellers and their Affiliates,
the Owned Real Ploperty is not subject to any Encumbrances (other than liens that will be

removed pursuant to the Sale Order), which in any material respect interfere with or impair the

present and continued use thereof in the Oldinary Course of Business. Tlrere are no pending or.

to Sellers' Knowledge, threatened condemnation or expropriation proceedings relating to any of
the Owned Real Propel'fy except those which do not materially irnpair or restrict the current use

of the Owned Real Properfy subject thereto. Other than as set forth on Schedule 5.5(aXii) hereto,

tlrere ale no outstanding options orrights of firstrefusal to purclrase any of tlre Owned Real

Property or any interest therein.

(b) Lessor Leases. Schedule 5.5(b) lists all material unexpired leases,

offers to lease. subleases, licenses, sublicenses, occupancy or other agreenretrts whereby any

Seller leases, subleases. licenses or grants an interest in any Owned Real Property or Leased Real

Property to a third party (the "Lessor Leases") including the date and name of,the parties to such

Lessor Lease document. Sellers have made available, to the extent that they are itt Sellers'
possession or under their reasonable eontrol,-true, complete and colrrect copies of the Lessor

Leases to Buyer, including any amendments thereto. Other thatt as set fortlt ott

Schedule 5.5(bXi)or as a resr.rlt of the Bankruptcy Cases, Sellers are not in material breach of or
in default under the Lessor Leases and, to Sellers' Knowledge, no party to any Lessor Lease has

given Sellers written notice of or, to Sellers'Knowledge, rnade a claim rvith respect to any

material breach or material default by Sellers thereunder (other than as a result of the Bankruptcy
Cases). Except as set forth in Schedule 5.5(b), with respect to each of the Lessor Leases: (i) such

Lessor Lease is legal, valid, binding, enforceable and in full force and effect; (ii) neither any

Seller wl-ro is party to such Lessor Lease nor, to Sellers' Knor.vledge, any other party to such
Lessor Lease is in breach or default thereunder, and no event lras occurred or circumstance exists

which, with the delivery of notice, the passage of time or both, u,ould constitute such a breach or

defaultthereunder; (iii) no security deposit or portion thereof deposited with respect such Lessor

Lease has been applied in respect of a breach or default under such Lessor Lease which has not
been redeposited in full; (iv) snch Seller does not owe any brokerage cornnrissions or finder's
fees with respect to such Lessor Lease; (v) the other party to such Lessor Lease is not an Affiliate
of such Seller; (vi) to Sellers'Knowledge, the other party to such LessorLease has not
subleased, licensed or otherwise granted any Person the right to use or occupy. the premises

demised thereunder or any portion thereof; (vii) to Sellers' Knowledge, tlre other pafty to such

Lessor Lease has not collaterally assigned or granted any other security interest itt such Lessor

Lease; and (viii) there are no liens or encurnbrances on the estate or interest created by such

Lessor Lease.

(c) Leased Real Property Schedule 5.5(c) contains a true and

cornplete list of the address of each Leased Real Property, and a true attd conrplete list of all
Leases (including all amerrdments, extensions. renewals. guaranties and other agreetnents witlt
respect thereto) for each such Leased Real Propetly (including the date atrd tranre of the parties to
such Lease document). Seller has delivered to Buyer a true and conrplete copy of each such

Lease document, and in the case of any olal Lease. a written sur-nlrary oltlte rraterial terms of
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such Lease. Except as set fofih in Schedule 5.5(cXi), with respect to eaclr of the Leases: (i) such
Lease is legal, valid, binding, enforceable and in full force and effect; (ii) the assignment of such
Lease to Buyer pursuant to this Agreement does not require the consent of any other party to
such Lease, and willnot result in a rnaterialbreach of or material default under such Lease, or
give rise to a termination right under such Lease; (iii) the applicable Seller's possession and quiet
enjoyment of the Leased Real Property under such Lease has not been materially disturbed; (iv)
to Sellers' Knowledge, there are no disputes with respect to such Lease; (v) neither suclr Seller
nor, to Sellers' Knowledge, any other party to the Lease is in nraterial breach or material default
under such Lease, and no event has occurred or circumstance exists which, with the delivery of
notice, the passage of time or both, would constitute such a material breach or material default,
or permit the termination, modification or acceleration of rent under such Lease; (vi) no securify
deposit or portion thereof deposited with respect such Lease has been applied in respect of a
breach or default under such Lease which has not been redeposited in full; (vii) such Seller does
not owe any brokerage commissions or finder''s fees with respect to such Lease; (viii) the other
party to such Lease is not an Affiliate of such Seller: and (ix) such Seller has not subleased,
licensed or otherwise granted any Person the right to use or occupy such Leased Real Properfy or
any material portion thereof.

(d) Leasehold Imrirovements. Schedule 5.5(d) set forth a description
of all material buildings, structures, improvernents and fixtures located on any Leased Real
Property which are owned by Sellers("Leasehold Improvements"). The applicable Seller has
good and nrarketable title to the Leasehold Improvements, fi'ee and clear of all liens and
encumbrances, except Permitted Encumbrances, and other than the right of Buyer pursuant to
this Agreement, there are no outstanding options, rights of first offer or rights of first refusalto
purchase any such Leasehold Improvements.

(e)
identified in Schedule 5.5(a),

Real Property Used in the Busirress. The Owned Real Property
the Leased Real Property identified in Schedule 5.5(c) and the

Leasehold Improvements (collectively, the "Real Property") comprise all of the real property
used in the Business.

(0 Improvements. All material Improvements are in good condition
and repair and sufficient for the operation of the Business. There are lto material structural
deficiencies affecting any of the Improvements and, to Sellers' Knowledge. there are no facts or
conditions atTecting any of the Improvements which would interfere in any nraterial respect with
the use or occupancy of the Improvements in the operation of the Business as currently
conducted. The operation and use of the buildings and other inrprovenrents constituting the
Owned Real Properfy or the Leased Real Property do not violate. in an1,' material respect, any
zoning, subdivision, building or similar law, ordinance, ordel', regulation or recorded plat or any
certificate of occupancy issued with respect to the Owned Real Properly or the Leased Real
Property.

(g) Access. E,ach parcel of Owned Real Property has direct access to a
public street adjoining the Owned Real Property, arrd such access is not dependent on any land or
otlter real property interest rvhich is not included in the Ou,ned Real Property.
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5.6 EnvironrnentalMatters.

Except as set forth on Schedule 5.6 and except as wottld not be rnaterialto the

Business or the Acquired Assets:

(a) Sellers' operation of the Business, and Real Properties related

thereto, lrave complied during the previous three (3) years and are in compliance with all
Environmental Lawsl

(b) Sellers have not received any written notice, written report or other

wl'itten information fi'om any Person alleging any pending or. to Sellers' Knowledge, threatened

violation, non-compliance, liability or potential liability regarding Environmental Laws,
including with regard to any of the Real Properties or the Business, or any prior business for
which Sellers have retained, assumed or otherwise become subject to liability, including under

any Contract or Environmental Law. nor have Sellers received written notice of, nor do the

Sellers have, any pending or, to Sellers'Knowledge, threatened clainrs alleging any violations of
Environmental Law;

amounts o,..on."n,,u,,fl. *nili ff:::::ffi:T'"f#H"#1i f;1,',,l,ffiTfJ:::i;:ffiil,
liability, including iiaUitity lor response costs, corrective aclion costs, personal injury, property
damage or natural l'esources damage, under, any Environmental Law;

(d) no Seller or, to the Sellers' Knowledge. other Person, has treated,

recycled, stored, disposed of, arranged for or permitted the disposal of, transported, handled,

exposed any Person to, or Released any Hazardous Substances except as authorized by
Environmental Permits, or owned or operated any property or facility contaminated by any

Hazardous Substances, in each case as has given or could give rise to material liability, including
liability for response costs, corrective action costs, personal injury. property damage or natural

resources damage, of any Seller, or with respect to the Acquired Assets or the Business, under
any Environmental Law;

(e) no Action is pending or, to Sellet's' Knowledge, threatened under

any Environmental Law against Sellers or with respect to tlre Acquired Assets, irrcluding the

Real Properties, or the Business: nor are there any Orders olltstanding under any Environmental
Law with respect to the Acquired Assets, including the Real Properties or the Business;

(D Sellers (i) hold, maintain and are in compliance with all material
EnvironmentalPermits (eaclr of rvhich is in full force and effect and is not subject to appeal)

required for the Business, arry of their operations, or lor the ownership, operation or use of the

Real Properties; (ii) are, or have been, in compliance u,ith all Envirorrnrental Permits, in all
nraterial respects; (iii) have used commercially reasonable efTorts to cause all contractors, Iessees

and other Persons occupyittg, operating or using the Real Properties to comply with
Environmental Law and obtain all necessary Environmental Perrnits; and (iv) have not received

any rvritten notice that the Environmental Perrnits rvill not be renewed:

(g) Sellels lrave made available copies of all material environntental,
health and safety assesslnents. audits (including conrpliance audits). evaluatiotts. policies.
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procedures, studies, and tests within their possession or undel their reasonable control which
have been cornpleted within the past three (3) years; and

(h) none of the Acquired Assets contains undergrouttd storage tanks,
above ground storage tanks, transformers or other equipment containing PCBs, undergtound
injection wells, non-naturally occurring radioactive materials or septic tanks or waste disposal
pits (to the extent such tanks or pits constitute Acquired Assets), in each case as would give rise
to liability under Environmental Laws.

5.7 Title to Accruired Assets: Sufficiencv of Acouired Assets.

(a) Subject to obtaining the Sale Order, Sellers have good, valid and

marketable title to, or, in the case of property leased or licensed by Sellers, a valid leasehold or
licensed interest in, allof the Acquired Assets, fi'ee and clear of allEncumbrances, except (i) for
the Assumed Liabilities and (ii) for Permitted Encumbrances.

(b) The Acquired Assets constitute all of the material assets,

properties, rights and interests sufficient for the operatiorr of tlre Business in substantially the
same manner as operated as of the date of tliis Agreement.., .

. 5.8 Taxes.

(a) Sellers have each tinrely arrd duly filed all income Tax, Excise Tax
and Real Property Tax Tax Returns and all other material Tax Returns required to be filed with
the appropriate Governmental Ar-rthorities (taking into account any extension of time to file
properly granted to Sellers). All such Tax Returns are tlue and correct in all material respects

and were prepared in substantial compliance u'ith all applicable law, and, except as set forth on

Schedule 5.8(a), all income Tax, Excise Tax and Real Property Tax Tax Returns and other
material Taxes, including those relating to the Business and/or tlre Acquired Assets, that are due

and payable, whether or not shown to be payable on suclr Tax Returns, have been timely paid.
Except as set forth on Schedule 5.8(a), (i) no exanrination of any such Tax Return of Sellers is
currently in progress by any Governmental Authority and no Seller has received notice of any
contemplated exaniination of any such Tax Return; and (ii) no adjustment lras been proposed in
writing witli respect to any Tax Returtrs for the previous five (5) fiscal years by any
Governmental ALrthority.

(b) Except as set fortlr in Schedule 5.8(b), Sellers have not received
written notice of any Tax deficiency. proposed or assessed against or allocable to Sellers and

lrave not executed any waivel of any statlrte of linritations in respect of Taxes nor agreed to any

extension of time with respect to a Tax assessrrenl or deflciency. Except as set forth in
Schedule 5.8(b), there are no pending or threatened audits. investigations, disputes, notices of
deficiency, claims or otlrer actions fbr or relating to any Liability fbr Taxes, and there is no
dispute or claim concerrring any Tax liability of Sellers clainred or raised by any Governmental
Authority in writing.

(c) Except as set tbrtlr on Schedule 5.8(c), Sellet's are not in default
under, nor does there exist any conditiorr which. rvith the giving of notice or passage of time
wonld constitute a default by Sellers under. any agreerlent u,ith any Govelnnrental Authority
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tlrat provides for or results in a reduction. rebate or exemption from Taxes or any other form of
Tax incentive applicable to the Business.

(d) Except as set forth on Schedule 5.8(d), each Seller has withheld
and paid all Taxes required to have been withheld and paid in connection with amounts paid or

owing to any employee. agent. nonresident, member, shareholder, independent contractor,

creditor, stocklrolder', or other third party and all IRS Forms W-2 and Forms 1099 (or any other

applicable form) required with respect thereto have been properly and timely distributed.

(e) Except as set forth on Schedule 5.8(e), no Seller (i) is a party to

any Tax allocation or sharing agl'eement, (ii) has been a member of an Affiliated Group filing a

consolidated federal income Tax Return (other than a consolidated group of which the Company

is the parent of such group) or (iii) lras any liability for the Taxes of any Person (other than a

Seller) under Treasury Regulation Sectiorr 1.1502-6 (or any similar provision of state, local, or

non-U.S. law). as a transferee ol' successor, by contract, or otherwise. No Seller has used the

cash method of accoutttitrg for income Tax purposes.

(f) No Seller is or has been a party to any "listed transaction," as

defined in Code Seclion 6701A(c)(2) and Treasury Regulation Section L6011-4(b)(2).

(g) Within the past five (5) years, no claim has been made in writing
by any Govemmental Authority in a jr.rrisdiction where Sellers do not fileTax-Returns that

Sellers are or may be subject to taxation by, ol required to file Tax Returns with, that
jurisdiction.

(h) Each Seller has (i) collected fi'om each receipt from any of the past

and present cltstomers relating to the Business and the Acquired Assets (or other Persons paying

amonrrts to such Seller) the anrount of all Taxes (including sales, use, valued added and similar
Taxes) required to be collected and has paid and remitted such Taxes when due, in the form

required under applopriate Larvs and (ii) for all sales, leases or provision of services relating to

the Business and tlie Acquired Assets that are exempt from sales, use, valued added and similar

Taxes and that rvere nrade u,ithout charging or remitting sales, use, valued added or similar axes,

received and retained any appropl'iate Tax exemption certificates and other documentatiott

qualifying sttch sale, lease or provisiolt of services as exempt-

(i) None of the Acquired Assets constitute (i) "tax-exempt use

property" within the nrean ing of Section I 68(h) of the Code (or any similar provision of state,

local or non-U.S. lu1az) or (ii) "tax-exempt bond-financed property" within the meaning of
Secrion 168(gX5) of the Code (or any similar provision of state, local or non-U.S. Law). No
pofiion of tlie cost of any Acquired Asset has been financed directly or indirectly fi'om the

proceeds of arry tax-exentpt state or local governnrent obligation described in Code Section

I 03(a).

(i) None of the Acquired Assets of the Specified Foreign Subsidiaries

constitutes a "United States real property Interest" within the meaning of Section 897(cXl) of the

Code (or arr,v sirnilar llt'ovisiorr of state, local or foreign Law).
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(k) None of the Assumed Liabilities is an obligation to make a
payrnent tlrat is rrot deductible under Section 280G of the Code. None of the Assumed Liabilities
are, actual or potential indenrnity or gross-up obligation owed to any employee, director or
corrsultant of the Business for any Taxes imposed under Sections 4999 or 409,4 of the Code (or

any sinrilar provision of state. Iocal or non-U.S. Law).

(l) None of Sellers have adopted as a method of accounting, or
otherwise accounted for any advance payment or prepaid amount under, (i) the "deferral
method" of accountirrg described in Rev. Proc. 2004-34,2004-22lRB 991 (or any similar
method under state, local or non-U.S. law, including Section 451(c) of the Code) or (ii) the
method described irr Treasury Regulation Section 1.451-5(bxl)(ii) (or any similar method under

state, local or non-U.S. law).

(rn) Buyer will not be required to include an item of incorne in, or
exclude an itenr of deduction fi'om, taxable income for any Tax period (or portion thereof)
ending afier the Closing Date as a result of any prepaid amount received or deferred revenue

accrued prior to the Closing Date in connection with the Business.

entity 
", 

un, .oo,,."ofi)r^; il:$:J:ired 
Asset represents an interest in a partnership or other'

(o) (i) Each of the Canadian Borrowers other than Jack Cooper Canada

I Limited Partnership and Jack Cooper Canada 2 Limited Partnership is not a "non-resident" of
Canada within the meaning of the Canadian Tax Act; (ii) each of Jack Cooper Canada I Lirnited
Partnership and Jack Cooper Canada 2 Limited Partnership is a "Canadian partnership" within
the meaning of the Canadian Tax Act; and (iii) no Seller, other than the Canadian Borrowers,
carries ou business in Canada or owns any Acquired Assets that constitute "taxable Carradian
property" within the meaning of the Canadian Tax Act.

(p) (i) Each of the Canadian Borrowers is duly registered under Part

IX of the GST Act (and, where applicable, any similar provincial legislation) with respect to
GST/HST and tlre QST Legislation (and, where applicable, any other similar provincial Tax),
with the registration numbers set fbrth on Schedule 5.8(p); and (ii) each of the Canadian

Borrowers has cornplied with all registration, repofting, payment, collection and remittance
requirernents in respect of GST/HST and QST (and, where applicable, any other similar
provincial Tax).

(q) Within tlre meaning of Treasury Regulation Section 1.897-

2(bX2Xii). no rlore than 50% of the fair market value of any Seller's aggregate assets, or 25Yo of
the book value of any Seller's aggregate assets, is comprised of "United States real property
interests" u,ithin the rreaning of Section 897(cXl) of the Code (or any similar provision of state,

local or lbreign Lau,).

5.9 Legal Ploceedings.

Except (x) for the Bankruptcy Cases (and proceedings related thereto) and (y) as

set fbrth orr Schedule 5.9. there is no Proceeding, Clairn or Order pending, otttstanding or. to
Sellers' Knou'ledge. threatened against or related to the Busirtess. the Sellers or auy of their
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respective Affiliates. whether at law or in equity, whether civil or criminal in nature or by or
before any Governnrental Authority, nor, to Sellers' Knowledge, are there any investigations
relatirrg to tlre Business, the Sellers. or any otlrer their respective Affiliates, pending or. to
Sellers' Knowledge. threatened by or before any arbitrator or any Governmental Authoritl,, in
each case, which would be material to the Business or the Acquired Assets, individually, or in
the aggregate.

5.10 Compliance with Leeal Requirements: Permits

(a) Except as set forth in Schedule 5.10(a), Sellers hold all of the
Pernrits necessary for the current operation and conduct of the Business and the Acquired Assets
in compliance with Legal Requirements, except for any such Permits the absence of which
would be imnraterial to the operation of the Business or the Acquired Assets fi'om and after the
Closing. The Pennits set forth on Schedule 2.1(f) are all of the Permits held by Sellers with
respect to the current operation and conduct of the Business and the Acquired Assets, the
absence of which would be reasonably expected to adversely affect the operation of the Business
or the Acquired Assets fi'om and after the Closing.

(b) ..Except (x) as set forth on Schedule 5,10(b), and (y) as would not

- reasorrqbly be expected to be material to the Business or the Acquired Assets, Sellers have
conducted tlre Business for the past three (3) years and currently own and operate the Acquired
Assets in accordance, with all Legal Requirements, Orders and Pel'mits applicable to Sellers and
the Acquired Assets during such period, and the Business is in compliance with all applicable
Legal Requirements, Orders and Permits (including any anti-bribery Legal Requirements) and
has obtained all approvals necessary for owning and operating its assets and has made all
necessary filings with all Governmental Authorities having jurisdiction necessary for owning and
operating its assets.

(c) Except (x) as set forth on Schedule 5.10(c) and (y) as would not be

material to the Business or the Acquired Assets neither Sellers, nor to Sellers' Knowledge. any
of their Representatives have received within the past three (3) years any written notice or other
cornn.runication fi'om a Governmental Authority that alleges that the Business is not in
compliance with any Legal Requiremeut, Order or Permit applicable to the Business or the
operations or properties of the Business orthe Acquired Assets orthatthreatens or states the
intention on the part of any issuing authority to revoke, cancel, suspend or modify any Permit
necessar), for the culrent operation and conduct of the Business and the Acquired Assets (except
witlr respect to regular periodic expirations and renewals thereof). Except as would not be
material to the Business or the Acqr-rired Assets: (i) no Seller has had any Permits that are
necessary fbr the operation and conduct of the Business and the Acquired Assets appealed.
denied. revoked, restricted or suspended during the past three (3) years; and (ii) no Seller is

currently a party to any Proceedings involving the possible appeal, denial, revocation. restrictiorr
or suspension of any Permits that are necessary for the current operation and conduct of the
BLrsirress and the Acquired Assets or any of the privileges granted thereunder (except rvhere the
obligation to hold such a Permit is being contested in good faith by appropriate proceedings
diligentli'conducted or is excused by the Bankruptcy Code).
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5.1 I Labor Matters.

(a) Except as set forth on Schedule 5.1l(a), none of Sellels are party to
or subject to any collective balgaining agreements, works couttcil agleements, labor uniou
contt'acts, trade union agreements, and other similar agreements (each a "Collective Bargaining
Aqreernent") ra,ith any union, works council, or labor organizatiorr (each a ''!lq!p4" and

col lectively "Unions").

(b) Except as set forth on Schedule 5.1 l(b), to Sellers' Knowledge, irr

the past three (3) years, other than pursuant to procedures established in connection with the
Barrkruptcy Cases, (i) no Union or group of Employees or former Employees has sought to
organize any employees for purposes of collective bargaining, sought to decertifu any Union
witlr wlrom any Seller has or had a collective bargaining relatioriship, sought to bargain
collectively with any of Sellers, made a demand for recognition or certification as an employee
representative for purposes of collective bargaining or filed a petition for recognition or
decertification with any Governmental Authority; (ii) as of this date, no Collective Bargaining
Agreement is being negotiated by any of Sellers, other than pursuant to procedures established in
cor.rnectiol.r with the Bankrr.rptcy Cases or in connection with the negotiation of the CBA Term
Sheet; and (iii) in the past'three (3) years, there have been no strikes, lockouts, slowdowns. work
stoppages, boycotts, handbilling, picketing, walkouts, demonstrations, leafleting, sit-ins, sick-
outs. or other material forms of organized labor disruption with l'espect to any of Sellers.

(c) Except as set forth on Schedule 5 . I I (c) with in the past three
(3) years. Sellers have not violated or failed to provide sufficient advance notice of layoffs or
ternrinations as required by, or incurred any material Liability under, the Worker Adjustment and

Retraining Notification Act of 1988, and including any similar state or local Legal Requirement
(collectively. the "WARN Act"), or any applicable LegalRequirement for ernployees outside the
UnitedStatesregardingtlieterminationorlayoffofemployees. Schedule5.ll(cXi)setsforthall
employee layoffs, by date and location, implemented by Sellers with respect to the Business in
the90-dayperiodprecedingtheClosingDate. ExceptassetforthonSchedule5.ll(cXii)oras
u,ould not, individually or in the aggregate, reasonably be expected to be rnaterial to the Business
or the Acquired Assets or pursuant to procedures established in connection with the Bankruptcy
Cases; (i) within the past three (3) years, Sellers have been in compliance with all applicable
Legal Requirements relating to labor and employment, including all Legal Requirements relating
to employment practices; the hiring, promotion, assignment, and termination of employees;
discrimination; equal employment opportunities; disability; labor relations; wages and hours;
FLSA. classification of independent contractors, hours of work; payment of wages; immigration;
workers' compensation; employee benefits; background and credit checks; working conditions;
occupational safety and health; family and medical leave; enrployee terminations; and data

privacv arrd data protection; (ii) there are no pending, or to Sellers' Knowledge, threatened,
Actions against Sellers brought (or that would be brought) by or on behalf of any applicant for
employment. any current or former Employee, any person alleging to be a cnrrent or former
ernployee, any representative, agent, consultant, independent contractor, subcontractor. or leased

erlplol'ee , volunteer, or "ternp" of Sellers, or any group or class of the foregoing, or any
Governnrental Authority^ alleging violation of any labor or employment Legal Requirenrents,
breaclr of any Collective Bargaining Agreement. breach of arry express or"implied contract of
ernplol,ntent. rvrongful terminatiorr of ernployrnent, or any other discrirninatory, wrongful, or
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tortior.rs conduct in connection with the ernployrnent relationship; (iii) each of the Ernployees has

all rvork pennits, imrnigration permits, visas, or other authorizations required by any Legal

Requirement for such Employee given the duties and nature of such E,mployee's entployrnent;

and (iv) no individLral has been imploperly excluded fi'om, or wrongly denied benefits under, any

Benefit PIan.

5.12 Emplovee Benefits

(a) Schedule 5.12(a) sets forth a correct atrd complete list of (i) each

Mr-rltiemployer Plan to which any of the Sellers currently contributes, has an obligation to
contribute or otherwise has any Liability, (ii) each Canadian Multi-Employer Plan to which any

of the Sellers currently contributes, has an obligation to contribute or otherwise has any Liability,
(iii) each Title IV Plan, and (iv) each other material Benefit Plan.

(b) Except as set forth in Schedule 5.12(b), (i) no Benefit Plan (or any

benefit plans, programs or arrangements of an ERISA Affiliate that would be a Benefit PIan if
sgch ERISA Affiliate were a Seller) (A) is, or has been within the past three (3) years, a Title lV
Plan or subject to Section 412 of the Code; (B) is maintained b,v more than one employer within
the rneaning of Section.4l3(c) of the Code; (C) is subjectto Sections 4063 oL 4064 of ERISA; or

(D) is a Canadian Define( Benefit !lan; (ii) ng Benefit Plan is (A) a "rnultiple ernployer welfare

arrangernent" as defined in Section 3(40) of ERISA; or (B) an "employee pension benefit plan"
(within the meaning of Section 3(2) of ERISA) that is not intended to be qualified'under Section

401(a) of the Code; and (iii) none of the Sellers or any of their respective ERISA Affiliates
contributes to, or is obligated to contribute to, or within the three (3) years preceding this

Agreenrent contributed to or was obligated to contribute to, a Multiemployer PIan.

(c) Sellers' sole funding obligation to or in respect of any Canadian

Multiemployer Plan is to make the required contributions to the Canadian Multiernployer Plan in

the antounts and in the ntanner set forth in the collective agreement, statute or municipal by-larv,

as applicable, pursllant to which Sellers are required to contribute to the Canadian Multiernployer
Plan. Except as would not reasonably to expected to result in a material Liability, all

contributions (including all employer contributions and employee salary reduction contributions)

required to have been made to or in respect of any Canadian Multiemployer Plan utrder the terms

olsuch Canadian Multiemployer Plan as of the Execution Date have been timely made or

reflected on the applicable Financial Statements.

(d) (i) Each Benefit Plan has been establislred and administered by

Sellers in all material respects in accordance with its terms and in compliance with the applicable

provisions of ERISA, the Code and all other Legal Requirements; (ii) with respect to each

Benefit Plan, except as would not reasonably be expected to be material, all reports, returns,

notices and other documentation that are required to have been filed with or furnished to the

lnterrral Revenue Service (the "lRS"), the United States Department of Labor ("DOL") or ally

other Governmental Authority, or to the participants or beneficiaries of such Benefit Plan in the

past three (3) years have been flled or furnished on a timely basis: (iii) each Beneflt Plan that is

intended to be qualified rn,ithin the nreaning of Section 401(a) of the Code has received a

lavorable opinion or determination letter fi'om the IRS to the eff-ect that suclr Benellt Plarr

satisfies the requirements of Section 401(a) of the Code arrd. to Sellers' Knowledge. there are no
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facts or circumstances that could reasonably be expected to cause the loss of such qualification
or the irnposition of any nraterial liability, penalty or tax under ERISA, the Code or any other
Legal Requirements; (iv) no Benefit Plan that is intended to be qualified within the rneaning of
Section 401(a) of the Code has been partially or completely terrninated; (v) other than routine
claims for benefits, no material liens. la'wslrits or conrplaints to or by any person or
Governmental Authority lrave been filed in tlre past three (3) years against any Benefit Plan or
against Sellers with respect to any Beneflt Plan and, to Sellers' Knowledge, no such material
liens, lawsuits or complaints are contemplated or threatened with respect to any Benefit Plan;
(vi) there are no corrections, audits or proceedings initiated pursuant to the IRS Employee Plans

Compliance Resolution System (currently set forth in Revenue Procedure 2019-20) or sinrilar
proceedings pending with the IRS or DOL or anticipated being initiated by any of the Sellers
with respect to any Benefit Plan, including any tax qualified Benefit Plan fi'om which
distributions are eligible to be rolled over; and (vii) no Benefit Plan that is maintained for
employees in the United States that is a gloup health plan has a waiting period in excess of 90

days, and each such Benefit Plan satisfies the "rninimurn value" and "affordability" requirements
of the Patient Protection and Aflbrdable Care Act.

(e) Within the past three (3) years, there has been no "repofiable event"
(as defined in Section 4043 of ERISA and the regulations thereunder) with respect to any Title
IV Plan.that required or would require the giving of notice to the Pension Benefit Guaranfy
Colpolation'(the ' PBliC") urider Secliott 4041(cX3XC) oL 4063(a) of ERISA

(0 Except as set forth in Schedule 5.12(fl, (i) no Seller has terminated
any Title IV Plan within the last three (3) years or incurred any outstanding liability under
Section 4062 of ERISA to the PBGC. or to a trustee appointed under Section 4042 of ERISA; (ii)
all premiums due the PBGC and all contributiotis to or with respect to tlre Title IV Plans set forth
in Schedule 5.12(a) have been fully paid; (iii) no Seller has filed a notice of intent to terminate
any Title IV Plan set forth in Schedule 5.1 2(a) and has not adopted any amendment to treat such

Title IV Plan as terminated; (iv) the PBGC has not instituted. or to Sellers' Knowledge,
threatened to institute, proceedings to treat any Title IV Plan set fbrth in Schedule 5.12(a) as

terminated; and (v) to Sellers' Knowledge no event has occurred or circumstance exists that may
constitute grounds under Section 4042 of ERISA for the termination of, or the appointment of a
trustee to administer, any Title IV Plan set forth in Schedule 5.l2(a).

(g) Except as set forth in Schedule 5.12(s), no Seller or ERISA
Affiliate has, within the past three (3) years, withdrawn fi'om a Multiemployer Plan in a
"complete withdrawal" or a "partial withdrawal" as defined in Sections 4203 and 4205 of
ERISA, respectively, so as to result in an unsatisfled liability. contingent or otherwise (including
the obligations pursuant to an agreenrent entered into in accordance with Section 4204 of
ERISA), of such Seller or ERISA Affiliate.

(h) No Seller or any organization to which such Seller is a successor or
parent corporation, within the meaning of Sectiorr 4069(b) of ERISA, has engaged in any
transaction described in Sectiorrs 4069 or 4212(c) of ERISA.

(i) Neither Sellels rror. to Sellers' Knowledge. any other "party in
interest" or "disqualified person" with respect to any Benefit Plan has engaged in a non-exempt
"plohibited transaction" within the meaning of Sectiorr 406 of ERISA or Section 4975 of the
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Code involving such Benefit Plan which, individually or in the aggregate, could reasonably be
expected to subject Sellers to Liability, tax or penalty inrposed by Section 4975 of the Code or
Sections50l,502or5l0ofERISA. ToSellers'Knowledge,nofiduciaryhasincurredany
liability for breach of fiduciary duty or any other failure to act ol'conrply with the requirements
of ERISA, the Code or any other Legal Requirements in connection with the administration or
investment of the assets of any Benefit Plan.

(t) Except as would not, individually or in tlre aggregate, reasonably
be expected to result in a material Liability. (i) all liabilities or expenses of Sellers in respect of
any Benefit Plan which are due and payable but have not been paid, have been properly accrued
on the applicable Financial Statements;and (ii) all contributions (including all employer
contributions and employee salary reduction contributions) or premium payments required to
have been made to or in respect of any Benefit Plan under the terms of such Benefit Plan or in
accordance with Legal Requirements, as of the Execution Date have been timely made or
reflected on the applicable Financial Statements.

(k) Except as set forth in Schedule 5. l2(k), no Benefit PIan provides
and none of Sellers has any obligation to provide or make available post-employment benefits
under any Benefit Plan which is a "welfare plan" (as defined in Section 3(l) of ERISA), except
as nvly.be required under COBRA or siniilarLegalRequirements, and at the sole expense of
such individual.

(l) Except as set forth in hedule 5.12 or expressly provided herein
or if the payment thereof is otherwise excused as a result of the Bankruptcy Cases, neither the
execution and delivery of this Agreement nor the consumlnation of the transactions contemplated
hereby will (either alone or in combination with another event), (i) result in any payment
(whether in cash or property) becoming due and payable. or increase the amount of any
compensation due and payable, to any current or former officer, director, employee, leased
employee, consultant or agent (or their respective beneficiaries) of Sellers; (ii) increase any
benefits otherwise payable under any Benefit Plan; or (iii) result in the acceleration of the time of
payment, funding or vesting of any compensation or benefits under any Benefit Plan.

(m) To the extent applicable. each Benefit PIan that is a "norrqualified
deferred compensation plan" within the meaning of Section 409A(dXl) of the Code (i) complies
and has been operated in all material respects in compliance with the requirements of Section
409,{ of the Code and the final regulations and official guidance promulgated thereunder, or (ii)
is exempt from compliance under the "grandfather" provisions of IRS Notice 2005-1 and
applicable regulations and has not been "materially modified" (within the meaning of IRS Notice
2005-l and Treasury Regulation Q I .409A-6(a)(a)) subsequent to October 3,2004.

(n) With respect to each Berrefit Plan, except with respect to such
Berrefit Plans copies of which have been publicly filed under the Exchange Act. Sellers have
made available to Br.ryer. true, correct (in all material respects) and materially complete copies
of, to the extent applicable: (i) all docurnents constituting such Benefit Plans and all amendrnerrts
thereto (or, to the extent no such copies exist or the Benefit Plan is not in writing, a nraterially
accurate written description); (ii) any related trust agreement or otlrer funding instrument and all
other material contracls currently in effect r,vith respect to such Berrefit Plans (including all
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administrative agreelrents. group insurance contracts and group annuify contracts); (iii) the most
recent IRS deterrnination letter and/ol opinion letter for each such Benefit Plan, if applicable;
(iv) the most recent summary plan description, summary of material modifications and any other
written communication by Sellers to Employees within the three (3) years immediately preceding
the Execution Date concerning the extent of benefits provided under a Benefit Plan; (v) to the
extent not publicly available, tlre three rnost recent (A) Forms 5500 and schedules thereto, and
(B) audited financial staternents; (vi) for the past three (3) years, all material correspondence
with the IRS, the DOL and any other Governnrental Authorify regardirrg the operation or the
administration of such Benefit Plans; and (vii) alldiscrirnination tests forthe mostrecentplan
year.

(o) Sellers have no direct or indirect material liability, whether
absolute or contingent, under any Benefit Plan. with respect to any misclassification of any
person as an independent contractor rather than as an employee, or with respect to any employee
leased fi'om another employer.

(p) Except as required in connection with the Bankruptcy Cases,
Sellers have no plan, contract or commitment, whether legally binding or not, to create any new
employee benefit or compensation plans. policies or arrangements for any Buyer Employee or,
exc-ept.as.may be required by applicable Legal Requirelnents, to rnodifz any Benefit Plan.

5.13 Sellers' Intellectual Proper8

(a) Schedule 5. I 3(a) sets forth a true and com plete list of all U.S. and
foreign (i) issued Patents and pending applications for Patents; (ii) registered Trademarks and
pending applications for Trademarks; and (iii) registered Copyrights and pending applications
for Copyrights, in each case which are owrred by a Seller and indicating which Seller is the
ownerofeachasset. ExceptassetforthonSchedule5.l3(a),eachSelleristhesoleownerofall
of the applications and registrations set forth on Schedule 5.13(a) for which it is identified as the

ownerthereon, and all applications and registrations on Schedule 5.13(a) are in effect and valid,
subsisting, and enfbrceable.

(b) Except as disclosed on Schedule 5.13(b) and as would not be

material to the Business (taken as a whole), (i) the conduct of the Business by Sellers as currently
conducted, and as conducted in the past three (3) years (including the products and services
currently or previously sold or provided by Sellers) does not inf inge or otherwise violate any
Person's Intellectual Properfy. and no such clairns are pending or threatened in writing against a

Seller, and (ii) no Person is. or has in the past three (3) years been, inf inging or otherwise
violating any Intellectual Property owned by a Seller. and no such claims are pending or
threatened in writing against any Person by a Seller.

(c) The Acquired Assets and any rights provided to Buyer pursuant to
the Transaction Documents include all IntellectualProperfy owned by the Seller and third party
Intellectual Properfy licensed to a Seller that are used in, or required to conduct the Business in a
substantially sinrilar manner as it is presently being conducted by Sellers, except such
Intellectual Property rights as exist under the Excluded Contracts.
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(d) Each current and former employee, consultant, and independent

contractor of a Seller has entered into a valid and enforceable written agreement with such Seller

assigning to suclr Seller all IntellectualProperty created by such Person within tlre scope of such

Person's duties to sr.rch Seller and prohibiting suclr Person from using or disclosing Trade Secrets

of such Seller. To Sellers' Knowledge, no current or former employee, consultant, or
independent contractor of such Seller is in violation of such agreement.

(e) Each Seller complies with. and lras complied with, all Data

Security Requiremerrts in all material respects. Neither the execution and delivery of this
Agreement nor the consummation of the Closing will result in a breach or violation of, or
constitute a def-ault under, any Data Security Requirement. In the past three (3) years, no Seller

has experienced any material breach of security, phishing incident, ransomware or malware
attack, or other incident in which confidential or sensitive information, payment card data,

Personal Infolmation, or other protected infonnation relating to individuals was or may have

been accessed, disclosed, or exfiltrated in an unauthorized manner, and no Seller has received

any written notices or complaints fronr any Person or been the subject of any claim, proceeding,

or investigation with respect thereto.

(0 Each Seller uses commercially reasonable efforts to protect the

confidentiality, integrity and security of the ComputelSystems used by it in the operation of the

Business and to prevent any unauthorized use, access, interruption, or modification of the

Computer Systems. The Conrputer Systems (i) are sufficient for the immediate and currently
anticipated future needs of the Business. taken as a whole, including as to capacity, scalability
and ability to process current and anticipated peak volumes in a timely manner, and (ii) are in

sufficiently good working condition to effectively perform all material information technology
operations in all material respects and include a sufficient number of license seats for all
software as necessary for the operation of the Business. In the past three (3) years, there have

been no material breaches of security, failures, breakdowns, continued substandard performance.

or other material and adverse events affecting any Computer System that have caused any

substantial disruption of or interruption in or to the use of the Computer Systems. Sellers

maintain commercially reasonable disaster recovery and business continuity plans, procedures

and facilities in connection with the operation of the Business, act itr compliance therewith, and

have taken commercially reasonable steps to test such plans and procedures on a periodic basis,

and such plans and procedures have been proven effective upon such testing in all material

respects.

5.14 Contracts. Schedule 5.14(i) sets forth a true, correct and complete list of
all Material Contracts to which any Seller is a party. Each Material Contract is in full force and

effect and is a valid and binding obligation of each Seller party thereto, and, to the Knowledge of
the Sellers, each other party thereto, in accordance with its ternrs and conditions, in each case

except (x) as such enforceabilify may be lirnited by bankruptcy, insolvettcy, reorganizalion,
moratorium or similar laws now or hereafter in effect relating to creditors' rights generally or
general principles of equity. (y) as set fbrth on Schedule 5.14(ii) and (z) as would not,

individually or in the aggregate, be nraterial to the Business or the Acquired Assets. Except as

set forth on Schedule 5.14(iii), upon entry of the Sale Order, other than tlte paynrent of Cure

Costs; (i) no Sellel'will be in breach or defaLrlt of its obligations under any Material Corrtract;
(ii) no condition exists that with notice or lapse of tinte or both would constitute a default, by any
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Seller. a loss of rnaterial rights, result in the payrnent of any damages or penalties or result in the

creation of any Liens thereunder or pursuant thereto other than Pemritted Liens, under any

Material Contract; and (iii) to Sellers' Knowledge. no other party to any Material Contract is in

breach or default thereunder. None of the Material Contracts have been cancelled or otherwise

terminated by Sellers, and Sellers have not delivered any written notice to any counterparty to

such Material Contract regarding any such cancellation or termination by Sellers.

5. I 5 Insurance.

Schedule 5.15 sets fofth a true. correct and complete list of all insurance policies

held by Sellers or that name any Seller as an insured or loss payee, covering the property, assets,

Employees and operations of the Business (including policies providing property, casualty,

liability and workers' compensation coverage) and a list of allmaterialpending claims under

each of such insurance policies pertaining to the ownership and operation of the Business or the

Acquired Assets. Such policies are in full force and effect (subject to periodic renewals thereof).

Except as set fbrth on Schedule 5.15, Sellers have paid allpremiums on such policies due and

payable, or, if not yet due, have properly accrued for such payables. Since the Petition Date. to

Sellers' Knowledge. Sellers have not done anything by way of action or inaction that invalidates

any such policies irr whole or in part: Sellers have within the past three (3) years reported all
.known material Claims or incjdents to lhe respective insurers.that have issued currenl and prior
insurance policies insuring the Business to the extent that any suclt Claims or inbidents would
reasonably be expected to create a covered event undel'the terms and conditions of such policies

and Sellers were required to report them pursuant to the terms of the policies.

5.1 6 Brokers or Finders.

Except as set forth on Schedule 5.16, neither Sellers nor any of their Subsidiaries

that are not Sellers have incurred any obligation or liability, contingent or otherwise, for
brokerage or finders' fees or agents' commissions or other similar payment in connection with
this Agreement, the other Transaction Documents or the transactions contemplated hereby or

thereby for which Buyer is or will beconre Iiable, and, except as otherwise contemplated hereby,

Sellers shall indenrnifu and lrold harmless Buyer fi'om any claims with respect to any such fees

or commissions.

5.17 Affiliatelntelests

Other than any employment arrangements, compensation benefits, equity
incentive compensation agreements, and travel advances entered into the Ordinary Course of
Business, all Contracts between any Seller and any director, officer or Affiliate of any Seller (but

notincludinganotherSelleroraSubsidiaryofaSeller)arelistedonSchedule5.lT. Otherthan
ernployment arrangements, compensation benefits, equity incentive compensation agreetnents,

and travel advances entered into in the Ordinary Course of Business, no suclr director, officer or

Affiliate of any Seller controls or is a director, officer, employee or partner of. or consultant to.

or lender to or borrou'er fi'om or has the right to participate in the profits of, other than through

the ownership of any publicly traded entity, (i) any Person which does business rvith any Seller

or is competitive with tlre Business in any material respect, or (ii) any nraterial property. asset or
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right which is used by any Seller. All Indebtedness of any such Affiliate to any Seller, and all
Indebtedness of any Sellerto any Affiliate of any Seller, is listed on Schedule 5.17.

5.1 8 Bank Accounts

Schedule 5.18 sets forth a complete list of all bank accourrts (includirlg, any
deposit accounts, securities accounts and any sub-accounts) ofSellers.

5.19 Undue Influence.

(a) Each Seller, and, to the Knowledge of Sellers, all of therr
respective directors, officers, agents or employees, has been for the past tlrree (3) years and

currently is in compliance in all material respects with, Anti-Corruption Laws and Sanctions,
Anti-Money Laundering Laws and Export Control attd Customs Laws.

(b) None of Sellers, or, to the Knowledge of Sellers, any dilectors,
officers, agents or employees orAffiliates of Sellers or any of their Subsidiaries, or any other
Person acting on their behalf has, (i) directly or indirectly, engaged in any Anti-Corruption
Prohibited Activity, (ii) directly or indirectly engaged in any transaction or oth-er business with a

Restr'icted Party, or (iii) been or is the subject of any investigation by any Goverrrrnental Entity
concerning compliance with Anti-Corruption Laws, Anti-Money Laundering Laws, Export
Control and Customs Laws, or Sanctions. None of Sellers or any of their Subsidiaries, nor to the

Knowledge of Sellers any of their respective officers, directors, employees. Affiliates or agents

acting on their behall is a Restricted Parfy.

5.20 FinancialStatements.

(a) The Cornpany's annual report on Fornr l0-K includes tlre
consolidated balance sheets of the Company and its Subsidiaries as of,, and consolidated
statements of operations, complehensive income, changes in stockholder's equity and cash flows
for, the fiscalyears ended December 31,2018 and Decetnber 31,2017, respectively
(collectively, the "Audited Financial Statements"). The Audited Firrancial Statements Irave been

prepared in accordance with generally accepted accounting principles ("GAAP") consistently
applied in accordance with the Company's past practice tlrrouglrout the periods indicated.
Sellers have made availableto Buyer unaudited condensed consolidated balarrce sheets forthe
Company and its Subsidiaries as of May 31 ,2019 and the condensed consolidated statements of
operations, stockholder's equity (deficit) and cash flows for tlre five (5)-nronth period ending
May 31,2019 (collectively, the "Unaudited Financial Statenrents"). The Unaudited Financial
Statenrents have been prepared in accordance with GAAP consistently applied except for the
absence of footnotes and customary year-end adjustrnents. The Audited Financial Statements
and the Unaudited Financial Staternents (together the "Financial Staterrerrts") (i) rvere prepared
based on the books and records of Sellers and (ii) fairly present irr all traterial respects the

financial positiorr of Sellers at and as of the dates specified and the results of tlreir operations for
the period covered, sr"rbjectto clrstomary year-end ad.justnrents. The copies of the Financial
Staternents rnade available to Buyer are true, correct and conrplete copies of such Financial
Staternents.
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(b) Except as set forth orr Schedule 5.20(b), Sellers have no Liabilities
of the type required by GAAP to be reflected on the Financial Statements, and there is no basis

for any Action with respect to any such Liabilities, except in eitlrer case for (i) Liabilities set

forth on the Financial Statements, (ii) Liabilities which have arisen since the date ofthe
Unaudited Financial Statements in the Ordinary Course of Business (none of which is matelial
and none of which relates to breach of contract, breach of warranty, tort, inft'ingement,
environmental, health or safety mattels, violation of law or any Action) or (iii) Liabilities that are

not material to the Business or the Acquired Assets taken as a whole.

5.21 Inventorv

All Inventory included in the Acquired Assets consists of a quantity and quality
that is in all material respects usable and salable in the Ordinary Course of Business, subject only
to the reserves for Inventory write-downs or unmarketable. obsolete, defective or damaged

Inventory included in the latest balance sheet included in the Financial Statements.

5.22 Absence of Certain Changes.

(a) Since January. 1,2019 through the date hereoi there has not been a

Material Adverse Effect.

{b) Except as set forth on Schedule 5.22(b), or as expressly
contenrplated by this Agreement or any other orders etrtered iu the Bankruptcy Cases fi'om and

after January 1,2019 through the date hereof, Sellers have not:

(i) except for executot'y contracts and unexpired leases

rejected by Sellers with the prior written consent of Buyer. terminated, modified, amended or
waived any material right or remedy under any Available Cotrtract that is a Material Contract
other than due to the expiration of the terrn or automatic lenewals, in each case, in accordance

with the terms of any such Available Contract that is a Material Contract;

(ii) purchased or otherwise acquired any material Acquired
Asset (tangible or intangible) or sold, leased, licensed, transferred. abandoned, allowed to lapse,

or otherwise disposed of any Acquired Assets, except fbr purchases of Inventory in the Ordinary
Course of Business, (A) permitted, allowed or suffered any of the Acquired Assets to be

subjected to any Encumbrance (other than Permitted Encurnbrances). or (B) removed any (non-

surplus) Equipment or other material assets (other than Inventory) fi'orn the Real Property other
than in the Ordinary Course of Business;

(iii) disclosed any Trade Secrets to atty Person. other than in the

Ordinary Course of Business pursuant to a written confidentiality agreement:

(iv) sufTered any nraterial darnage, destruction to, loss of, or any

material interruptiorr in the use of, any Acquired Assets rvhetlter or ttot covered by insurance;

(v) (A) increasecl tlte attnual rate o1'base salary or any target

bonus opportunity of any Entployee u,hose annual rate of base salary plior to such increase \\/as

in excess of $200,000; (B) paid any bonus, benefit. or other direct or indirect incentive
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compensation (other than any such payrnents authorized pursuant to any first or second day
orders in the Bankruptcy Case); (C) awarded any equity or equity-based compensation awards
(whether phantom or equity) with respect to the equity of the Company or its Affiliates;
(D) modified, amended or terminated any Benefit; (E) entered irrto any ernployment,
compensation, severance, non-competition or sirnilar contract (or amended any such contract) to
which any Seller is a party; (F) entered into, established or adopted any new severance pay,

termination pay, deferred compensation, bonus. or otlrer conrpensation or employee benefit plan,
program, policy or arrangement with respect to Employees that rvould be a Benefit Plan if it
existed on the Execution Date (including any employment agreenrent, severance agreement,
change of control agreement, or transaction or retention bonus agreements), (G) commenced
contributions to, or the obligation to contribute to, a Multiemployer Plan, or (H) hired or
terminated (other than for "cause") any individual with annual compensation in excess of
$ 100,000, except, in the case of each of clauses (A) through (H), (i) to the extent required by
any order of the Bankruptcy Courts or as required by applicable Legal Requirements; (ii)
pursuant to the terms of any Benefit Plan, as in effect on tlre date hereof, set forth on Schedule
5.12(a); (iii) as required under tlre tenns of any Canadian Multi-Ernployer Plan; or (iv) for
immaterial changes to Benefit Plans available to all ernplol,ees generally (other than changes that
materially increase the amount, or accelerate (to any extent) the timing of the payment, funding
or vesting olconriiensation or benefits);

merhods, principres o,. p,",ui i"JJ?,n",.",?X'l*;;1J1,.il"ili,,#JJ,'fElii:t's' 
accounting

(vii) made, changed or revoked any material election relating to
Taxes, changed any annual accounting period for applicable Tax purposes, adopted or changed
any Tax accounting method, filed any amended Tax Return. entered into any closing agreement,

settled any claim or assessment. surrendered any right to claim a refund, offset or other reduction
in Tax liability, or requested or consented to any extension or rvaiver of the limitation periods

applicable to any claim or assessment with respect to Taxes. irr each case that adversely affects
the Business or the Acquired Assets;

(viii) commenced or settled any Proceeding with respect to the

Business, or received any written notice that any Person was conlnencing or threatening to
commence a Proceeding against any Seller with respect to the Acquired Assets;

(ix) allowed any material Pernrit held by any Seller to
terminate, expire or lapse; or

5.23

(x) agreed or conrrnitted in i,vriting to do any of the foregoing.

Warranties Exclusive.

EXCEPT AS EXPRESSLY SET FORTH IN THIS ARTICLE 5 (AS MODIFIED
BY THE DISCLOSURE SCHEDULE,S) OR ANY OTFIER TRANSACTION DOCUMENT,
SELLERS MAKE NO REPRESENTATION OR WARRANTY, STATUTORY. EXPRESS OR
IMPLIED, WRITTEN OR ORAL, AT LAW OR IN EQUITY, IN RESPECT OF ANY OF
THE,IR ASSETS (INCLUDING THE ACQUIRED ASSETS). LlABILlTIES (INCLUDING
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THE ASSUMED LIABILTTIES) OR THE BUSINE,SS, INCLUDING, W]TH RESPE,CT TO
MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE, OR NON-
INFRINGE,MENT, AND ANY SUCH OTHER REPRESENTATIONS OR WARRANTIES
ARE HEREBY EXPRESSLY DISCLAIMED AND NONE SHALL BE IMPLIED AT LAW
OR IN EQUITY. NEITHER SELLE,RS NOR ANY OTHER PERSON, DIRECTLY OR
INDIRECTLY, HAS MADE OR IS MAKING, ANY REPRESENTATION OR WARRANTY,
WHE,THER WRITTEN OR ORAL, REGARDING THE PRO-FORMA FINANCIAL
INFORMATION, FINANCIAL PROJECT]ONS OR OTHER FORWARD-LOOKING
STATEMENTS OF SELLERS. NOTHING IN THIS SECTION 5.23 SHALL LIMIT
BUYER'S OR ITS AFFILIATES' RIGHTS IN THE CASE OF FRAUD WITH RESPECT TO
DETERMINING WHETHER THE CLOSING CONDITION SET FORTH IN SECTION 9,I
HAS BEEN SATISFIED.

ARTICLE 6

RrpRnstNrATIoNS aNo WaRRANTIES oR Buvnn

Buyer represents and warrants to Sellers as of the date hereof and as of the

Closing Date as follows:

6.1 Orsanization and Good Standing.

Buyer is a corporation (or is an entity disregarded as separate from a corporation

for U.S. federal income tax purposes), duly organized. validly existing and in good standing
under the laws of the State of Delaware. Buyer has the requisite power and authority to own or
lease and to operate and use its properties and to carry on its business as now conducted.

6.2 Authority:Validity:Consents.

Buyer has, subject to entry of the Sale Order, the requisite power and authority
necessary to enter into and perform its obligations under this Agreement and the other

Transaction Documents to which it is a party and to consttnrnrate the transactions contemplated

hereby and thereby. Subject to entry of the Sale Order, the execution, delivery and perfbrmance

of this Agreement and the other Transaction Docurnents by Buyer and the consumnration by

Buyer of the transactions contemplated herein and tlrerein have been dLrly and validly authorized

by all requisite limited liability company or corporate actions in respect thereof. Subject to entry

of the Sale Order, this Agreement has been duly and validly executed and delivered by Buyer
and each other Transaction Document to which Buyer is a Party rvill be duly and validly
executed and delivered by Br.ryer, as applicable. at the Closing. Subject to entry of the Sale

Order, this Agreeurent and the other Transaction Documents to which Buyer is a party constitute

the legal, valid and binding obligation of Buyer (assunring the due authorization, execution and

delivery by all other parties hereto and thereto). except in eaclt case as such enforceability is

Iimited by bankruptcy, irrsolvency. r'eorganization. moratoriurn or similar laws now or hereafter

in effect relating to creditols' rights generally or general principles of equity. Subject to entry of
the Sale Order, except as required to compl,v with the HSR Act or as set forth on Schedule 6.2,

Buyer is not nor will be required to give any notice to. nrake any registration. declaration or
filing with or obtain arry corrserrt, rvaiver or approval fi'om any Person in connection rvith the
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execution and delivery of this Agreement and the other Transaction Documents to which it is a
Party or the consummation or performarrce of any of the transactions contemplated hereby or
thereby, except for such notices, registrations, declaratiotrs or filings and consents, the failure of
which to plovide, make or obtain, would not, irrdividually or in the aggregate, materially affect
Buyer's ability to perform its obligations under this Agreement or any other Transaction
Documents or to consummate the transactions contemplated hereby or thereby.

6.3 No Conflict

Neither the execution and delivery by Buyer of this Agreement or the othet
Transaction Documents to which it is a party nor tlre consumrnation of the transactions
contemplated hereby or thereby nor compliance by it with any of the provisions hereof or thereof
(a) conflict with or result in a violation of (i) any provision of the organizational documents of
Buyer or (ii) any judgment, order, writ, injunction. decree, statute, law, ordinance, rule or
regulation in any material respect binding upon Buyer or (b) other than as would not be material
to the business of Buyer, violate, conflict u,ith, or result in a breach of any of the tenns of, or
constitute a default under, or give rise to any riglrt of termination. nrodification, cancellation or
acceleration under (i) any note, bond" mortgage. indenture. deed of trust, contract. commitment,
arrangement, license, agreement, Iease or other instrument or obligation to which Buyer is a
party or by which Buyer may be bound or to which any of Buyer's assets may be subject or
affected ih any mdterial respect, or (ii) any material license, permit, authorization, consent, order
or approval oi or registration, declaration or filings with, any Governmental Authority.

6.4 Brokers or Finders.

Neither Buyer nor any Person acting on behalf of Buyer has paid or become
obligated to pay any fee or commission to any broker, finder, investment banker, agent or
intennediary for or on account of the transactions contemplated by this Agreement for which any
Seller is or will become liable, and Buyer shall hold harmless and indemnify Sellers fi'om any
claims with respect to any such fees or cottrmissions.

6.5 Leeal Proceedings.

There is no Proceeding or Order pending against, or to Buyer's Knowledge,
threatened against or affecting, Buyer before any arbitrator or any Governmental Authority
which in any manner challenges or seeks to prevent, enjoin. alter or materially delay the
transactions contemplated by this Agreement and the other Transaction Documents or which
would or would reasonably be expected to rraterially irnpair Buyer's ability to consummate the
transactions contemplated by this Agreement and the other Transaction Documents.

6.6 Financins

Buyer slrall, at the Closing (after giving elTect to the Credit Bid and Release),
lrave sufficient available fundsto permit Buyerto pay the Cash Consideration and all other
amounts to be paid or repaid by Buyer under the Transaction Documents to the extent payable on

or about the Closing Date, including anrounts to be paid for the Cure Costs.
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6.7 Oualification

(a) To Buyer's Knor.vledge, there exist no facts or circumstances that
would cause, or be reasonably expected to cause, Buyer and/or its Affiliates not to qualify as

"good faith" purchasers under Section 363(rn) of the Bankruptcy Code.

(b) As of the Closing, Buyer and/or each relevant Buyer Designee, as

applicable. will be capable of satisfuing the conditions contained in Sections 365(bXl)(C) and

365(0(2XB) of the Bankruptcy Code with respect to the Assumed Contlacts.

6.8
Buyer's Reliance.

ions or W Condition of the Busine

Buyer acknowledges that neither Sellers nor any other Person is making. and

Buyer is not relying on, any representations or warranties whatsoever, statutory, expressed or
implied, written or oral, at law or in equity. beyond those expressly made by Sellers in Article 5

hereof (as modified by the Disclosure Schedules or in any other Transaction Document). Buyer
acknowledges that. except as expressly set forth in Article 5 (as modified by the Disclosure
Schedules or in any other Transaction Document),-neither Sellel's nor any other Person has, .

'dit'ectly or indirectly,'made any represen_tation or warranfy, statutory, exprqssed or implied,
. written or oral. at law or in equity, as to the accuracy or completeness of any infonnation that

Sellers furnished or made available to Buyer and its Representatives in respect of the Business,
and Sellers' operations, assets, stock, Liabilities, condition (financial or otherwise) or prospects.
Buyer acknowledges that neither Sellers nor any other Person, directly or indirectly. has made,

and Buyer has not relied on, any representation or warranty, whether written or oral, regarding
the pro-fonra firrancial inforrnation, financial projections or other forward-looking statements of
Sellers, and Buyer rvill rnake no claim with respect thereto. Buyer acknowledges that the
Acquired Assets are being transferred on an "AS IS, WHERE IS" basis. Nothing in this
Section 6.8 shall linrit Buyer's or its Affiliates' rights in the case of Fraud with respect to
detenlining whether the closing condition set forth in Section 9.1 has been satisfied

6.9 Irrfbrnration.

Buyer has conducted such investigations of the Company and its Subsidialies as it
deems necessary and appropr"iate in connection with the execution and delivery of this
Agreement and the other Transaction Documents to which Buyer is a pafty and the
consulnlration of the transactions contemplated hereby and thereby. Buyer acknowledges that it
and its Representatives have been permitted access to the books and records, facilities,
equipment- Contracts. insurance policies (or sumnraries thereof) and other propefties and assets

of Sellers. and that it and its Representatives have had an opportunity to meet with the officers
and employees of Sellers to discnss the Business. Neither Sellers nor any other Person

(including any ofllcer. director. member or partner of Sellers or any of their Affiliates) shall have

or be subject to alty liability to Buyer. or any other Person, resulting from Buyer's use of any
information, docurnents or material made available to Buyel in any "data rooms", management
presentations. due diligence or in any other fornr in expectation of the transactions contemplated
hereby or bi, the other Transaction Documents, except to the extent that such infbnnation.
docurnents or rr-raterial are incorporated by reference into this Agt'eement or the Disclosure
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Schedules. Nothing in this Section 6.9 shall limit Buyer's or its Affiliates' rights in the case of
Fraud with respect to deternrining u,hether the closing condition set forth in Section 9.I has been

satisfled.

ARTICLE 7

ACTIoNS PRIoN rO rHn Cl,osn{c Dnrn

7.1 Access and Reports: Confidentiality.

(a) From and after the Execution Date through and including the

Closing Date or the earlier termination of this Agreement in accordance with the provisions of
Article I I Sellers shall (i) afford Buyer and its Representatives reasonable access, upon

reasonable notice, to its personnel, properties, books, Permits, Contracts and records, and furnish
promptly to Buyer all reasonable information concerning the Acquired Assets, the Business.

properties, any Benefit Plans and personnel as may be reasonably requested; (ii) furnish to Buyer
such financial and operating data and other information (including Tax Returns) relating to

Sellers, the Business and the Acquired Assets as may be reasonably requested; (iii) permit Buyer,
to-make.surclr reasonable inspections, including any soil.or-other environmental analysis subject

to the restrictions of this Section 7.1 , and, at Buyer's sole cost and expense, copies thereof as

Buyer' nray reQuife; and (iv) instruct the executive officers and senior business mahagers,

counsel, auditors and financing advisols of Sellers to reasonably coopemte with Buyer and its

Representatives regarding the same; plov_rd-g-d, that any such access shall be conducted in a
manner not to unreasonably interfere with the Business. All requests for information made

pursuant to this Section 7.1 shall be directed to Houlihan Lokey, Attention: Adam L. Dunayer
and Jtrstin Zarnmit, 100 Crescent Court, Suite 900, Dallas, Texas 75201, or to such other person

as designated by either such person or Sellers and the Sellers shall deliver any authorizations
reasonably required by the Buyer to conduct its diligence on the Acquired Assets, subject to
clrstomary limitations. Notwithstanding the foregoing, Buyer and its Representatives shall not
(A) have access to personnel records of Sellers relating to medical histories or other information
which in Sellers' good t-aith opinion is sensitive or the disclosure of which could subject a Seller
to risk of liability and (B) have any right to perform or conduct, or cause to be performed or

conducted, any subsurface environmental sampling or testing at, in, on or underneath any of
Sellers' properties witlrout written consent from the Company, which consent shall not be

unreasonably u,ithheld, conditioned or delayed; plovj-d-gd., that no fact or condition discovered in

connection rvith any such sampling or testing will constitute a basis for the failure of any Closing

condition or result in any adjustment to the terms of this Agreement. No investigation pursuant

to this Section 7.1 or by Buyel or its Representatives at any time prior to or following the date

hereof shall affect or be deemed to modify any representation, warranty, covenant or agreentent

rlade bl Sellers ltereitt.

(b) Notwithstanding the foregoing, this Section 7.1 shall not require

Sellers to perrnit any access to. or to disclose any information that. in the reasonable, good faith
judgrlent (alier consultation rvith outside counsel) of the Company, is reasonably likely to result

in any violatiorr of anl,Legal Requirement or any Contract to which tlre Cornpany or any Seller
is a party or cause any privilege (including attomey-client privilege) or work product pt'otectiorr

that Sellers rvould be entitled to assert to be waived; provided. that. Sellers shall inform Buyer
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that such information is being withheld pursuant to this Section 7.1(b) and describe the

infornation being so withheld, and the Parties shall reasonably cooperate in seeking to find a

wa,v to allow (but in a manner that would not waive the privilege) disclosure of such infbrnratiotl.

(c) Buyer shall, and shall cause its Affiliates and Representatives to,

hold and continue to hold in strict conf-idence and not utilize in its or their respective business all

confidential infbrmation and documents concerning Sellers, any of their Affiliates, the Business,

the Acquired Assets, the Excluded Assets or the Excluded Liabilities, including the Confidential

Information ("Buyer Confidential Information"), except where disclosure may be necessary for
Buyer (i) to enforce its rights under this Agreement or (ii) as may be permitted under this

Agreement. Notwithstanding the foregoing, the following will not constitute Buyer Confidential

Infonnation fbr purposes of this Agreement: (a) information that is (or becomes) generally

available to the public other than as the result of a disclosure by Buyer or any Affiliate thereof or

their respective Representatives in violation of this Agreement, (b) information that was

available to Buyer or any Affiliate thereof or their respective Representatives on a non-

confidential basis prior to its disclosute to Buyer or any Affiliate thereof or their respective

Representatives, (c) information that becomes available to Buyer or any Affiliate thereof or their
respective Representatives on a non-confidential basis fi'orn a sollrce other than Sellers and that

is not, to the knowledge of Buyeror such Affiliate, provided in violation of any confidentiality
obligation of such sour,ceto,sellers or their respective Affiliates, (d) information that is

developed by Buyer or any Affiliate thereof or their respective Representatives without use of or

reference to any Buyer Confidential Information, and (e) information that Buyer is legally

obligated to disclose pursuant to a valid subpoena or a valid request fi'om any Governmental

Authority, sub-ject to Buyer's obligation to give Sellers reasonable advance notice of such

disclosure (to the extent not prohibited by applicable Legal Requirements) and to cooperate witlr
Sellers in seeking a protective order or other appropriate means for limiting the scope of the

disclosule. The foregoing restrictions in this Section 7.1(c) shallterminate on the firstto occlrr

of (x) the Closing and (y) the one year anniversary of the date hereof.

(d) Buyer acknowledges that its rights under this Section 7.1 are

sub-iect in allrespects to the Bidding Procedures. In the event of any conflict befween this

Section 7.1 and the Bidding Procedures, the Bidding Procedures will control.

7.2 Prior to the

Sellers covenant and agree that, except (w) as expressly contemplated by this

Agreement. (x) as disclosed in Schedule 7.2, (y) with the prior written consent of Buyer (which

consent shall not be nnreasonably withheld, conditioned or delayed) or (z) to the extent required

by the Bankruptcy Code. the Federal Rules of Bankruptcy Procedure. the CCAA or any orders

entered by the Bankmptcy Courts in the Bankruptcy Cases, after the Execution Date and prior to
the Closing Date:

(a) Sellers shall

(i) carry on the Business in the Ordinary Course of Business

and use reasonable best efforts to rnaintain, preserve and protect the Acquired Assets in the
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condition in which they exist on the date hereof, except for ordinary wear and tear and except for
replacernettts, modifications or maintenance in the Ordinary Course of Business;

(ii) maintain their books, accollnts and records in the Ordinaly
Course of Business:

(iii) use commercially reasonable efforts to pay all post-petition
Trade Payables and collect all Accounts Receivable after the Petition Date;

(iv) use commercially reasonable efforts to (A) retain the
services of its current executive officers (ortheir successors) who are in good standing and who
are necessary to conduct the Business as it is currently being conducted in all rnaterial respects
and (B) maintain their relationships with and preserve for the Business the goodwill of their key
suppliers and customers in all material respects (it being understood that no increases to any
payments or compensation, including any incentive, retention or similar compensation, shall be
required in respect of either clause (A) or (B) hereof or other expenditures of funds (other than
pursuant to the existing terms of any Contracts) or modification of Contract terms);

Rsqyilemenrs appricabre to th:)] 
", 

nlu"""jT,!"iili1iffi:'fi:',;::ff::,il'Hll:fi:1,.0 Asset,
(B) cornply in all material respects with contractual obligations applicable to or binding upon
thenr pursuant to any Material Corrtracts (other than those obligations the compliance witlr which
is excused during the Bankruptcy Case), and (C) maintain in full force and effect all material
Permits and comply in all material respects with the terms of each such Permit (but only to the
extent such Permits are necessary for the Business and the Acquired Assets in the Ordinary
Course of Business);

(vi) cause any of their cuffent propefty insurance policies with
respect to the Business or any of the other Acquired Assets not to be canceled or terminated or
any of the coverage thereunder to lapse unless, simultaneously with such terminatiolr,
cancellation or lapse, replacement, policies providing coverage equal to or greater than the
coverage under the canceled, terminated or lapsed policies are in full force and effect, to tlre
extent such coverage is reasonably available;

(vii) maintain each Buyer Benefit PIan in accordance with its
tet'ms and applicable Legal Requirements or, where such Buyer Benefit Plan is not maintained
by a Seller, to comply with all of its obligations under the tenns of such Buyer Benefit Plan and
applicable Legal Requirements related thereto;

(viii) maintain, preserve and protect in full force and effect the
existence of all lntellectual Property owned by a Seller and inch.rded in the Acquired Assets,
except for abandonment of Intellectual Property that is de rninirnis to the Business in Sellers'
reasonable business judgrrrent; and

(ix) use commercially reasonable efforts not to take or agree to
or conrmit to assist any other Person in taking any action (A) that would reasolrably be expected
to result in a f-ailure of any of the conditions to the Closing or (B) that would reasonably be
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expected to impair the ability of Sellers or Buyer to consummate the Closing in accordance with
the ternrs hereof or to ntaterially delay such consurnmation.

(b) Sellers shall not, without Buyer's pl'iol writtetr cotrsent:

(i) take any action enumerated in Section 5.22(b), except as set

forth on Schedule 5.22(b);

(ii) assume, reject or assigtt any Material Contract, other than

pursuant to Section 2.5;

(iii) enter into, materially amend ol'renew any Material

Contract (other than automatic renewals of Material Contracts in the Ordinary Course of
Business in accordance with the terms thereof as in effect on the Execution Date); or

(iv) (A) terminate (other than for "callse") or hire any

management level, non-union Employees having annual base or guaranteed compensation in

excess of $100,000; (B) increase the annual rate of base salary or any target bonus opportunity of
arry Employee whose an.nual rate of-b,ase salary pt'iot. to such increase was in ex-cess of $ I 00,000

except in accordance with the DIP Budget; (C) pay or award any bonus, benefit, or other direct

or indirect incentive compensation (other than any.such payments authorized pursuant to atty

first or second day orders in the Bankruptcy Case), or award or promise to award any equity or

equity-based compensation awards (whether phantom or equity) with respect to the equity of the

Company or its Affiliates; (D) modify, amend or terminate any Benefit Plan; (E) enter into any

employment, compensation, severance, non-competition or similar contract (or amend any such

contract) to which any Seller is a party; (F) enter into, establish or adopt any new severance pay,

termination pay, deferred compensation, bonus, or other employee benefit plan with respect to

Employees that would be a Benefit Plan if it existed on the Execution Date (including any

employment agreement, ssverance agreement, change of control agreement, or transaction or

retention bonus agreements), or (G) comlnence contributions to, or the obligation to contribute

to, a Multiemployer Plan, except, in the case of each of clauses (B) through (G), (i) to the extent

required by any order of the Bankruptcy Courts or as required by applicable Legal Requiretnents;

(ii) pursuant to the terms of any Benefit Plan set forth on Schedule 5.12(a), as irt effect on the

date hereof; (iii) as required under the terms of any Canadian Multi-Employer Plan; or (iv) for
irnmaterial changes to Benefit Plans available to all employees generally (other than changes that

rnaterially increase the amount, or accelerate (to any extent) the timing of the payment, funding

or vesting of compensation or benefits).

7.3 ResulatoryMatters:Cooperation.

(a) Subject to Section 7.3(c), befbre September I 0, 20I9 (or such later

date as agreed in rvriting by all of the Parties hereto), (i) Sellers, on the one hand, and Buyer, on

the other hand, shall each prepare and file, or cause to be prepared and filed, any notificatiotls
requir.ed to be filed under the HSR Act with the United States Federal Trade Commission and the

Arrtitrust Division of the United States Depafiment of Justice, and request early termitration of
the rvaiting period under the HSR Act.
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(b) Buyer, on the one hand, and Sellers, on the other hand, shall
promptly respond to any requests fbr additional information or documentaly materials in

connection with such filings and shall take all otlter actions necessary to cause the applicable
waiting periods under the HSR Act to terminate or expire or be waived at the earliest practicable

date after the date of filing. Buyer shall be responsible for payment of any applicable filing fees

under the HSR Act, and each Party shall be responsible for any other payment of its own
respective costs and expenses incurred by such Parfy (including attorneys' fees and other legal

fees and expenses) associated with the preparation of its portion of any antitrust filings.

(c) Sellers, on the one hand, and Buyer, on the other hand, shall use

conmercially reasonable efforts to obtain (and Buyer shall cause its Subsidiaries to use

commercially reasonable efforts to obtain), at the earliest practicable date, all necessary

Governmental Authorizations and all necessary registratiorrs, declarations and filings (including
registrations, declarations and filings with Governmental Authorities, if any) and take all
reasonable steps as may be necessary to avoid any Proceeding by any Governmental Authority.
In addition to such actions and the actions to be tal<en under Section 7.3(a), Sellers, on the one

hand, and Buyer, on the other hand, shall use comnrercially reasonable efforts to take (and Buyer
shall cause its Subsidiaries to use colnmercially reasonable efforts to take), or callse to be taken,

all actions, and to do, or cause to be done, and to assist and cooperate with the other in'doing, all

things necessal'y, pl oper or advisable to consulrn-late and make effective, in the most expeditious
rnariner. practicable, the iransactiorrs corrtenrplated ltereby, including usiug commercially
reasonable efforts to accomplish the following: (i) taking all reasonable acts necessary to cause

the conditions precedent set forth in Article 9 and Article l0 to be satisfied; (ii) taking all
reasonable acts necessary in connection with meeting with any Governmental Authority
regarding the transferring of the Perrnits held by Sellers; and (iii) executing and delivering any

additional instruments necessary to consummate the transactions contemplated hereby and to
fully carry out the purposes of this Agreement.

(d) Sellers, on the one lrand, and Buyer, on the other hand, shall.
(i) promptly inform each other of any communication fi'om any Governmental Authority
concerning this Agreement, the transactions contemplated hereby, and any filing, notification or

request for approval and (ii) permit tlre other to review in advance any proposed written or
material oral communication or information subrnitted to any such Governmental Authority in
response thereto. In addition, none of Parties shall agree to participate in any meeting rvith any

Governmental Authority in respect of any filings, investigation or other inquiry with respect to

this Agreement or the transactions contemplated hereby, unless such Party consults with the

other Parties in advance and, to the extent perrnitted by any such Governmental Authority, gives

the other Parties the opportunity to attend arrd participate thereat. in each case to the maximum
extent practicable. Subject to restrictions under any Legal Requirements, Buyer, on the one

hand, and Sellers, on the other hand. shall furnislr the otlterwith copies of all correspondence,

filings and communications (and memoranda settirrg fbrrh the substance theleof) between it and

its Affiliates and their respective Representatives on the one hand, and the Governrnental
Authority or members of its staff on the other lrand. rvith respect to this Agreement, the

transactions contemplated hereby (excluding docuntents and comnrunications which are subject

to preexisting corrfidentiality agreerrents or to the attorney-client privilege or work product
doctrine or which refbr to valuation of the Business are otherwise competitively-sensitive) or arry

such filing, notification or request for approval. Each Party shall also furnish the otlrer Party
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with such necessary information and assistance as such other Party and its Affiliates may

reasonably request in connection witlr their preparation of necessary filings, registration or

submissions of information to the Governmental Authority in connection with tlris Agreentent,

the transactions contemplated hereby and any such filing, notification or request for approval.

(e) Subject to the terms and conditions of this Agreement, Buyer shall,

and shall cause its Subsidiaries to, use commercially reasonable effbrts to take any and all steps

reasonably necessaly to avoid or elinrinate impediments under any Antitrust Law or the CTA
that may be asserted by any Governmental Authority with respect to the transactions

contemplated hereby so as to enable the Closing to occur as soon as reasonably possible;
provided, that (i) Sellers shall not take any suclr action without the prior written consent of Buyer

and (ii) Buyer shall not be obligated to (x) sell, divest or dispose of any assets or businesses of
Buyer or any of its Subsidiaries. (y) commence any suit or proceeding or (z) take any such action

if such action would be material to tlre Business ol'the Acquired Assets, taken as a whole.

(f) Assunring the accuracy of the representations and warranties of
Sellers with respect thereto set forth in Section 5.2, Buyer expressly acknowledges and agrees

that the Closing is not contingent upon. and may not be delayed or conditioned as a result of the

failure to obtain, any required approvals under the Competition Act or the CTA.

7.4 TaxCoopet'atlol].

Sellers and Buyer intend that Buyer's acquisition of the Acquired Assets be

treated, and agree to cooperate in good faith to structure Buyer's acquisition of the Acquired

Assets, for U.S. federal income tax purposes, as a taxable purchase of the Acquired Assets.

Sellers and Buyer shall not take any position inconsistent with such treatment unless otherwise

required pursuant to a "deterrrrination" within tlre meaning of Section l3l3 of the Code.

7.5 Bankruptcy Court Matters; Milestones'

(a) Assumption of CBA Tenn Sheet. As soon as reasonabl v
practicable, but in any event no later than twenty-five (25) calendar days following the Petition

Date (or such later date as agreed in writirrg by all of the Parties), the U.S. Bankruptcy Court

shall have entered an order of the U.S. Bankruptcy Court autlrorizirtg and approving the Debtors'

Motion for Entry of an Order Authorizing the Debtors to Assume the CBA Term Sheet [Docket
No. I l8l.

(b) rder and Biddin As soon as

reasonably practicable, but in any event no later than twenty-five (25) calendar days following
the Petition Date (or such later date as agreed in writing by all of the Pafiies), the U.S.

Bankruptcy Court shall have entered the Final DIP Order and Bidding Procedures Order.

(c) Firral Recognition Order. As soon as reasonab ly practicable, but in

any event not later than five (5) calendal days after the entry of the Final DIP Order and tlre

Bidding Procedures Order. the CCAA Court shall have entered the Final Recognition Order and

Bidding Procedures Recognitiort Order.
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(d) Ratification of CBAs. Sellers shall obtain ratification of the
Modified CBAs consistent u'ith the CBA Term Sheet, the Restructuring Term Sheet, the CSPF
Term Sheet, and the Restructuring Suppolt Agreement no later than September 23.2019;
plovid-Qd, however. and for the avoidance of doubt that any deviations between the Modified
CBAs and the Restructuring Term Sheet, the CBA Term Sheet, the CSPF Term Sheet or the
Restructuring Support Agreement, or any new provisions in the CBAs not contemplated by the
Restructuring Term Sheet, the CBA Term Sheet, the CSPF Term Sheet, the CSPF Term Sheet, or
the Restructuring Support Agreement. shall be subject to the consent of Buyer.

(e) Hybrid Plan Participation Agreement. The U.S. Bankruptcy Court
shall have entered an order approving the definitive documentation with the Central States Plan,
including the Hybrid Plan Participation Agreement, no later than September 23,2019 .

(0 Bid Deadline. The bid deadline shall take place no later than the
date set forlh in the Bidding Procedures Order (the "Bid Deadline").

(g) Auction. The Auction (as defined in the Bidding Procedures
Order), if necessary, shall have been held pursuant to the Bidding Procedures Order and in
accordance with the lirning sel foflh lherein.

(h) Sale Order.

(i) Not later than sixty-five (65) calendar days following the
Petition Date (or such later date as agreed in writing by all of the Parties hereto), the U.S.
Bankruptcy Couft shall have entered the U.S. Sale Order, which shall be in form and substance
acceptable to Sellers and Buyer; and

(ii) Not later than five (5) calendar days following the entry of
the U.S. Sale Order, the CCAA Coult shall have entered the Canadian Sale Order.

(i) Contracts. Not later than twenty-one (21) days prior to the date of
the Sale Hearing (as defined in the Bidding Procedures Order) (the "Cure Notice Date"), Sellers
shall serve on all non-debtor counterparties to all of the materialAvailable Contracts a Cure
Notice stating that Sellers are or rnay be seeking the assumption and assignment of suclr
Available Contracts and shall notify such non-debtor counterparties of the deadline for objecting
to the Cure Costs, if any, which deadline shall not be later than October 2,2019; provided, that
Sellers, subject to consultation with the Consultation Parties (as defined in the Bidding
Procednres Order), nray nrodify such deadline by filing a notice of such modification on the U.S.
Bankruptcy Court's docket.

0) Bankruptcy Filines. From and after the Execution Date and until
the Closing Date, Sellers shall deliver to Buyer, no less than three (3) days in advance of Sellers'
filing or submission thereol, drafis of any and all material pleadings. motions, notices,
statements. schedules, applications. reports and otlrer papers to be filed or submitted in
connection lvith this Agreernent for Buyer's prior review and comment by Sellers, and such
filings shall be acceptable to Buyer in its reasonable discretion to the extent they relate to the
Acquired Assets, any Assunred Liabilities or arly of Buyer's obligations hereunder. Sellers agree
to diligently prosecute tlre entry of tlre Interim DIP Order. the Final DIP Order and the Sale
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Order as provided helein. In tlre event the entry of the Interirn DIP Order, the Final DIP Ordel or
the Sale Order shall be appealed, Sellers and Buyer shall use their reasonable efforts to defend
such appeal. Sellers shall corrrply u'ith all notice requirements imposed by the Sale Order in
connection with any pleadirrg, notice or motion to be filed in connection herewith.

(k) Approval of Bankruptcy Courts. Sellers and Buyer acknowledge
that this Agreement and the transactions contemplated hereby are subject to the approval of the
Bankruptcy Courts and entry of, as applicable. the Bidding Procedures Order and the Sale Order
In the event of any discrepancy between the rnilestones set forth in this Section 7.5 and the
Bidding Procedures Order and the Sale Order, the Bidding Procedures Order and the Sale Order,
as applicable, shall govern. Notwithstanding anything to the contrary in this Section 7.5 the

deadlines set forth in subsections (a), (b), (c), (e), and (h) may be extended by Sellers for up to
five (5) calendar days if the purpose of such extension is solely to accommodate the schedule of
the U.S. Bankruptcy Court or the CCAA Court, as applicable.

7 .6 Notice of Developments

Sellers shall promptly notifu Buyer of, and furnish Buyer any information it may
reasonably l€quest with respect to, any event that would reasonably be expected to cause any of
the conditions set forth in Alticle 9 not to be fulfilled.

7.7 Transitiorr of Business.

Frorn and after the Execution Date until the Closing Date or earlier termination of
this Agreement, Sellers shall use commercially reasonable efforts to assist Buyer in
accomplishing a smooth transition of the Business fi'om Sellers to Buyer, including, holding
discussions with respect to personnel policies and procedures, and other operational matters
relating to the Business.

7.8 Sale Free and Clear

On the Closing Date, the Acquired Assets shall be transferred to Buyer and/or one

or lnore Buyer Designees, as applicable, free and clear of all Encumbrances and Liabilities
(including, fbr the avoidance of doubt all successor liability, including any successorslrip
obligations under any Existing CBA (to the extent such Existing CBA is rejected and not
assumed by Buyer at the Closing) and/or with respect to any Benefit Plan that is not an Acquired
Asset), other than (i) the Perrnitted Encumbrances, (ii) the Assumed Liabilities and (iii) any
successor Liabilities that arise by operation of Canadian Legal Requirement.

ARTICLE 8

ADDITIoNAL AGREEMENTS

8.1 Taxes.

(a) From and after the Closing, Sellers and Buyer agree to furnish or
cause to be lurnislred to each otlrer. upon reasonable request, as promptly as practicable, such

infornration and assistance relating to the Business and the Acquired Assets (including access to
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books and records and Tax Returns and related working papers dated before Closing) as is
reasonably necessary fbr the tiling of all Tax Returns, the making of any election relatirrg to
Taxes. the preparation for any audit by any taxing authorify, the prosecution or defense of any
claims, suit or proceeding relating to any Tax, and the claiming by Buyer of any federal. state,
provincial or local business tax credits or incentives that Buyer may qualif' for in any of the
jurisdictions in which any of tlre Acquired Assets are located; provided, however, that neither
Buyer nor Sellers shall be required to disclose the contents of its incorne Tax Returns to any
Person other than the Parties. Any expenses incurred in furnishing such information or
assistance pursuant to this Section 8.1 shall be borne by the requesting pafiy. Notwithstanding
the foregoing, this Section 8.1 shall not require Sellers to permit any access to, or to disclose any
infonnation that, in the reasonable, good faith judgment (after consultation with outside counsel)
of the Company, is reasonably likely to result iu any violation of any Legal Requirement or
cause any attorney-client privilege or work product protection that Sellers would otherwise be
validly entitled to assert to be waived in full; provided, that, the Parties shall reasonably
cooperate in seeking to find a way to allow disclosure of such information to the extent doing so

(A) would not (in tlre good faith belief of the Company (after consultation with outside counsel,
which may be in-house counsel)) be reasonably likely to result in the violation of any sr"rch Legal
Requirement or Contract or be reasonably likely to cause such privilege or work product
protection to be waived in firll rvith respect to such infonnation or (B) could reaSonably (in the
good faith belief of the Cornpany (after consultation with outside counsel)) be managed through
the use of custontary "clean:l'eem'l arrangements pursuant to which nqn-employee
Representatives of Buyer could be provided access to such information.

(b) Buyer shall pay all Transfer Taxes for which Buyer is liable under
applicable state or local Transfer Tax Law. Buyer, at its own cost and expense, shall file all
necessary Tax Returns and other documentation with respect to all such Transfer Taxes, and. if
required by applicable Law. Sellers willjoin in the execution of any such Tax Returns and other
docnmentation.

(c) Buyer (or the applicable Buyer Designee) and each Canadian
Borrower shalljointly rnake, if deterrnined to be available and provided Buyer or applicable
Buyer Designee is registered under the GST Act and QST Legislation and provides its
registration number to Sellers prior to the Closing Date, the election provided for under each of
section 167 of the GST Act and section 75 of the QST Legislation (and any equivalent election
applicable under provincial legislation) so that no GST/HST or QST (or similar provincial Tax)
will be payable in respect of the purchase of the Acquired Assets by Buyer (orthe applicable
Buyer Designee) contemplated by this Agreement. Buyer (ol the applicable Buyer Designee) and
the Canadian Borrowers shall completethe election forms in respect of such elections and Buyer
(or the applicable Buyer Designee) shall file such elections no later than the due date for Buyer's
GST/HST or QST return, as applicable. for the first reporting period in which GST/HST rvould.
in the absence of filing such elections. become payable in connection with the purchase of the
Acquired Assets conterrplated by this Agreement Notwithstanding such election(s), in the everrt
it is determined by tlre Carrada Revenue Agency or Revenue Quebec (or another applicable
provincial Governnrental Authority) that there is a liability of Br"ryer (or the applicable Buyer
Designee) to pay. or of a Seller to collect and remit, any Taxes payable under the GST and HST
Legislation or the QST Legislation (or any applicable provincial legislation) in respect of the sale
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and transfer of the Acquired Assets, such Taxes shall be paid by Buyer (or the applicable Buyer
Designee).

(d) Buyer hereby acknowledges that the supply of any Owned Real

PropertyinCanadathatisnotthesubjectofanelectionundersection l6ToftheGSTActshall
be taxable under the GST Act. In that case, however, Buyer and Sellers acknowledge that such

supply shall be subject to the provisions of subsections 221(2) and228(4) of the GST Act,
thereby relieving the Sellers of their obligation to collect the GST/HST in respect of such supply.
Buyer undertakes to, or to cause the applicable Buyer Designee to, self-assess all GST/HST
payable with respect to the supply of any Owned Real Property situated in Canada that is not
subject to an election under section 167 of the GST Act. Buyer represents and warrants that such

GST/HST shall be accounted for, in accordance with the GST Act, in its (or the applicable Buyer
Designee's) GST/HST return for the leporting period during which such GST/HST becomes
payable, which returns shall be filed, along with all required remittances, on or before the

statutoly deadline for filing such returns. Provided that Buyer (or the applicable Buyer Designee)

delivers to Sellers on or prior to Closing a certificate substantially ilr the fbrm attached hereto as

Exhibit F (the "HST Undertaking"), Buyer (or the applicable Buyer Designee) shall not be

obliged to remit to the applicable Seller payment of any GST/HST relating to such sr.rpplies but
will remain exclusively liable for the paynent of such GST/HST.

(e) ' Eabh Canadian Borrower and Buyer (or tlre applicable Buyer
Designee) shalljointly, if determined to be available, execute an eleclion under section22 olthe
Canadian Tax Act (and any equivalent election applicable under provincial legislation) with
respect to the sale of the Accounts Receivable and shall designate therein the portion of the

Purchase Price allocated to such Accounts Receivable under Section 3.2 as consideration paid by
Buyer (or the applicable Buyer Designee) for such Accounts Receivable. The Canadian

Borrowers and Buyer (or the applicable Buyer Designee) shall each file such elections forthwith
after the Closing Date (and, in any event, with their respective ir.rconre Tax Returns for the

taxation year in which Closing Date occurs).

(0 At least five (5) Business Days prior to the Closing, Sellers shall
provide Buyer witlr a written schedule identifuing each Acquired Asset that is a "United States

real propefiy interest" within the meaning of Section 897(cX l) of the Code (or any similar
provision of state, local or foreign Law).

8.2 Bulk Sales.

To the extent required by or permissible under tlre Bankruptcy Code or required
undel the CCAA, the Sale Order shall provide either that (i) Sellers have conrplied with the

requirements of any Legal Requirement relating to bulk sales and tratrsfer or (ii) conrpliance with
the Legal Requirements relating to bulk sales and transfers is Irot necessary or appropriate undet'

the circumstalrces.

Prior to the Closing Date the Canadian Borrowers shall have obtained. at their
expense, and shall have delivered to the Buyer certificates pursuant to the PST Acts stating that
all anrounts owing b), suclr Sellers under the PST Acts have been paid.
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8.3 Paynrents Received

Sellers, on tlre one hand, and Buyer, on the other hand, each agree tlrat, after the

Closing. in the event that (i) any Seller receives any payment of cash, checks with appropriate
endorsements (using commercially reasonable efforts not to convert such checks into cash) or

other propefiy fi'om a third party after the Closing Date pursuant to any of the Assumed

Contracts (orwith respectto the operation by Buyer of the Business or any Acquired Asset
during the post-Closing period) and to the extent such payment is not in respect of an Excluded
Asset or an Excluded Liability, or (ii) Buyer ol any of its Affiliates receives any payment of
cash, checks with appropriate endorsements (using commercially reasonable efforts not to
convert such checks into cash) or other property fi'om a third party after the Closing on account

of, or in connection with, any Excluded Asset or wlrich is otherwise payable for the account of
any Seller pursuant to this Agreement, then such receiving Party will hold and will promptly
transfer and deliver such payment to the other Party. as prolnptly as pl'acticable but in any event

within fifteen (15) days after such receipt, and will notify such third party to remit all future
payments to the appropriate Party.

8.4 Assumed Contracts: Adecl Assurance and Perfornlance.

Buyer shall, and shall cause its Subsidiaries to. use commercially reasonable

efforts to provide adequate assurance of the future perfontrance by Buyer of each Assumed

Contl'act as requiled under Section 365 of the Bankruptcy Code. Buyer and Sellers agree that
they will prornptly take all actions reasonably required to assist in obtaining a Bankruptcy Court
finding that there has been an adequate demonstration of adequate assurance of future
performance under the Assumed Contracts pursuant to Section 365 of the Bankruptcy Code, such

as furnishing timely requested and factually accurate affidavits. non-confidential financial
information and other documents or information for filing with the Bankruptcy Courts and

making Buyer's and Sellers' Representatives available to testifu before the Bankruptcy Courts.

8.5 Employee Matters

(a) Employees. No later than five (5) Business Days prior to the

Closing Date, (i) Seller shall notifli its Ernployees located in the United States of the tennination
of their Employment by Seller that will be effective on, bnt conditioned upon the occurrence of,
the Closing, and (ii) except as required by applicable Canadian Legal Requirements, Buyer shall

offer employment to (A) all union-represented Seller Employees and Seller Employees who are

party to a Key Employment Agreement, in each case, that are actively at work five (5) Business

Days prior to the Closing Date no later than such date, and (B) all non-union-t'epresented Seller
Employees designated by Buyer no later than five (5) Business Days prior to the Closing Date no

later than suclr date, in each case, with such of-fers to be eff-ective on, but conditioned upon the

occurreltce of, the Closing. With respect to norr-ttnion-represented Employees of Seller (other

than Employees wlro are party to a Key Employment Agreement) and any union-represented

Ernployees who are not subject to a Collective Bargaining Agreement that is an Assumed

Contract (including such Ernployees rvho are on approved rnedical or military leaves of absence),

except as, but then only to the extent, required b1, applicable Legal Requirements, Buyer shall set

the initial ternrs and conditions of ernployment for such Ernployees, including wages. benet'its.
job duties and responsibilities andwork assignment. and shall deternrinewlrich such Enrployees
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will be offered employntent in Buyer's sole discretion. With respect to norr-union-represented

Employees of Seller who are party to a Key E,nrployrrrent Agreenrent, sttch Employees shall be

offered employment in accordance with the terms of such Key Employment Agreement (as

modified in accordance with Section 2.5(a)(i)). With respect to union-represented Employees

who are subject to Collective Bargaining Agreements that are Assumed Contracts (if any), such

Employees shall be offered employment in accordance u,ith the terms of such Collective
Bargaining Agreement, provided, however, that any such Errrployee who is away from work on

leave or layoff status as of the Closing Date shallbe entitled to recall. if it all, in accordancewith

the terms of their applicable Collective Bargaining Agreenrent and applicable Legal
Requirements. Except as required by applicable Canadian Legal Requirements, with respect to

any Ernployee who is not actively employed on the Closing Date due to a long-terrn disability or

extended leave of absence and who is errtitled to an offer of employmetrt fi'om Buyer under

applicable Legal Requirements (including the terms of any Collective Bargaining Agreement

that is an Assumed Contract), such offer of employment by Buyer will be provided upon such

Enrployee seeking reinstatement with Buyer and othenvise in accordance with such Legal
Requirements. Only Employees who are offered and accept offers of ernployment with Buyer

based on the foregoing terms and conditions and who actually commence employment with
Buyer will becorne "Bu)rer Employees2' after the Closing. Notwithstanding the foregoing,
nothing herein will, after the Closing Date, itnpose oh Buyer any obligation to retain any Buyer

Employee in its employment fbr any amolrnt of tirne or olr any tenns and conditions of
employment. Except 4s otherwise required by Legal Requirement, spegified in this Agreement,
or otherwise agreed in writing by Buyer, Buyer shall not be obligated to provide any severance,

separation pay, or other payments or benefits, including any key employee retention payments, to
any Ernployee on account of any termination of such Enrployee's employment on or before the

Closing Date, and such benefits (if any) shall remain obligatiorrs of Sellers.

(b) Access to Information. Subject to Section 7.7, after the Execution

Date, Sellers shall provide Buyer, its Affiliates. and their Representatives with reasonable access

to the Employees and with information. including employee records and Benefit Plan data,

reasonably requested by Buyer and such Affiliates, except as otherwise prohibited by Legal
Requirements.

(c) Benefit Plans. Buyer shall not assume the sponsorship of, or any

Liabilities under or related to any Benefit Plan or Multiernployer Plan. Notwitlrstanding the

foresoing. witlr respect to each Benefit Plan set forth on Schedule 5.12(aXiv), to the extent Seller
provides to Buyer, within fourteen (14) calendar days after the date hereol., Benefit Plan

documentation and sufficient inforrnation to enable Buyer to confirnr which Benefit Plans (if
any) can be transferred to Buyer without exposing Buyer to material Liabilities andlor are

required to be nraintained by Buyer pursuant to a Collective Bargaining Agreement that is an

Assumed Contract, Buyer may determine that it will assurne such Benefit Plan, will notify Seller

of such determination, and. in the event of such notice, the Parties agree that Schedule 8.5(c)

shall be added to this Agreement listing such Benefit Plans (such plans. the "Buyer Benefit
Plans"), and Sellers shalltransfer to Buyer, and Buyer shall assume sponsorship of, and the

obligations under, those Buyel'Benefit Plans consistent rvith Section 2.3(e) of this Agreement as

Assumed Liabilities. Notwitlrstarrding anything to tlre contrary in this Section 8.5(c), the Buyer

Benefit Plans shall include any Benefit PIan or Canadian MLrlti-Employel Plan where
participation in such plan is provided for under the Canadian CBAs. to the extent required by any
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applicable Legal Requirement in Canada. The Buyel Berrefit Plans shall be assumed by and

assigned to Buyer as of the Closing Date (or such Buyer Affiliates as Buyer so directs) in the

manner described in this Agreement. To tlre extent that service is relevant for purposes of
eligibility and vesting. but not accrual, under any 401 (k) or group health or welfare employee
benefit plan of Buyer or its Subsidiaries. and to the extent pennitted under the terms of suclr

plan, Buyer"shall, to the extent permitted under the terms of its and its Affiliates' applicable
plans, credit (or cause to be credited) the Buyer Employees for service earned prior to the
Closing with Sellers to the same extent and for the same purpose as such service was credited to
such Buyer Employee under the corresponding Benefit Plan as of the Closing; provided that
duplication of benefits would not result. To the extent the Buyer Ernployees and their eligible
dependents enroll in any newly established group health benefit plan of Buyer or its Subsidiaries
that replace a correspol-rding Benefit Plan in the year in which Closing occurs ("Npw-BUygf
Health Plan"), Buyer shall, to the extent perrnitted under the ternrs of the New Buyer Health
Plan, waive. or cause such waiver of, any preexisting condition limitations applicable to such

Buyer Euiployees to the same extent such lirlitations were waived under the corresponding
Benefit Plan fbr such individual. In addition, subject to the terms of, and to the extent permitted
by, the applicable New Buyer Health Plan, Buyer shall (i) waive all waiting periods under such

New Buyer Health Plan otherwise applicable to the Buyer Employees and their eligible
dependents,'other than waiting periods that are in effect u,ith respect to such individuals as of the
Closing to the extent not satiqfied under the corresponding Benefit Plan. and (ii) provide each

Buyer Employee and his or her dependents witlr corresponding credit under such New Buyer
Health Plan for any co-payments and deductibles paid by them under Sellers' applicable
corresponding Benefit Plans during the portion of the respective plan year prior to the Closing.
At any time and fi'om time to time after the Execution Date, Sellers and Buyer shall take, or
cause to be taken, any and all actions necessary to effectuate the terms of this Section 8.5(c),
including taking all action necessary to assign and assunre and adopt each Buyer Benefit Plan in
the manner contemplated by this Agreement effective as of the Closing. Plior to the Closing,
Sellers shall reasonably cooperate with Buyer and its Affiliates and give commercially
reasonable assistance as Buyer may reasonably request in order to eff'ectuate the foregoing.
Nothing herein shall prohibit Buyer or its Atfiliates, as applicable, from ternrinating, amending,
or otherwise affecting any Buyer Benefit Plan, at any tirne and fi'om time to tinre following the
Closing. Notwithstanding anything to the contrary in this Agreement, no Seller will be deemed

to be in breach of any of the representations arrd warranties in Sections 5.12(d) and 5.12(i)-(p)of
this Agreelnent applicable to Benefit Plans that are not designated as Buyer Benefit Plans on

Schedule 8.5(c), and the condition to the Closin g described in Section 9.1 will not be deemed to
have failed as a result of anv such breach related to such Excluded Benefit Plan

(d) Chanse of Control. Severance or Sinrilar Beneflts. Prior to the
Closing Date, and to the extent necessary to irnplenretrt this sentence, Sellers shall, to the extent
permitted by applicable Legal Requiremerrts and provided that the terms of the applicable Buyer
Beneflt Plan or any other agreement with the beneficiary under such Buyer Benefit Plan and any
other applicable agreement or arrangement rvith the affected participant or beneficiary permit
such antendments and other actions to be nrade unilaterally and rvithout the conserrt of any other
party, arnend all Buyer Benefit Plans and take or calrse to be taken all other actions as may be

required or uecessary to provide that (i) the transactions contemplated hereunder shall not
constitute a "change of control" (or sirnilar trarrsaction) for purposes of providing. enhancing or
accelerating benefits or paylnents undel arrl'such Buyer Benetlt Plarrs. and (ii) severance or
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separation paynents and/or benefits (includirrg payments of accrued vacation) shall not be
payable to any Buyer Ernployee on accoulrt of the ternrinatiorr of such employee's employment
with Sellers, and that the tennination by Sellers of any Buyer Employee sliall not constitute a

"separationfromservice"underTreasuryRegulationsSection 1.409'4-l(h). Totheextentthe
amendments and other actions described in the preceding sentence reqnire the consent of the
affected participant or beneficiary, Sellers shall use their conrnrercially reasonable efforts to
obtain such consents prior to the Closing Date.

(e) Pa),roll Taxes. For purposes of payroll taxes with respect to the
Buyer Employees, Sellers shall treat the transactions contemplated by this Agreement, as a
transaction described in Treasury Regulatiorr Sections 31.3121(a)(l)-l(b)(2) and 31.3306(bXl)-
(bX2) (i.e., Buyer shall be treated as a successor for payroll tax purposes); and as such, Sellers
and Buyer shall report on a predecessor/successor basis as set forth under the "standard
Procedure" provided in Section 4 of Revenue Procedure 2004-53,2004-2 C.B. 320.

(0 WARN Act. Provided that on or before the Closi ng Date Sellers
lrave provided Buyerwith a true and complete list, by date and location. of all Employee layoffs
implemented by Sellers during the 90-day period preceding the Closing Date, Buyer shall be
responsible for, and shall indemnif, and hold Sellers harmless fi'om, all Liabilities that arise
under the-WARN Act as a r:esult, in whole or in part, of the actions or omissions of Buyer or any
of its Affiliates occurring afterthe Closing Date. Sellers slrall be responsible for, and shall
indemnifo and hold Buyer harmless frorn, all Liabilities that arise under the WARN Act solely as

a result of the actions or omissions of Sellers on or before the Closing Date. Unless otherwise
agreed to by Sellers and Buyer, no later than sixty (60) days prior to the Closing Date Sellers
shall issue WARN Act notices to potentially aff-ected Employees (if any) and all other parties
lequired by Legal Requirement, such notices to be in a form acceptable to Buyer.

(g) No Third-Party Beneficiaries: Employment Status. All provisions
contained in this Agreement with respect to ernployee benefit plans or compensation of Buyer
Employees are included forthe sole benefit of tlre respective parties hereto. Nothing contained
herein (i) shall confer upon any Enrployee or formet, current or future enrployee of Sellers or
Buyer or any legal representative or beneficiary thereof any rights or remedies, including any
right to employment or continued employrlent, of any nature, for any specified period; (ii) shall
cause the employment status of any fornrer, present or future Employee to be other than
terminable at will; or (iii) shall confer any third party beneficiary rights upon any Buyer
Employee or any dependent or beneficiary thereof or any heirs or assigns thereof.

(h) Withdrawal fi'orn Multiemployer Pension Plans. Effective prior to
the Closing, the applicable Sellers shall. subject to the Hybrid Plan Participation Agreement,
permanently cease to have an obligation to contribute to all Multierrrployer Plans, and shall
terminate participation in and conrpletely rvithdraw fi'onr all rnultiemployer pension plans (other
than the Canadian Multi-Employer Plans) to which they are currently obligated to make
contributions.
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8.6 Pncf-/- lncin- R^^L" o..l P Plnnetf i ec and Percnn n e

From and afier the Closing Date for a period of three (3) years, each Party shall
provide the other Parties (and their respective Representatives, including any trustee in
bankrr"rptcy of any Seller) with access, at reasonable times, upon reasonable notice and in a
manner so as not to unreasonably interfere with their normal business, to the assets, books,
records, systents and other property and any employees of the other Parties so as to enable Buyer
and Sellers to prepare Tax. financial or court filings or reports, to respond to court orders,
subpoenas or inquiries. investigations, audits or other proceedings of Governmental Authorities.
to prosecute and defend legal Actions or for other like purposes, including Claims, objections
and resolutions, and to enable Sellers to wind down the Business. During such three-(3) year
period, each Party (and their respective Representatives, including any trustee in bankruptcy of
any Seller) shall be permitted to make copies of any books and records described in this
Section 3.6. subject to the confidentiality requirements set forth in Section T.l. If any Pafiy
desires to dispose ofany such books and records, such Party shall, thirty (30) days prior to such
disposal, provide the other Party with a reasonable opportunity to remove or copy such records to
be disposed of at the removing Party's expense. Buyer shall retain such books and records for a
period of seven (7) years following the Closing. Nothing in this Section 8.6 shall prevent any
Sellet fi'om liquidating or dissolving following the Closing in accordance with an order'by the
Banl<ruptcy Court.

8.7 Casualtv Loss.

Notwithstanding any provision in this Agreement to the contraty, if, before the
Closing, all or any portion of the Acquired Assets is condemned or taken by eminent domain, or
is danraged or destroyed by fire, flood or other casualty, Sellers shall notiflz Buyer promptly in
writing of such fact, and (a) in the case of condemnation or taking, Sellers shall assign or pay. as

the case rnay be. any condemnation or taking proceeds thereof (of which are payable to Sellers)
to Buyer at the Closing, and (b) in the case of fire, flood or other casualty to the Acquired Assets,
Sellers shall, at Buyer's option, either use insurance proceeds to restore such damage, or to the
extent such proceeds u'ere not previously applied, assign the insurance proceeds therefi'orn to
Buyer at Closirrg.

8.8 Change of Name

Prornptly following the Closing, each Seller shall, and shall cause its direct and
indirect Subsidiaries to, discontinue the use of its current name (and any otlrer trade names or
-'dlbla" nan-res currently utilized by each Seller or its direct or indirect Subsidialies) and shall not
subsequently change its name to or otherwise use or employ any name which includes the words
"Jack Cooper" u,ithout the prior written consent of Buyer, and each Seller shall cause the names
of Sellers in the caption of the Bankruptcy Cases to be changed to the new nan-les of each Seller
as provided in the last senteuce of this Section 8.8;provided, however. that each Sellerand eaclr
of its direct and indirect Subsidiaries may use its current name (and any other trade name or
"dlbla" names currently utilized by each Seller or its direct or indirect Subsidiaries) included on
an,v busirress cards, stationery and other sirrrilar nraterials following the Closing for a period of
up to ttinety (90) days solely for purposes of wirrding down the afTairs of each Seller, provided
that u,hen utilizing such materials. other than in incidental respects, each Seller and each of its
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direct and indirect Subsidiaries shall use commercially reasonable efforts to indicate its new
nante and reference its current name (and any other trade names or "dlbla" names currently
utilized by each Seller or its direct Subsidiaries) as "formally known as" or similar designation.
From and after the Closing. except as otherwise set forth in this Agreement (including this
Section 8.8), each Seller covenants and agrees not to use or otherwise employ any Trademark
that is likely to cause confusiorr with any Acquired Assets. Within sixty (60) days follo'*'ing the

Closing, Sellers shall file all necessary organizational amendments with the applicable Secretary
of State or equivalent Governmental Authority of each Seller's jurisdiction of formation and in
each jLrrisdiction in which each such Seller is qualified to do business and with the Bankruptcy
Courts to eff'ectuate the foregoing.

8.9 No Successor Liability

Except as required by applicable Canadian Legal Requirement, the Parties intend
that upon the Closing. Buyer shall not be deemed to: (a) be the successor of or successor
errployer to any of the Sellers, (b) have any comlnon law successor liability in relation to any
Multiernployer Plan, including with respect to withdrawal liability or contribution obligations;
(c) have, de facto, or otherwise, merged with or into Sellers; (d) be a mere continuation or
substantial-continuation of Sellers or the enterprise(s) of Sellers; or (e) be liable for any acts or
onrissions of Sellers in the conduct of the Business or operation or adrninistration of the Benefit
Plans or Multiemployer Plans or arising under or related to the Acquired Assets, otlrer than as

specilically set forth in this Agreement. Without limiting the generality of the foregoing, and

except as otherwise provided in this Agreement, the Buyer shall not be liable for any
Encumbrances (other than Assumed Liabilities and Permitted Encumbrances) against any Seller
ol'any of its predecessors or Affiliates, and Buyer shall have no successor or vicarious liability of
any kind or character whether known or unknowtr as of the Closing Date or whether fixed or
contingent, existing or hereafter arising, with respect to the Business, the operation or
administlation of the Benefit Plans or Multiemployer Plans, the Acquired Assets or any
Liabilities of any Seller arising prior to the Closing Date. The Parties agree that the provisions
substantially in the form of this Section 8.9 shall be reflected in the Sale Order.

8.1 0 Liens.

Buyer agrees to direct that the Liens securing the Junior Credit Agreements alrd

any Liens under the DIP Facilities in favor of Solus to be released and terminated with respect to
the Acquired Assets.

8.1 I Assumed Workers' Compensation Programs.

During the period from the date hereof through the date that is three (3) Business
Days prior to tlre date scheduled for the Auction in the Bidding Procedures Order entered by
Barrkruptcy Court, Buyer rlay add or remove any workers' cotnpensation program or insurance

fi'om Schedule l.l(a) in its sole discretion aftergood faith discussion with Sellers. Any sr"rch

policies added to Schedule l.l(a) in accordancewith this Section 8.ll shall be considered
Acqr.rired Assets, and any such policiesremoved fi'om Schedule l.l(a) in accordancewith this
Section 8.ll shall be considered Excluded Assets, fbrall purposes of this Agreement.

80



Case l-9-62393-pwb Doc 224 Filed 09/03/l-9 Entered 09/03/19 16:20:35 Desc Main
Document Page 106 of 1-55

8. t2 Wind-Down

Within forty-five (45) days following the Petition Date, the Contpany rvill provide

the lenders under the DIP Facilities with a reasottably detailed budget for the Wind-Down
Alnount setting fonh the expenses projected to be incurred by Sellers to effectuate such rvinding

down of their estates, such budget to be negotiated in good faith by the parties, but shall in any

case not exceed (x) $250,000 or (y) such greater amount as agreed by Buyer, in its sole

discretion, following review of a budget prepared by Sellers to fund the wind down and

dissolution of Sellers' and their Affiliates estates (including, for the avoidance of doubt, the

necessary professional fees) following the Closing Date, which shall be funded into an escrow

account on the Closing Date.

8.r3 Ppcictrafinnc f\n o Arrt o" o-'l \/ohi^lo D p-Irlprrfifi natinnerattn

Buyer and Sellers shall work together in good faith to, at or prior to the Closing,
(a) obtain all necessat'y licenses, permits, registrations and operating authorities for Buyer and

each of its applicable designees under any applicable Motor Vehicle Laws, and (b) conrplete the

re identification (if required) and titling of allvehicles included in the Acquired Assets in the

name of,Buyer or its applicable designee, as applicable. If, notwithstanding such efforts, Buyet,

or any of its applicable designees haye not qbtaingd all requisite licenses, perrn!1s, registlations,
certificates and operating authorities, or any vehicles included in the Acquired Assets have not

been re-identified in the name of the Buyer or its applicable designees, as applicable, Sellers will
take such actions, at Buyer's sole cost and expense, as may be reasonably necessary to enable

Buyer and its designees, as applicable, to continue operating the Business following the Closing,
including, where necessary, by entering into reasonable and appropriate agreements with Buyer

or such designees tlrat would permit the operation of any transferred vehicles under the

applicable Seller's identification information until such time as the re-identification of such

transferred vehicle in the name of Buyer or its applicable designee is complete and Buyer or such

designee has received all paperwork and evidence thereof required under applicable Legal
Requirements.

ARTICLE 9

Conn To OBLIGATIONS OF BUYER TO CLOSE

The obligations of Buyer to consummate the transactions contemplated by this
Agreement are subject to ftilfillment, at or prior to the Closing, of each of the fbllowing
conditions, anv one or more of which may be waived by Buyer in writing, in its sole and absolute

discretion:

9.1 Accuracv of entations.

The represeutations and warranties of Sellers set forth in Article 5, disregarding
all qr-ralifications contained herein relating to materiality, Material Adverse Effect or similar
qualification or exception, shall be true and correct in all respects at and as of the Closing Date

with the salne effbct as though such representations and warranties had been made at and as of
tlre Closing Date (except those representations and warranties that address matters otrly as of a
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specified date, which shall be true and correct in allrespects as of suclr date), except. in each

case, where the failure of such representations and warranties to be true and correct u'ould not,
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.
Buyer shall have received a certificate of Sellers to such effect signed by a duly authorized
officer of each Seller.

9.2 Sellers'Performance

The covenants and agreements that Sellers are required to perfonn or to comply
with pursuant to tlris Agreement at or prior to the Closing shall have been performed and
complied with in all materialrespects and Buyer shallhave received a certificate of Sellers to
such effect signed by a duly authorized officer thereof.

9.3 No Order.

No Governmental Authority shall have enacted, issued. promulgated, decreed or
entered any Order or Legal Requiretnent, which is in effect and has the effect of restraining,
enjoining or otherwise prohibiting the consummation of the transactions contemplated by this
Agleement,.and there shallbe no Proceeding pending before any Gova'nmental Author:ity which
seeks to enjoin or prohibit the consummation of the transactions contemplated by this
Agreernenl..

9.4 GovernmentalAuthot'izations.

(a) To the extent that the HSR Act is applicable. any waiting period
(arrd any extension thereof) thereunder and the antitrust legislation of any other relevant
jurisdiction applicable to the purchase of the Acquired Assets or the Business contemplated by
tliis Agreement shall have expired or shall have been terminated; and

(b) Subject to Section 2.5, all of the Closing Required Permits (if any)
shall have been transferred to, or obtained by, Buyer, except for any such Closing Required
Pernrits tlre absence of which would not be material and adverse to the operation of the Acquired
Assets following the Closing.

9.5 Sellers'Deliveries.

Each of the deliveries required to be made to Buyer pursuant to Section 4.3 shall
have been so delivered.

9.6 Sale Order.

The Bankruptcy Courts shall have entered the Sale Order

9.7 Assumed Contracts

The Bankruptcy Coults shall have approved and autlrorized. otlier than rvith
respect to Cure Costs, the assr"rmption and assignment of each Assumed Contract, except as

would not have a material effect on the Business fi'om and after the Closing.

82



Case 19-62393-pwb Doc 224 Filed 09/03/1-9 Entered 09/03/l-9 l-6:20:35 Desc Main
Document Page 108 of 155

9.8 Material Effect.

Since the Execution Date, no Material Adverse Effect shall have occurred

9.9 Collective Barsa ins Agreements.

To the extent Buyer refuses to assume any of the Existing CBAs arrd such CBAs
are treated as Excluded Asset hereunder:

(a) (i) the U.S. Bankruptcy Court shall have determined that Sellels

can sellthe Acquired Assets free and clear of any successor clauses in any collective bargaining
agreements, or (ii) the U.S. Bankruptcy Court shall have granted a motion acceptable to Buyer

filed by the applicable Seller' pursuant to Section I I l3(c) of the Bankrllptcy Code authorizing the

applicable Seller to reject the applicable collective bargainirrg agreement; or

(b) prior to September 23,2019, all relevant Union(s) will have

successfully ratified and executed a new or amended Collective Bargairring Agreement with
Buyer, with all tenns and conditions therein consistent in all rnaterial respects with the

-- - Resttuctqring $upport Agreemgnt, the CBA Tqrm Shqqt and the CSPF Term Sheet.

9.10 Exit Facilities.

(a) The Exit First Lien Term Loan Facility shall have been entered

into by each of the parties thereto in fulland final satisfaction, compromise, settlement, release,

discharge and exchange for all obligations outstanding under the First Lien Term Loan Facility;
and

(b) The Exit Revolver Facility shall have been entered into by each of
the parties thereto in full and final satisfdction, compromise, settlement. release, discharge and

exchange for all obligations outstanding under the U.S. Revolver Facility and the Canadian Sub-

Facility.

9.11 Withdrawal from Multiemnlover Pension Plarrs-

The applicable Sellers (a) shall have made no payments ol contributions to any

Mtrltiemployer Plan after June 30,2019 (except as permitted under the CBA Term Sheet with
respect to Multiemployer Plans other than the Central States Plan) and (b) shall have, effective
no later than immediately prior to the Closing, (i) permanently ceased to have an obligation to

corrtribute to all Multiernployer Plans, (ii) terminated participation in and (iii) conrpletely
u'ithdrarryn fi'om all multiemployer pension plans to which they are currently obligated to make

contributions. To the extent an assumed Existing CBA or Modified CBA provides fot'

participation in the Centlal States, Southeast and Southwest Areas Pension Plan ("Central States

Plan")" the Parties shall have entered into the Hybrid Plan Participation Agreernent.
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9.12 DIP Financirrg Orders; DIP Terrn Loan Credit Agreernent: Restructuring
Support Agreement.

The DIP Financing Orders, the DIP Tenr Loan Credit Agreement and the
Restructuring Support Agreement shall not have been validly terrninated.

ARTICLE IO

ConnTrToNS PRECEDENT To rHp OnITcATIoN oR SrIIrRs ro CIose

The obligations of Sellers to consummate the transactions contemplated by this
Agreement are subject to fulfillrnent. at or prior to the Closing, of each of the following
conditions, any one or more of which may be waived by Sellers in writing, in their sole and

absolute discretion:

l0.l Accuracy of Representations.

The representations and warranties of Buyer set forth in Article 6, disregarding all
qualification5 contained herein relating to rnateliality, Material Adverse Effect or similar
qLralification or exception, shallbe true and correct in all respects at and as of the Closing Date
*iih the same effect as though such representations and warranties had been rnadtl at and as of
the Closing Date (except those representations and warranties that address matters only as of a
specified date, which shall be true and correct in all respects as of such date), except, in each

case, where the failure of such replesentations and warranties to be true and correct would not,
individually or in the aggregate, reasonably be expected to have a material adverse effect on the
ability of Buyer to consurrrrate the transactions contemplated by this Agreement. Sellers shall
have received a certificate of Buyer to suclr efTect signed by a duly authorized officer of Buyer.

10.2 Buyer's Performance

The covenants and agreenrents that Buyer is required to perfornr or to comply
with pursuant to this Agreement at or prior to the Closing shall have been performed and

cornplied with in all material respects, and Sellers shall have received a certificate of Buyer to
such effect signed by a duly authorized representative tltereof-.

10.3 No Order

No Governrnental Authority shall have enacted, issued, promulgated, decreed, or
entered any Order or Legal Requirement. rvhich is in eff'ect and has the effect of restraining.
enjoining or otherwise prohibiting the consummation of the transactions contemplated by this
Agreement. and there shall be no Proceedirrg pending before any Governrnental Authority which
seeks to enjoin or prohibit the consumnratiorr of the transactions contemplated by this
Agreement.

10.4 Governrnental ALrtlrorizations

To the extent that the HSR Act is applicable, any waiting period (arrd any
extension thereof) thereunder and the antitrust legislation of any other relevant jurisdiction
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applicable to the purchase of the Acquired Assets or the Business contemplated by thrs

Agreement shall have expired or shall lrave been terminated.

10.5 Buyer'sDeliveries.

Each of the deliveries required to be made to Sellers pursuant to Section 4.2 shall

have been so delivered, and Buyer shall have paid the Purchase Price in full pursuant to Section

3.1.

10.6 Sale Order

Subject to Section 2.5 the Bankruptcy Courts shall have entered the Sale Order

10.7 Exit F lities

(a) The Exit First Lierr Term Loan Facility shall have been entered

into by each of the palties thereto in full and final satisfaction, compromise, settlement, release,

discharge and exchange for all obligations outstanding under the First Lien Tenn Loan Facility;
and

.. , . ,.. : ,,., , , . (b) The Exit Revolver Facility shall have been entered into by each of
the parties theleto in full and final satisfaction, compromise, settlement, release, discharge and

exchange for all obligations outstanding under the U.S. Revolver Facility and the Canadian Sub-

Facility.

10.8 Buyer Liquidity

Buyer, or the applicable Buyer Designees, together with their subsidiaries, shall

have at least $20,000,000 of Liquidity on a pro forma basis after taking into effect the

consummation of the transactions contemplated hereby and incurrence ol'assumption of the Exit
Facilities.

10.9 Restructuring SupoortAqreement.

The Restructuring Support Agreement shall not have been validly terminated

ARTICLB 1I

TnRnarNarroN

1 I .l Ternrinatiott Events.

Notwithstanding anything to the contrary in this Agreenrent, this Agreement may

be terminated at any time prior to tlre Closing only as follows.

(a) otlrer tharr as contemplated by the Bidding Procedures,

automatically upon the U.S. Bankruptcy Court's entry of an older approving an Alternative
Transaction.

85



Case 19-62393-pwb Doc 224 Filed 09/03/l-9 Entered 09/03/19 16:20:35 Desc Main
Document Page 111 of 1-55

(b) by nrutual written consent of Sellers and Buyer;

(c) by written notice fronr either Sellers or Buyer:

(i) if a GovernmentalAuthority issues a final, non-appealable
ruling or Order permanently restraining, enjoining or otherwise prohibiting consummation of the
transactions contemplated hereby where such ruling or Order was not requested, encouraged or
supported by any of Sellers or Buyer;provided that the right to terminate this Agreement under
this Section I 1 .l (cXi) shall not be available to any Party whose willftil failure to fulfill any
obligation under this Agreement shall have been the cause of, or shall have resulted in, the
failure of the Closing to occur;

(ii) if the Closing shall not have occurred on or prior to
November 19,2019 (the "Outside Date"); provided, however', that if the Closing has not
occurred by such date, but on such date all of the conditions set forth in Article 9 and Article l0
have been satisfied or waived (to the extent such conditions may be waived) other than the
conditions set forth in Sections 9.4 and 10.4, then the Outside Date shall automatically be

extended until thirty (30) days after such initial Outside Date (and such extended date shall be

deemed to be the "Outside Date'1for all purposes hereunder); provided, further that the
terminating Party -under this Section I I .l(dXii) is not (at SUgb trmg gf t.91minatio4) in bleach of
any representation, warranfy, covenant or other agreement in this Agreement so as to cause any- conditions to Closiri$ not to be satisfied and Shall not have been the proxiinate CauSe ofthe
failure of the Closing to occur on or prior to the Outside Date;

(iii) if, at the end of the Auction, Buyer is not determined by
Sellers to be the (A) prevailing bidder or (B) backup bidder with respect to the Acquired Assets;
provided that in the event Buyer is determined to be the backup bidder with respect to the
Acquired Assets, then, this Agreement will terminate automatically without further action by any
Party upon the earlier to occu'of (x) the closing of a successful bid and (y) the date that is sixty
(60) days after the date of the sale hearing;

(iv) if the U.S. Bankruptcy Court shall have entered an Ofder
dismissing, or converting into cases under chapter 7 of the Bankruptcy Code, any of the cases

commenced by Sellers undel chapter I I of the Bankruptcy Code and comprising part of the
Bankruptcy Cases; provided. further that the terminating Party under this Section I I .l (cXiv) is

not (at such time of termination) in breach of any representation, warranty, covenant or other
agreen-lent in this Agreement;

(v) upon the final, non-appealable ruling or denial of the
Governmental Authorizations described in Sections 9.4 and 10.4 and required to be obtained by
Closing; or

(vi) upon tlre termination of the Restructuring Support
Agreement in accoldance u,ith its ternrs.
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(d) by written notice fi'om Buyer

(i) if any of the events set forth in clauses (a) through (i) of
Sectiorr 7.5 shall not lrave occurred by the respective dates set forth therein;

(ii) if any Seller seeks to have the Bankruptcy Coufis enter an

Order dismissing, ol converting into cases under chapter 7 of the Bankruptcy Code, any of the

cases conrmenced by Sellers under chapter 11 of the Bankruptcy Code and comprising part of
the Bankruptcy Cases, ol if a responsible officer or an examiner with enlarged powers is
appointed (other than a fee examiner) relating to the operation of Sellers' businesses pursuant to
Section I 104 of the Bankruptcy Code and the order of appointment is not vacated or reversed
within fourteen (14) days after the entry thereof;

(iii) in the event of any breach of, or failure to perform, by

Sellers of any of their agreements, covenants, representations or warranties contained herein or
in tlie Sale Order, rvhich breach or failure to perform (A) would result in a condition set forth in
Article 9 not to be satisfied and (B) cannot be cured within ten (10) Business Days after Buyer
notifies Sellers of such breach in writing; provided thatBuyer shall not have a right of
termination pLlrsuant to this Section I l L(dXiii) if it is then in material breach of any of its
agreemen!s, covenants-lepleseqtations or warranties contained herein or in the Sale Order;

(iv) if; Buyer (other than as a result of Buyer's own breach of
this Agreement) is unable, pursuant to Section 363(k) of the Bankruptcy Code, to credit bid in
payment of all or any portion of the Purchase Price as set forth in Section 3. I (other than the
Assumed Liabilities and the cash portion of the Purchase Price); or

(v) upon the valid termination of the DIP Financing Orders or
DIP Term Loan Credit Agreement in accordance with their respective terms.

(e) by written notice fi'om Sellers

(i) in the event of any breach of, or failure to perform, by
Buyer of any of its agreenleltts, covenants, representations or warranties contained herein or in
the Sale Order, which breach or f'ailure to perform (A) would result in a condition set forth in
Article I 0 not to be satisfied and (B) cannot be cured within ten ( I 0) Business Days after Sellers
notifo Buyer of such breach in writing; provided that Sellers shall not have a right of termination
pursuanttothisSection ll.l(e)if Sellersaretheninmaterial breachofanyoftheiragreements,
covenants, representations or warranties contained herein or in the Sale Order;

(ii) if, following the occurrence of an Event of Defar"rlt under
(and as defined in) the DIP Term Loan Credit Agreement and the Company's delively to Solus
of a written notice of such Event of Default by the Company and request tbr a waivel'thereof,
Solus has not waived suclr default in writing within five (5) Business Days following the

Company's deliven, of such written notice; or

Each condition set lbrth in this Section ll.l shall be considered separate and distinct fi'om each

other such condition. If lnore than one of the tet'mination conditions set forth in this Section | 1.1
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are applicable. the applicable party shall have the right to choose tlre terrnination condition
pursuant to rvhich this Agreement is to be terminated.

1l .2 Effect of Tennination

In the event of termination of this Agreement by Buyer or Sellers pursuant to this
Article I l, this Agreement shall become null and void and have no effect, and all riglrts and
obligations of the Parties under this Agreement shallterminate witlrout any Liability of any Party
to any other Party (other than as expressly provided herein); provided, that the provisions of
Sections 7.I (c) (Access and Reports;Confidentiality), I l.l (Termination Events), ll.3 (Expense
Reimbursem ent), 12.9 (Expenses), 12.10 (Governing Law, Consent to Jurisdiction and Venue;
Jury Trial Waiver) and this Section I 1.2 (and, to the extent applicable to the interpretation or
enforcement of such provisions, Article l), shall explessly survive the termination of tlris
Agreement. If this Agreernent is tenninated in the circumstances set forth in Section I L3, then
Sellers shall pay to Bnyer the Expense Reimbursement amount, as applicable, subject to and in
accordance with Section I 1.3, and Buyer's right to enforce payrnent(s) thereof shall survive the
termination of this Agreernent. Notwithstanding anything to the contrary in this Agreement,
(a) the maximum liability of Buyer for monetary damages based on any breach of this
Agreement or for any clairn based on tort, breach of contract or otherwise that relates to or arises
out of this Agreenrent or the transactions contemplated hereby shall be equal to the reasonable
and documented out-of-pocket costs, fees and expenses incurred by Sellers after the Petition
Date (inclLrding lees and expenses of their iespective legal, accounting and financial advisors) in
connection with the development, execution, delivery and approval by the Bankruptcy Courts of
this Agreement and the transactions contemplated hereby to the extent such out-of-pocket costs,
fees and expenses have not otherwise been paid or reimbursed as of such time and (b) the
maximum liability of Sellers for monetary damages based on any breach of this Agreement or
for any claim based on tofi. breach of contract or otherwise that relates to or arises out of this
Agreement or the transactions contemplated hereby shall be the amount of the Expense
Reimbursement in accordance with Section I 1.3. Nothing in this Section I 1.2 shall limit Buyer's
or Sellers' (or any of their respective Affiliates') rights in the case of Fraud.

I 1.3 Exoense Reimbursement.

(a) If this Agreement is terminated pursuant to Section I I .l(a) or
I l.l(cXiii), and Sellers close an alternative transaction with respect to the sale of tlre Acquired
Assets for an aggregate purchase price that is greater than the Purchase Price hereunder, then
Sellers shall pay to Buyer in cash no laterthan the date that is the laterof (i) the closing date of
such alternative transaction arrd (ii) two (2) Business Days following receipt of docnnrentatiorr
supportirrg the request for reimbursernent of out-of-pocket costs, fees and expenses equal to the
reasonable and documented out-of-pocket costs, fees and expenses incurred by Buyer r.vlrether
prior to or after the Petition Date (iricluding fbes and expenses of their respective legal,
accounting and financial advisors). in connection withthe development, execlltion. delivery and
approval by the Barrkruptcy Courts of this Agreement and the transactions contemplated hereby
to the extent such out-of-pocket costs, fees and expenses have not otherwise been paid or

se Reinrbursement' )reinrbursed as of suclr tinre (
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(b) The obligations of Sellers to pay the Expense Reinrbursement
amount as provided herein shall be entitled to superpriority adnrinistrative expense statlls
pursuant to sections 503(bXl) and 507(a)(2) of the Bankruptcy Code, and shall be senior to all
other general administrative expense claims and superpt'iorit-v adn-rinistrative expense claims
granted such status pursuant to sections 503(bXl) and 507(a)(2) thereof, but subject to the
Carve-Out (as defined in the DIP Term Sheet) and prior payment in full of the First Lien Term
Loan Facility.

(c) Sellers agree and acknowledge that Buyer's due diligence, effofts,
negotiation, and execution of this Agreement have involved substantial investment of
management time and have required significant conrmitment of financial, legal, and other
resources by Buyer and its Affiliates, and that such due diligence. efforts, negotiation, and

execution have provided valueto Sellers and, in Sellers'reasonable br"rsiness jr.rdgment, is

necessary for the preservation ofthe value of Sellers' estate. Sellers further agree and

acknowledge that the Expense Reimbursenrent amount is reasonable in relation to Buyer's
efforts, Buyer's lost opportunities frorn pursuing this transaction, and the magnitude of the
transactions contemplated hereby. The provision of the Expense Reimburselnent amount is arr

integral part of this Agreement, without which Buyer would not have entered into this
Agr'eement.

ARTICLE 12

Gpnnnal PRovrsroNs

12.1 Survival

All covenants and agreements contained herein rvhich by theil terms are to be
performed in whole or in part, or which prohibit actions, subsequent to the Closing shall. solely
to the extent such covenants and agreements are to be perforr-ned, or prohibit actions, subsequent
to the Closing, survive the Closing in accordance with their terms until fully performed or
satisfied. All other covenants and agreements contained herein, and all representations and

warranties contained herein or in any certificated deliveries hereunder shall not survive the

Closing and shallthereuporr terminate, including any Actiotrs for damages irr respect of any
breach or inaccuracy thereof. Nothing in this Section l2.l shall limit Buyer's or its Affiliates'
rights in the case of Fraud but only to the extent contemplated by Section 12.16

12.2 Confidentiality

Following the Closing, each Seller agrees not 10, and to cause ils Sr"rbsidiaries not
to, disclose any confidential or non-public information concerning the Acquired Assets. the
Business, the negotiation or existence and temrs of this Agreenrent or the busirress aff-airs of
Buyer or the Assumed Liabilities ("Confidential lnforrnation") except disclosure of Confidential
Information (excluding Personal Inforrnation) that (a) was or is lawfully obtairred fi'om a source
that, to the knowledge of suclr Seller. was not under arr obligation of confiderrtiality to Buyer or
Sellers with respect to such information, (b) is independerrtly developed by such Seller rvithout
violating any of its obligations underthis Agreenrerrt. (c) is or beconres available to the public
through no action of such Seller, (d) is or rnay be necessary to wirrd dorvrr any of Sellers'estates,
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or in connection with the enforcement of the lights of, or the defense of any Proceeding against
or involving, any Seller provided that the Confidential Infolmation is afforded confidential
treatment, in each case subject to providing Buyer with a reasonable opportunity to review prior
to disclosut'e. to the extent permitted by Legal Requirements (e) prirnarily relates to any
Excluded Assets and/or Excluded Liabilities, or (f) is or may be necessary in connection with the
Bankruptcy Cases provided that the Confidential Information is afforded confidential treatment,
subject to providing Buyer with a reasonable opportunity to review three (3) days prior to
disclosure, to the extent permined by Legal Requirements. Nofu'ithstanding the foregoing, a

Seller may disclose Confidential Information if such Seller believes (upon the advice of counsel)
it is legally required to make such disclosure in order to comply r,vith applicable law, regulation,
rule or legal, judicial or administrative process (including any rule, regulation or policy statement
of (i) any olganized securities exchange, market or automated quotation system on whiclr the
Company's securities are listed or quoted, (ii) any self-regulatory organization of which a party
is a member) or (iii) in connection with the Bankruptcy Cases if so required underthe
Bankruptcy Code or Bankruptcy Court local rules. If a Seller or any of its Representatives
becomes required (including by deposition. interrogatory, request fbr docurnents, subpoena, civil
investigative demand or similar process) or it becomes necessaly in connection with the
Bankruptcy Cases to disclose any of the Confidential Infonnation, such Seller or Representative
shall use reasonable'efforts to provide Buyer with pronrpt notice, to the extent allbwed by law,
rule and regulation, of such requirement so that Buyer may seek an appropriate protective order.
Each Seller agfees to disclose only that portion of the Confiderrtial Information which it believes
it is necessary or required to disclose and to use commercially reasonable efforls to obtain
confidential treatment of such Confidential Information.

12.3 PublicAnnouncements

Prior to the Closing, nnless otherwise required by applicable Legal Requirement
or by obligations of Buyer or Sellers or their respective Affiliates pursuant to any listing
agreement with or rules of any securities exchange, Buyer. on the one hand, and Sellers, on the
other hand, shall consult with each other befbre issning any press release or otherwise making
any public statement with respect to this Agreenent or the transactions contemplated hereby and

shall not issue any such release or make any such statement without the prior written consent of
the other (such consent not to be unreasonably withlreld. conditioned or delayed). From and

after the Closing, the Parties may make public statements rvith respect to this Agreement or the
transactions contemplated hereby so long as such announcements do not disclose the specific
terms or conditions of this Agreement except where such tenns arrd conditions have already been

disclosed as required by Legal Requirement or by obligations of Buyer or Sellers or their
respective Affiliates pursuant to any listing agreement with or rules of any securities exchange;
provided, that the issuing party shall use its cornmercially reasonable etforts to consult with the

other party with respect to the text thereof to the extent practicable. Notwithstanding the

foregoing, Buyer may disclose information regarding tlte transactions contemplated by the
Agreement or the other Transaction Documents (a) to any of its direct or indilect equity holders,
Affiliates, Representatives and its and theirrespective Afflliates'flnancing sources, so long as

such Persons are informed of the confldential natlu'e of such irrforntation arrd Buyer shall liable
for any failure by such Person to hold in confidence such information undel this Section 12.3, (b)
for purposes of cornpliance with its or their respective Affiliates' financial reporting obligations
or (c) in connectiorr with its or their respective Affiliates' fundraising or nrarl<eting activities, so
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long as such Persons are informed of the confidential nature of such information and Buyershall
be liable for any failure by such Person to hold in confidence such information under this Section
12.3.

12.4 Notices.

All notices, requests, demands, waivers and other conrnrunications required or
permitted to be given under this Agreement shall be in writing and shall be deemed to have been
duly given if delivered personally or sent by overnight courier or emailtransmission:

(a) Ifto Sellers, then to

Jack Cooper Investments, Inc.
630 Kennesaw Due West Road
Kennesaw. GA 30152
Attn: Theo Ciupitu
Email : tciupitu@jackcooper.com

wiqlr a copy. (which shall not constitute notice) to

King & Spalding LLP
1 180 Peachtree Street, N.E,.
Atlanta, GA 30309
Attn: Rahul Patel

Sarah Borders
John Hyman

Email : rpatel@kslaw.con-r
sborders@kslaw.com
jhyman@kslaw.com

and

Paul, Weiss. Rifkind. Wharton & Garrison LLP
1285 Avenue of the Americas
New York, NY 10019-6064
Attn: Kelley A. Cornish

Brian S. Hermann
Email : kcorn ish@pau lweiss.conr

bhermann@pau lweiss.conr

(b) If to Buyer

JC Buyer Company. Inc.
410 Park Avenlre, I lth Floor
New York, NY 10022
Attn: Torn Higbie

Stephen Blauner
E,mai I : th igbie@soluslp.conr
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sblauner@soluslp.com
with a copy (which shall rrot constitute notice) to

Kirkland & E,llis LLP
300 North LaSalle
Chicago, lL 60654
Attn: Marc Kieselstein, P.C.

Alexandra Schwarznran
Emai I : malc.kieselstein@kirkland.com

a lexandra.schwarzman@kirkland.com
and

Kirkland & Ellis LLP
333 South Hope Street
Los Arrgeles, CA 90071

Attn: Tana M. Ryan, P.C.
Emai I : tryan@kirkland.com

or to such e1[el person or address-as any party shall specify by notice in writing to the other
party. All such notices, requests, demands, waivers and comtnunications shall be deemed to
have been received on the date on which So personally-delivered or emailed or delivered by
overnight courier.

12.5 Waiver

The tenns, covenants, representations, warranties or conditions may be waived
only by the Party waiving compliance. Neither the failure nor any delay by any Party in
exercising any right, power, ol privilege under this Agreement or the documents referred to in
this Agreement shall operate as a waiver of suclr right, power or privilege, and no single or
partial exercise of any such right, power, or privilege shall preclude any other or further exercise

of such right, power, or privilege or the exercise of any other right, power, or privilege. To the

maximum extent pennitted by Legal Requirenrents. (a) no rvaiver that may be given by a Party

shall be applicable except in the specific instance for which it is given, and (b) no notice to or
demand on one Party shall be deemed to be a waiver of any right of the Pafty giving such notice
or demand to take funher action without notice ot'demand.

12.6 Entire Asreeme nt: Amendnrent.

This Agreement (including the Disclosure Schedules and the Exhibits), the Sale

Order, and the other Transaction Documents supersede all prior agreements, negotiations and

discussions, whether written or oral, betr,l'een Buyer, on the one hand, and Sellers, on the other
hand, with respect to the subject lnatter hereof and corrstitute a complete and exclusive statement

of the ternrs of the agreemelrts betweerr Buyer, on the one haltd, attd Sellers, on the other hand,

with respect thereto. This Agreerxent may not be amended. rnodifled or supplements except by a
written agreement executed by each of the Parties.
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12.7 Assignrnent

This Agreemerrt, and the rights, interests and obligations hereunder, shall not be

assigned by any Party by operatiou of law or otherrvise without the express written consent of all
of the other Parties (which consent may be granted orwithheld in the sole discletion of such

other Party) and any assignment in contravention of this Section 12.7 shall be null and votd ab

initio; provided, however, tliat, subject to conipliance with Section 4.4, Buyer shall be perrnitted

to assign all or part of its rights or obligatiorrs hereunder to (a) one or more BuyerDesignees, (b)

at or following the Closing, any of its rights to any of Buyer's financing sources as collateralor
(c) following the Closing, to any successor or purchaser of all or part of the business of Buyer or
any of its Subsidiaries without the prior consent of Sellers; provided, further, that Sellers shall be

permitted to assign their rights hereunder in part to the acquiror of any Excluded Assets or
Excluded Liabilities without the prior consent of Buyer; provided that no such assignment shall

relieve Sellers fi'om their liabilities or obligations hereunder. other than with respect to such

Excluded Assets or Excluded Liabilities.

12.8 Severability

The provisions.of this ,4greenrent shall be deerned severable, and the invalidity or

- unenforceability of any provision shall not affect the validity or enforceability of the other
'provisions hereof. If any provision of this Agreeurent, or the application thereof to any Person or
any circumstar.rce, is inValid ol uner.rforceable, (a) the Parties shall negotiate in good faith to
modis this Agreement so as to effect the original intent of the Parties as closely as possible in an

acceptable manner in order that the transactions contemplated hereby are consummated as

originally contemplated to the greatest extent possible; and (b) the remainder of this Agreement
and the application of such provision to other Persorrs or circumstances shall not be affected by
such invalidity or unenforceabi lity.

12.9 Expenses.

Except as otherwise expressly provided in this Agreement, whether or not the
transactions contemplated by this Agreenrent are consumlnated, the Parties shall bear their own
respective expenses (including all compensation and expenses of counsel, financial advisors,

consultants, actuaries and independent accountants) incurred in connection with this Agreement
and the transactions contemplated hereby.

12,10 Governins Law; C onsent to Jurisdiction and Venue: Jurv Trial Waiver

(a) Except to the extent the mandatory provisions of the Bankruptcy
Code apply, this Agreement shall be governed by. and construed in accordance with, the laws of
the State of New York applicable to contracts made and to be perfbrmed entirely in such state

without regard to principles of conf-licts or choice of laws or any other law that would make the
laws of any other jurisdiction otlrer tlran the State ofNew York applicable hereto.

(b) Without limitation of any Party's right to appeal any Order of the

Bankruptcy Courts, (i) the Bankruptcy Courts shall retain exclusive jurisdiction to enforce the
terms of this Agreenrent and to decide any clainrs or disputes which nray arise or result fi'om. or
be connected rvith. this Agreenrent. any breach or default heleutrder, or the transactions
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contenrplated hereby and (ii) any and all claims relating to the foregoing shall be filed and
nraintained only in the applicable Bankruptcy Court, and the Parties hereby consent and subnrit
to the exclusive jurisdiction and venue of the Bankruptcy Courts and irrevocably waive the
defense of an inconvenient forum to the maintenance of any such Action or Proceeding;
provided, however, that, if the U.S. Bankruptcy Case has been closed pursuant to Sectiorr 350(a)
of the Bankruptcy Code, all Actions and Proceedings arising out of or relating to this Agreement
shall be heard arrd deternrined in a New York state court or a federal court sitting in the state of
New York. arrd the Parties hereby irrevocably submit to the exclusive jurisdiction and venue of
such courts in any such Action or Proceeding and irrevocably waive the defense of an

inconvenient forurn to the maintenance of any such Action or Proceeding. The Parties consent to
service of process by mail (in accordance with Section 12.4) or any other manner perrnitted by
law.

(c) THE PARTIES HEREBY IRREVOCABLY WAIVE ALL RIGHT
TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM (WHETHER
BASED IN CONTRACT, TORT OR OTHERWISE) ARISING OUT OF OR RELATING TO
THIS AGREEMENT OR THE ACTIONS OF SELLERS, BUYER OR THEIR RESPECTIVE
REPRESENTATIVES ]N THE NEGOTIATION OR PERFORMANCE HEREOF.

12.l I Counlerparts.

This Agreement and any ameirdment hereto may be Executed iir two or more
counterparts. each of which shall be deemed to be an original of this Agreement or such
amendment and all of whiclr. when taken together, shall constitute one and the same instrument.
Notwithstanding anything to the contrary in Section 12.4, delively of an executed counterpart of
a signature page to this Agreernent or any amendment hereto by telecopier, facsimile or email
attachment that contains a portable document format (.pdf) file of an executed signature shall be

effective as delivery of a manually executed counterpaft of this Agreement or such amendment.
as applicable.

12.12 Parties in Interest; Third Party Beneficiaries;No Amendment

This Agreement and the otlrer Transaction Documents slrall inure to the benefit of
and be binding upon the Parties and their respective successors and permitted assigns. Except
with respect to the parties released andlor exculpated pursuant to Section l2.l 6, this Agreement
and the other Transaction Documents are for the sole benefit of the Parties and their permitted
assigns, and nothing herein, express or implied, is intended to or shall confer upon any other
Person an1'legal or equitable benefit, claim, cause of action, remedy or right of any kind.
Notrvithstanding anythirrg to the contrary, nothing in this Agreement shall constitute an

amendnrent to any Benefrt Plan.

12.13 Rernedies.

Neither the exercise of nor the failure to exercise a right of set-off or to give
notice of a clainr under this Agreernent will constitute an election of remedies or limit Sellers or
Buyer in any nranner irr the enforcerrent of any other remedies that rnay be available to any ol
tlrenr. rvhetlrer at lau,ol iu equity.

94



Case 19-62393-pwb Doc 224 Filed 09/03/1-9 Entered 09/03/l-9 1-6:20:35 Desc Main
Document Page 1-20 of 155

l2.l 4 Specific Perfonnance.

Each Party recognizes that irrepatable darnage would occur in the event that any
of the provisions of this Agreement were not performed by them in accordance witlr the terms
hereof or were otherwise breached, and that monetary damages alone would not be adequate to
compensate the non-breaching Party or Parties for their injuries. Accordingly, a non-breaching
Party shall be entitled to injunctive relief to enforce the terms and provisions of this Agreement.
lf any Action or Proceeding is brought by the non-breaching Party or Parties to enforce any of
tlre terms or provisiotrs of this Agreement pursuant to this Section 12.14, the Party in breach shall
waive the defense that there is an adequate remedy at law. Each Party agrees to waive any
requirement for the securify or posting of any bond in connection with any Action or Proceeding
seeking specific performance of such terms or provisions and that the only permitted obiection
that it may raise in response to any action for specific performance of such terms or provisions is
that it contests the existence of a breach or threatened breach of such provisions. The rights set
forth in tliis Section 12.14 shall be in addition to any other rights which a Party may have at law
or in equity pursuant to this Agreernent.

12.15 Sellers' Representative; Reliance.

Sqbject to entr.y of the Sale Order, Sellers, jointly and severally, by their'
execution of this Agreenrent, hereby agree that, as of the Execution Date:

(a) The Company is authorized, and empowered to act, in connection
with, and to facilitate tlre consummation of, the transactions contemplated by this Agreement and
the other Transaction Documents and in connection with any activities to be performed by
Sellers under this Agreernent and the other Transaction Documents, for the purposes and rvith
the powers, and authority set forth in this Agreement, which will include the sole power and
authority:

(i) to receive and distribute the Purchase Price or any other
amourlt paid in connection with this Agreement or the other Transaction Documents to Sellers or
to the Persons legally entitled thereto;

(ii) to enforce and protect the rights and interests of Sellers
arising out of or under or in any rnanner relating to this Agreement and the other Transaction
Documents (including irr connection with any claims related to the transactions contemplated
hereby and thereby) and, in connection therewith, to (A) assert any claim or institute any action,
(B) investigate. def-end, contest or litigate any action initiated by Buyer or any other Person
pursuant to this Agreement and the other Transaction Documents and receive process on behalf
of each Seller irr any such action and compromise or settle on such terms as the Company will
deternrine to be appropriate, give receipts, releases and discharges on behalf of all or any Seller
with respect to any such action. (C) file any proofs, debts, claims and petitions as the Company
may deem advisable or necessary, (D) settle or compromise any claims related to the transactions
contetnplated by this Agreernent and the other Transaction Documents, (E) assume, on each
Sellers' behalf. the detense of any claims related to the transactions contemplated by this
Agreerrtent and tlte other Transaction Docunrents, and (F) file and prosecute appeals fronr any
decision. judgrnerrt or au,ard rendered in any of the foregoing actions;
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(iii) to enforce or refi'ain from enforcing any right of any Seller
(prior to the Closirrg) and/or of the Company arising out of orunder or in any lnannel'relating to
this Agreement or the other Transaction Documents;

(iv) to take any action to be taken by one or more Sellers under
or in connection with this Agreement or the other Transaction Documents; or

(v) to make, execute, acknowledge and deliver all such other
Contracts. guarantees, orders, receipts, endorsements, notices, requests, instructions. certificates,
stock powers, letters and other writings, and, in general, to do any and all things and to take any
and all action that the Company, in its sole and absolute discretion, may consider necessary ol'
proper or convenient in connection with or to carry out the activities described in
Section 12.1 5(a)(i) through Section 12.15(aXiii) and the transactions contemplated by this
Agreerrent and the Transaction Documents.

(b) The Company's power and grant of authority is (i) coupled with an
itrterest and is irrevocable and survives the bankruptcy or liquidation of any Seller and will be
binding on any successor thereto; and (ii) may be exercised by the Company acting by signing as
the representalive olany Seller.

(c) Buyer and its Affiliates and representatives may conclusively and
absolutely rely, without inquiry, upon the notice, consent, waiver or any otlrer action of the
Company as the notice, consent, waiver or such other action of each Seller (and rnay ignore any
action taken or notice given by any Seller other than the Company) in all matters relating to this
Agreernent, the Transaction Documents or the transactions contemplated hereby and thereby.
Any document delivered, payment made or notice delivered by or on behalf of Buyer or its
Affiliates to, or action taken by or on behalf of Buyer or its Affiliates with respect to, the
Company shall be deemed to have been delivered or paid to, or taken with respect to, all Sellers
Any antounts to be paid by Buyer to Sellers pursuant to this Agreement shall be divided by
Sellers among themselves in accordance with their respective entitlements, but nray be paid by
Buyer to the Company. Sellers shall be jointly and severally liable for any amounts due to be
paid or owed by Sellers to Buyer pursuant to this Agreement.

12.16 No Liabilitv; Releases

(a) (i) No past, present or future director. officer, manager. employee.
ittcorporator, nrenrber, partner or equityholder or other Affiliates of (A) Sellers, or (B) Buyer,
and (ii) none of the lenders or agents under the Junior Credit Agreemerrts, the DIP Facilities or
the Exit Facilities, in any case, shallhave any Liability for any obligations or liabilities of Sellers
or Buyer. as applicatrle, under this Agreement or any agreement. document or instrument entered
into in connection herewith of orfor any claim based on, in respect of, or by reason o1- the
transactions contemplated lrereby and thereby. Any claim or cause of action based upon. arising
out of . or related to this Agreement or any agreement, document or instrumellt contemplated
hereby rnay only be brought against Persons that are expressly named as parties hereto or thereto,
and then only u'ith respect to the specific obligations set forth herein or therein. Other than the
Parties. no other party shall have any Liability or obligation fbr any of the representarions,
u,arratrties. covenalrts, agreements, obligations or liabilities of any party under this Agleemeltt or
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tlre agreements, documents or instruments contemplated hereby or of or for any Proceeding
based on, in respect of, or by reason o1, the transactions contenrplated hereby or theleby
(including tlre breach, termination or failure to consllmmate such transactions), in each case

whether based on contract, torl, strict liability, other Legal Requirements or otherwise and

whether by piercing the corporate veil, by a claim by or on behalf of a Party or another Person or
otherwise. Nothing in this Section 12.16(a) shall limit Buyer's or its Afnliates'rights in tlre case

ofFraud.

(b) Effective upon the Closing Date, and sr.rbject to entry of the Sale

Order (with any discrepancy between the release provided in the Sale Order and this Agreement
being controlled by the Sale Order), each Seller acknowledges that it has no claim, counterclaim,
setoff, recoupment, action or cause of action of any kind or nature whatsoever against any of the
individuals or entities within the Buyer Group or any lenders or agents under the Junior Credit
Agreements or the Exit Facilities, that directly or indirectly arises out of, is based upon, or is in
any manner connected with any Prior Event, the Excluded Assets or the Excluded Liabilities
(collectively, the ler Released Claims "); and, should any Seller Released Clainrs nonetlreless
exist. each Seller hereby (i) releases and discharges each rnember of the Buyer Group and each

lender and agent under the Junior Credit Agreements and the Exit Facilities fi'om any liability
whatsoever on such Seller Released Claims that directly or indirectly arises out o1, is based upon,
or is in any mannel' connected with the Seller Released Claitrs, and (ii) releases, rentises, waives
arrd discharges all such Seller Released Claims against the Buyel GroLrp and atty lender:and

agent urrder"any of the Junior Credit Agreements and the Exit Facilities; provided that nothing
herein shall release the Buyer or any Buyer Designee of its obligations under this Agreement
(including the Disclosure Schedules and the Exhibits), the Sale Order, and the other Transaction
Documents, or otherwise constitute a release by Seller or any of its Affiliates of any claims that
Seller or any of its Affiliates have in the Bankruptcy Case. Nothing in this Section 12.l6(b) shall
lirnit Sellers' or their respective Affiliates' rights in the case of Fraud

(c) Effective upon the Closing Date, Buyer acknowledges tlrat it has

no clainr, counterclaim, setoff, recoupment, action or cause of action of any kind or nature
whatsoever against any of the individuals or entities within the Sellers Group, that dilectly or
indirectly arises out of, is based upou, or is in any manner connected with any Prior Event. the

Acquired Assets or the Assumed Liabilities (collectively, the "Bu),er Released Claims"); and,

should any Buyer Released Claims nonetheless exist, Buyer hereby (i) releases and discharges
each nrember of the Sellers Group fi'om any liability whatsoever on suclr Buyer Released Claims
that directly or indirectly arises out of, is based upon, or is in any manner connected with the

Buyer Released Claim, and (ii) releases, remises, waives and discharges all such Buyer Released
Claims against the Sellers Group; provided that nothing herein shall release arry Seller of its
obligations under this Agreernent (including the Disclosure Schedules and the Exhibits), the Sale

Order, and the other Transaction Documents. or otlrerwise constitute a release by Buyer or any of
its Affiliates of any claims against the Debtols that Buyer or any of its Affiliates have in the
Banknrptcy Case. Nothing in this Section 12.16(c) shall limit Buyer's or its Affiliates' rights in

the case of Fraud

(d) Withor"rt limiting in any way the scope of the release contained in
subparagraph(a).(b)or(c)ofthisSection l2.l6andeffectiveLlpontheClosingDate,eachSeller
and Buyer', to the fullest extent allowed under applicable law, hereby waives and relirrquishes all
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statutory and common law protections purporting to limit the scope or effect of a general release.

whether due to lack of knowledge of any claim or otherwise, including, waiving and

relinquishing the terms of any law which provides that a release may not apply to material
unknown Claims. Each Seller and Buyer hereby affirms its intent to waive and relinquish such

unknown Claims and to waive and relinquish any statutoty or corrmon law protection available
in any applicable jurisdiction with respect thereto. Notwithstanding anything set forth herein to
the contrary, the releases set forth in this Section 12.16 do not extend to (A) any obligations that

are determined by a court of competent jurisdiction by final and non-appealable judgment to

have resulted fi'om the willful misconduct, Fraud or gross negligence of such Person, (B) any

obligations of the Parties under this Agreement (including the Disclosure Schedules and the

Exhibits), the Sale Order, and the other Transaction Documents or (C) any clairns held by
lenders or agents under the Junior Credit Agreements and the Exit Facilities against the Sellers

Group and any rights, remedies or causes of action arising out of such claims or Liens and

security interests relating to such claims; Eovided that any claims. or any Liens or superpriority
claims related thereto that would otherwise attach or be payable out of the Cash Consideration,
shall be waived.

lS i gn ature p a ge s fo I I ow.l
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Ix Wttnnss WHEREoT, the Parties have oaused this Asset Purchase Agreement

to be executed and delivered by their duty authorized representatives, all as of the Execution

Date.

JC BUYER COMPANY, INC.

H Z/a^-By;
Name: Sffineii Blaffner
Title; Secretary

[Signature Page to Asset Purchase Agreernentl
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JACK COOPER INVES

By:
Name: T. Michael Riggs
Title: Chief Executive Officer,
Assistant Secretary

Title: Chief Executive
Secretary

AUTO HANDLING

By:
Name: T. Michael Riggs
Title: ChiefExecutive
Assistant Secretary

AXIS LOGISTIC

By:
Name: T. Michael
Title: Chief Executive Officer,
Secretary

AUTO & BOAT RELOCATION SERVICES LLC

By:
Name: T

TION

INC.

Treasurer and

and Assistant

Treasurer and

and Assistant

[Signatrrre Page to Asset Purchase Agreernentl
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CTEMS, LLC

By:
Name: T. Michael Riggs
Title: Chief Executive Officer,
Secretary

Title: Chief Execntive
Secretary

JACK COOPER CAN LIMITED PARTNERSHIP

By
Name: T. Michael Riggs
Title: Chief Executive

JACK COOPER CANADA 2 LIMITED PARTNERSHIP

By
Name: T. Michael Riggs
Title: ChiefExecutive

JACK COOPER CANADA GP 1 INC.

By
Name: T Riggs
Title: ChiefExecutive

JACK COOPER 2INC.

By:
Name: T. Michael Riggs
Title: Chief Executive

JACK COOPER CT SERVICES, INC.

By:
Name: T. Michael

and Assistant

[Signature Page to Asset Purchase Agreement]

and A.ssistant
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JACK COOPER D

By
Name: T. Michael ooebb"
Title: ChiefExecutive
Secretary

JACK COOPER ENTERPRISES, INC.

By:
Name: T. Michael Riggs
Title: Chief Executive
Assistant Secretary

JACK COOPER HOLDINGS CORP

By:
Name: T- Riggs
Title: ChiefExecutive
Assistant Secretary

JACK COOPER LOGISTICS, LLC

By
Name: T. Michael Riggs
Title: Chief Executive
Secretary

JACK COOPER RAIL SHUTTLE,INC.

By:
Name:T. Michael
Title: Chief Executive
Secretary

and Assistant

and

and

Assistant

and Assistant

[Signature Page to Asset Purchase Agreement]
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JACK COOPER

By:
Narne: T. Michael Riggs
Title: ChiefExecutive
Secrctary

Title: Chief Executi
Secretary

Title: Chief Executive Officer,
Secretary

JACK COOPER TRANSPORT COMPANY, INC.

By:
Name: T.

ADA INC

and Assistant

and Assistant

and Assistant

JACK COOPER VENTURES, INC.

By
Narns T.Michael
Title: Chief Treasurer and
Assistant Secretary

NORTH AMERICAN AUTO TRANSPORTATION
CORP

By:
Name: T. Michael

[Signature Page to Asset Purchase Agreementl
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UNITBD STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF GEORGIA

ATLANTA DIVISION

In re:

JACK COOPER VENTURES, INC., et al.,l

Debtors

Chapter 1l

Case No. 19-62393 (PWB)

(Jointly Administered)

BIDDING PROCEDURBS FOR THE SALE OF
SUBSTANTIALLY ALL ASSETS OF JACK COOPBR

VBNTURES.INC. AND CERTAIN DEBTOR AFFILIATES

On September 3, 2019,the United States Bankr-uptcy Court forthe Northern District of
Geolgia (the "Court") entered Lhe Order (l) Atrlhorizirig tlta Dcbtors to Enlcr into and Perform
(Jnder the Stalking Horse Asset Purcltose Agreement, (II) Approving Bidding Proceclures for the

Sale of the Debtors' Assets, (III) Approving lhe Expense Reintbu'sentent, (IV) Scheduling Hearings
cmd Objection Deadlines with Respect to the Sale, (V) Scltecluling Bid Deadlines and an Ar.tction,

(VI) Approving the Fonn and Manner of Notice Thereof,, (VII) Approving Contrctct Assumption
ancl Assignment Procedttres, cmd (VIII) Grantirtg Relatecl Relie.f fDocket No.l (the "Biddine
Procedures Order"),z by which the Court approved the following procedures. These Bidding
Procedures set forth the process by which the Debtors are authorized, in consultation with the

Consultation Pafiies, to conduct an auction (the "Auction"). if any. forthe sale (the "Sale") of all
or substantially all of the Debtors' assets (the "Assets").

JC Buyer Company, Inc. (including its assignees or designees, the "Stalkinq Horse
Bidder") submitted a bid (the "stalking Horse Bid") for certain of the Debtors' assets to set a floor
for the Sale. Having announced and received Bankruptcy Courl approval of the Stalking Horse
Bid, the Debtors will now conduct a round of open bidding intended to obtain the highest or

The Debtors in these chapter ll cases. along ivith the lzrst lbur digits o1-cach Debtor's t-edelal tax identiilcation
rrnmber, include: Jack Coopel Ventures, Inc. (0805); .lack Coopel Diversifiecl, LLC (9414); Jack Cooper

Errterplises, Inc. (3001); Jack Cooper Holdings Corp. (2446); Jack Coopel Tratrsport Cornpany, lnc. (3030); Auto
Handlirrg Corporation ( 0ll); CTEMS, LLC (7125);.lack Cooper Logistics, LLC QaT); Auto & Boat

Relocation Services, LLC (9095); Axis Logistic Services. Inc. (2904); Jack Cooper CT Selvices, lnc. (3523);

Jack Coopel Rail and Shuttle, Inc. (7801); Jack Cooper lnvestrnents, Inc. (6894); Norlh Arnerican Auto
Tlanspoftation Corp. (8293); Jack Cooper Transport Canada lnc. (8(166): Jack Cooper Canada GP 1 lnc. (7030);

Jack Cooper Calrada CP 2 Inc. (2373): Jack Coopel Canada I Linrited Partnerslrip Ga39); and Jack Cooper
Canada 2 Lirlited Partnership (7839). l-he location o1'the Debtors' corporate hc-adrluarters and ser-vice address is:

630 Kennesaw Due West Road NW, Kenttesar'v. Georgia 30152.

All capitalized tenns used but rrot othelwise defined herein shall have the meaning ascribed to theln in the Bidding
Proceclures Order.
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otherwise best bid for all or substantially all of the Assets, culminating in an Auction for such

Assets if competing bids are received.

Copies of the Bidding Procedures Order or other documents related thereto are available
upon request to Prime Clerk, LLC by calling O1T 994-8409 or toll free at (8441234-1463,

emailing jackcooperinfo@primeclerk.com, or visiting the Debtors' restructuring website at
https:// er.

To the extent that these Bidding Procedures require the Debtors to consult with any

Consultation Party in connection with making a detennination or taking any action, or in
connection with any other matter related to these Bidding Procedures or at the Auction, if any, the

Debtors shall do so in a regular and timely manner prior to making such detetmination or taking
any such action.

Kev Dates

These Bidding Procedures provide interested palties with the opportunity to qualify for and

participate in the Auction to be conducted by the Debtors and to subn,it competing bids for the

Assets- The Debtors shall assist interested'parties in conducting their-respective due diligence
investigations and shall accept Bids until October 1,2019 at 5:00 p.m. (prevailing Eastern time)
(the "Bid Deadline").

The key dates for the sale process are as follows:3

I These dates are sLrbject to exteusiotr or ad.iourltnent as llrovided fol'lier-ejn

)

October 1,2079 at 5:00 p.m. (plevailing
Eastem time)

Bid Deadline - Due Date for Bids and Deposits

October 2,2019 at 5:00 p.m. (prevailing
Eastern time)

Debtors to determine which Bids are Qualified Bids
and notify each Potential Bidder in writing whether
such Potential Bidder is a Qualified Bidder.

October 2,2019 at 5:00 p.m. (prevailing
Eastern time)

Debtors to provide the Stalking Horse Bidder and each

Qualified Bidder a schedule setting forth (i) the
highest or otherwise best fully binding offer for the
Assets and/or (ii) the highest or otherwise best fully
binding offer(s) for all or any porlion of the Assets.

October 4,2019 at 10:00
(prevailing Eastem time)

a.m. Auction (if necessary), which will be held at Paul,
Weiss, Rifkirid, Wharton & Garrison LLP, 1285
Avenue of the Americas, New York, New York
r0019.
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Unless otherwise approved by the Bankruptcy Court, no rnodification, extension, waiver
or addition to these Bidding Procedures shall be inconsistent with the Stalking Horse Agreement,
the Bidding Procedures Order or any other Order of the Bankruptcy Court, unless otherwise
ordered by the Bankruptcy Court.

A. Submissions to the Debtors.

These Bidding Procedures set forlh the tenls by which prospective bidders, if any, may
qualify for and parlicipate in an Auction, thereby competing to make the highest or otherwise best
offer for all or substantially all of the Assets, which in the aggregate will make the highest or
otherwise best offer to purchase the Assets. The Debtors will offer for sale substantially all or all
of the Assets through,an Auction. The Debtors, in consultation with the Consultation Parties, may
consider bids from multiple bidders (including multiple bids submitted by the same bidder) for the

Assets. The Stalking Horse APA and Stalking Horse Bid referenced herein provide for the

Stalking Horse Bidder's acquisition of substantially all of the Debtors' assets, subject to the terms

and conditions thereof.

B. Potential Bidders

To parlicipate in the bidding process or otherwise be considered for any pu{pose under
these Bidding Procedures, a person or entity (other than the Stalking Horse Bidder) interested in
consummating a Sale (a "Potential Bidder") must deliver or have previously delivered to the

Debtors:

(i) an executed confidentiality agreernent on terms acceptable to the Debtors
(a "Confidentiality Agreernent"), to the extent not already executed;

(ii) in a form acceptable to the Debtors and their advisors, in consultation with
the Consultation Parties: (x) evidence of the financial capability to
consumrnate the Sale, and (y) a written commitment from the equity
holder(s) of the Potential Bidder to be responsible for the Potential Bidder's
obligations in connection with the Sale); and

(iii) any other evidence the Debtors, in consultation with the Consultation
Pafties, lnay reasonably request to evaluate the buyer.

October 10, 2019 at 2:30 p.m.
(prevailing Eastern time)

Sale Hearing, which will be held at the United States

Bankruptcy Court for the Northern District of Georgia,
Atlanta Division, 75 Ted Tumer Drive, Atlanta,
Georgia 30303.
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C. Due Diligence.

Only Potential Bidders shall be eligible to receive due diligence information and access to

the Debtors' electronic data room and to additional non-public information regarding the Debtors.

No Potential Bidder will be permitted to conduct any due diligence that includes confidential
information without entering into a Confidentiality Agreement with the Debtors. The
Debtors will provide to each Potential Bidder that satisfies the foregoing commercially reasonable

due diligence information, as requested by such Potential Bidder in writing, as soon as reasonably
practicable after such request, and the Debtors shall post all written due diligence provided to any
Potential Bidder to the Debtors' electronic data roonl. For all Potential Bidders, the due diligence
period will end on the Bid Deadline and subsequent to the Bid Deadline the Debtors shall have no

obligation to fumish any due diligence information.

The Debtors shall not fumish any confidential information relating to the Assets, liabilities
of the Debtors, or the Sale to any person except to a Potential Bidder or to such Potential Bidder's
duly authorized representatives to the extent provided in the applicable Confidentiality Agreement.
The Debtors and their advisors shall coordinate all reasonable requests from Potential Bidders for
additionbl infrirmation and dfe diligence access; pr:ottided that the Debtors may decline to provide
such information'to Potential Bidders who, at such time and in the Debtors' reasonable business
judgment, after consultation with the Consultation Parties, have not established, or who have raised

doubt, that such Potential Bidder intends in good faith to, or has the capacify to, consummate the

Sale.

The Debtors also reserve the right to, in consultation with the Consultation Pafties,

withhold any diligence materials that the Debtors determine are sensitive or otherwise not
appropriate for disclosure to a Potential Bidder who the Debtors determine is a competitor of the

Debtors or is affiliated with any competitor of the Debtors. Neither the Debtors nor their
representatives shall be obligated to fumish infonnation of any kind whatsoever to any person that
is not determined to be a Potential Bidder.

All due diligence requests must be directed to Houlihan Lokey, Inc., 100 Crescent Court,
Suite 900, Dallas, Texas 75201, Attn: Adam Dunayer (adunayer@hl.com) and Justin Zammit

Qzammit@hl.com).

(a) Communications with Potential Bidders.

Notwithstanding anything to the contrary in these Bidding Procedures, all substantive
communications related to the Sale with Potential Bidders shall exclusively be through the Debtors
and the Debtors' advisors. Communicatiorrs between and amongst Potential Bidders or the

Consultation Pafiies and Potential Bidders is expressly prohibited unless the Debtors expressly
consent in writing to such communication, which consent shall not be unreasonably withheld or
conditioned.

4
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(b) Due Diligence of Potential Bidders.

Each Potential Bidder shall comply with all reasonable requests for additional information
and due diligence access requested by the Debtors or their advisors, in consultation with the

Consultation Parlies and their respective advisors, regarding the ability of the Potential Bidder to
consummate the Sale. Failure by a Potential Bidder to comply with such reasonable requests for
additional infornation and due diligence access may be a basis for the Debtors, in consultation
with the Consultation Parties, to determine that such bidder is no longer a Potential Bidder or that

a bid made by such Potential Bidder is not a Bid.

The Debtors and each of their respective advisors and representatives shall be obligated to
maintain in confidence any confidential information in accordance with any applicable
confidentiality agreement, except as otherwise set forth in these Bidding Procedures. Each

recipient of confidential information agrees to use, and to instruct their advisors and

representatives to use, such confidential information only in connection with the evaluation of Bids
during the bidding process or otherwise in connection with the chapteq I I .cases, in each case in
accordance with the terms of any applicable confidentiality agreement.

Notwithstanding, the foregoing and the provisions contained in any applicable
confidentiality agreement, the Debtors and the Debtors' advisors may disclose confidential
information: (i) with the prior written consent of such bidder; (ii) to the applicable bidder; (iii) in
accordance with these Bidding Procedures, including to any Consultation Party; and (iv) as

otherwise required or allowed by any applicable confidentiality agreement with respect to a

particular bidder or other agreement, law, court or other governmental order, or regulation,
including, as appropriate, to regulatory agencies.

D. Qualified Bidders

(a) A "Oualified Bidder" is a Potential Bidder (i) who demonstrates the financial
capability to consummate the Sale (as determined by the Debtors in consultation
with the Consultation Parties), (ii) whose Bid is a Qualified Bid (as defined herein),
and (iii) that the Debtors, in consultation with the Consultation Parties, determine
should be considered a Qualified Bidder. Within two (2) business days after the
Bid Deadline. the Debtors' advisors will notif, each Potential Bidder in writing
whether such Potential Bidder is a Qualified Bidder. The Stalking Horse Bidder
shall be deemed a Qualified Bidder for all purposes under these Bidding Procedures
and at all times.

(b) If any Potential Bidder is detemined by the Debtors, in consultation with the

Consultation Parties, not to be a Qualified Bidder, the Debtors will refund such

Qualified Bidder's Deposit and all accumulated interest thereon or1 or within
five (5) business days after the Bid Deadline.

For the avoidance of doubt, the Debtors, in consultation with the Consultation
Parties, expressly reserue the right to notify a Potential Bidder that its bid is not a

5
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Qualifying Bid (a "Non-Oualifvine Bid") and permit a Potential Bidder to revise or
supplement a Non-Qualifying Bid to make it a Qualified Bid. Notwithstanding the
foregoing, other than as may be provided in the Stalking Horse Bid, Bidders shall
be prohibited from including in their Bid a proposed use of any cash component of
the Purchase Price that would be received by the Debtors if such Bidder were the
Successflil Bidder.

(d) Between the date that the Debtors notify a Potential Bidder that it is a Qualified
Bidder and the Auction, if any, the Debtors, in consultation with the Consultation
Parties, may discuss, negotiate, or seek clarification of any Qualified Bid from a

Qualified Bidder. Except as otherwise set forth in the Stalking Horse APA, without
the written consent of the Debtors, in consultation with the Consultation Parties, a

Qualified Bidder may not modify, amend, or withdraw its Qualified Bid, except for
proposed amendments to increase their consideration contemplated by, or
otherwise improve the terms of, the Qualified Bid, during the period that such

Qualified Bid remains binding as specified in these Bidding Procedures; provided
that any Qualified Bid may be improved at the Auction, if any, as set forth herein.
Any improved Qualified Bid must continue to comply with the requirements for
Qualified Bids set forth in these'Bidding Procedures.

E. Bid Requirements.

A proposal, solicitation, or offer (each, a "Bid") by a Qualified Bidder that is submitted in
writing and satisfies each of the followingrequirements (the "Bid Requirements") as determined
by the Debtors, in their reasonable business judgment and after consultation with the Consultation
Parties. shall constitute a "Oualified Bid". The Stalking Horse Bid shall be deemed a Qualified
Bid for all purposes under these Bidding Procedures and at all times.

(a) Assets. Each Bid must clearly state which Assets that the Qualified Bidder is
agreeing to purchase and assume.

(b) Assumption of Obligations. Each Bid must clearly state which liabilities and

obligations of the Debtors the Qualified Bidder is agreeing to assume. In particular,
each Bid must state whether or not the Potential Bidder intends to assume
(i) sponsorship of all or any part of, or (ii) any of the potential liabilities associated
with the Jack Cooper Transport Co. Inc. Retirement Plan for Maintenance
Employees of Arlington, Texas (the "Single-Emplo)rer Pension Plan").

(c) Purchase Price. Each Bid rnust clearly set forth the purchase price to be paid for
the Assets, including and identifying separately any cash and non-cash components,
which non-cash components shall be limited only to credit-bids and assumed
liabilities (the "Purchase Price"), which, for the avoidance of doubt, shall be no less
than $425,000,000 and the Expense Reimbursement.
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(d) Minimum Bid. At a minimum, each Bid seeking to acquire all of the Debtors'
assets that are the subject of the Stalking Horse Bid must have a Purchase Price that
in the Debtors' reasonable business judgment, after consultation with the

Consultation Parties, has a monetary value equal or greater than the aggregate

Assumed Liabilities, Credit Bid and Release, and the Expense Reimbursement
contemplated by the Stalking Horse Bid, plus $ I million in cash or cash equivalents
(collectively, the "Minirqunq-Qyerbi!!"). Forpurposes of the Minimum Overbid, the

Expense Reimbursement amount is estimated to be $2.5 rnillion.

(e) Markup of the Stalking Horse APA. Each Bid must be accompanied by an

executed asset purchase agreement ("APA") as well as a redlir,e of such agreement

marked to reflect the amendments and modifications made to the form of the

Stalking Horse APA provided by the Debtors to Potential Bidders. Each such
purchase agreement must provide a representation that the Qualified Bidder will
(i) make all necessary filings under the Hart-Scott-Rodino Antitrust Improvements
Act of 7976, as amended (the "HSR Actl'), if-applicable, and (ij) submit and pay
the fees associated with all necessary filings under the HSR Act as soon as

reasonably practicable; providecl, however, that the timing and likelihood of
receiving HSR Act approval will be a consideration in determining the highest or
otherwise best Bid.

(f) Deposit. Each Bid, other than the Stalking Horse Bid, must be accompanied by a

cash deposit in the amount equal to ten percent (10%) of the aggregate cash

Purchase Price of the Bid, to be held in an interest-bearing escrow account to be

identified and established by the Debtors (the "Deposit").

(g) Employee and Customer Obligations. Each Bid must expressly propose a
treatment of the Debtors' prepetition collective bargaining agreements and the

Debtors' participation in the Single-Employer Pension Plan and its multi-employer
pension plans (collectively, the "Employee Obligations"). For the avoidance of
doubt, notwithstanding ratification of any proposed modifications to any of the

Debtors' current collective bargaining agreements prior to the Bid Deadline,
Potential Bidders may continue to submit Bids that provide for the assumption of,
or such other proposed treatment that may be agreeable among the parties with
respect to, any or all of the Employee Obligations.

Qualified Bid Documents. Each Bid must include duly executed, non-contingent
transaction documents necessary to effectuate the transactions contemplated in the

Bid and shall include a schedule of assumed contracts to the extent applicable to
the Bid, and a copy of the APA clearly marked to show all changes requested by
the Qualified Bidder, including those related to the respective Purchase Price and

assets to be acquired by such Qualified Bidder, as well as all other material
documents integral to such bid (the "Oualified Bid Documents").

(h)

7
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(i)

(i)

(k)

(l)

Committed Financing. To the extent that a Bid is not accompanied by evidence
of the Qualified Bidder's capacity to consummate the sale set forth in its Bid with
cash on hand, each Bid must include unconditional committed financing from a

reputable financing institution, documented to the satisfaction of the Debtors in
consultation with the Consultation Parties, that demonstrates that the Qualified
Bidder has: (i) received sufficient debt and/or equity funding commitments to

satisfy the Qualified Bidder's Purchase Price and other obligations under its Bid;
and (ii) adequate working capital financing or resources to finance going concem
operations for the Assets and the proposed transactions. Such funding
commitments or other financing must be unconditional and must not be subject to
any intemal approvals, syndication requirements, diligence, or credit committee
approvals, and shall have covenants and conditions reasonably acceptable to the
Debtors, in consultation with the Consultation Parties.

Contingencies; No Financing or Diligence Outs. A Bid shall not be conditioned
, .on the. obtaining or the sufficiency of financing or.any internal approval,. or on the

outcome or review of due diligence, but may be subject to the accuracy at the
closing of specified representations and warranties or the satisfaction at the closing
of specified'conditions, which shall be acceptable to the Debtors in their business
judgment, after consultation with the Consultation Parties.

Identity. Each Bid must fully disclose the identity of each entity that will be

bidding or otherwise participating in connection with such Bid (including each

equity holder or other financial backer of the Qualified Bidder if such Qualified
Bidder is an entity formed for the pulpose of consumtnating the proposed
transaction contemplated by such Bid), and the complete tenns of any such
parlicipation. Each Bid must also fully disclose whether any current or former
officer, director or equity holder of the Debtors, or any entity affiliated with any
current or former officer, director or equity holder of the Debtors, will be bidding
or otherwise participating in connection with such Bid. Under no circumstances
shall anyundisclosed insiders, principals, equity holders, or financial backers of the

Debtors be associated with any Bid (including any Overbid at the Auction). Each
Bid must also include contact information for the specific persons and counsel
whom Houlihan Lokey, Inc., Paul, Weiss, Rifkind, Wharton & Garrison LLP and

King & Spalding LLP should contact regarding such Bid. All information disclosed
pursuant to this paragraph shall be made available by the Debtors to the

Consultation Pafties promptly upon the Debtors' receipt thereof but in any event no
later than one business day following the Bid Deadline.

Demonstrated Financial Capacity. A Qualified Bidder must have, in the

Debtors' business jr.rdgment, after consultation with the Corrsultation Parties. the
necessary financial capacity to consummate the proposed transactions required by
its Bid.

8
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(m) Adequate Assurance of Future Performance. Each Bid must (i) identify the
executory contracts and unexpired leases to be assumed and assigned in connection
with the proposed Sale, (ii) provide for the payment of all cure costs related to such
executory contracts and unexpired leases by the Qualified Bidder and

(iii) demonstrate, in the Debtors' reasonable business judgment, after consultation
with the Consultation Parties, that the Qualified Bidder can provide adequate

assurance of future performance under all such executory contracts and unexpired
leases.

(n) Time Frame for Closing. A Bid by a Qualified Bidder must be reasonably likely
(based on availability of financing, antitrust, or other regulatory issues, experience,
and other considerations) to be consummated, if selected as the Successful Bid,
within a time frame acceptable to the Debtors, after consultation with the
Consultation Parties, which time frame shall include a closing by no later than 105

days after the Petition Date.

Binding and lrrevocable. A Qualified Bidder's Bid for the Assets shall be

irrbvocable unless and until the Debtors accept a higher Bid for the Assets and such

Qualified Bidder is not selected as the Backup Bidder for the Assets.

(p) Expensesl Disclaimer of Fees. Each Bid (other than a Stalking Horse Bid, solely
to the extent set forth in the Stalking Horse APA) must disclaim any right to receive
a fee analogous to a break-up fee, expense reimbursement, termination fee, or any
other similar form of compensation. For the avoidance of doubt, no Qualified
Bidder (other than the Stalking Horse Bidder, solely to the extent set forth in the
Stalking Horse Agreement) will be permitted to request, nor be granted by the
Debtors, at any time, whether as paft of the Auction, if any, or otherwise, a break-
up fee, expense reimbursement, tetmination fee, or any other similar form of
compensation, and by submitting its Bid is agreeing to refrain from and waive any
assertion or request for reimbursement on any basis, including under section 503(b)
of the Bankruptcy Code.

(q) Authorization. Each Bid must contain evidence that the Qualified Bidder has

obtained authorization or approval from its board of directors (or a comparable
governing body acceptable to the Debtors, in consultation with the Consultation
Parties) with respect to the submission of its Bid and the consummation of the
transactions contemplated in such Bid.

(r) As-Is, Where-Is. Each Bid must include a written acknowledgement and

representation that the Qualified Bidder: (i) has had an opportunity to conduct any
and all due diligence regarding the Assets prior to making its offer; (ii) has relied
solely upon its own independent review, investigation, and/or inspection of any
documents andlor the Assets in making its Bid; and (iii) did not rely upon any
written or oral statements. representations, pronrises, warranties, or guaranties

whatsoever, whether express, implied by operation of law, or otherwise, regarding

9
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the Assets or the completeness of any information provided in connection therewith
or the Auction, except as expressly stated in the Bidder's APA.

(s) Adherence to Bid Procedures. By submitting its Bid, each Qualified Bidder is
agreeing to abide by and honor the terms of these Bidding Procedures and agrees

not to submit a Bid or seek to reopen the Auction after conclusion of the Auction,
if any.

(t) Government Approvals. Each Bid must include a description of all governmental,
licensing, regulatory, or other approvals or consents that are required to close the
proposed Sale, together with evidence satisfactory to the Debtors, after consultation
with the Consultation Parties, of the ability to obtain such consents or approvals in
a timely manner, as well as a description of any material contingencies or other
conditions that will be imposed upon, or that will otherwise apply to, the obtainment
or effectiveness ofany such consents or approvals;

(u) Government Approvals Timeframe. Each Bid must set forth an estimated
; timefrarn€ for obtaining.any required intemal, governmental; licensing, regulatory

or other approvals or-consents for consummating any proposed Sale.

(v) Consent to Jurisdiction. The Qualified Bidder must submit to the jurisdiction of
the Bankruptcy Courl and waive any right to a jury trial in connection with any
disputes relating to Debtors' qualification of bids, the Auction, if any, the
construction and enforcement of these Bidding Procedures, the Sale documents,
and the Closing, as applicable.

(w) Bid Deadline. Each Bid rnust be transmitted via email (in .pdf or similar format)
so as to be actuallv received on or before 5:00 p.m. (prevailing Eastem Time)
on October 1,2019 by:

(i) Debtors. Jack Cooper Ventures, Inc., 630 Kennesaw Due West Road NW,
Kennesaw, Georgia 301 52,Attn.: Theo Ciupitu (tciupitu@jackcooper.com)
and Taejin Kim (tkim@j ackcooper.com).

(ii) Debtors' Counsel. Counsel to the Debtors, Paul, Weiss, Rifkind, Wharlon
& Garrison LLP, 1285 Avenue of the Americas, New York, New York
10019, Attn.: Kelley A. Cornish (kcomish@paulweiss.com), Brian S.

Hermann (bhermann@paulweiss.com), and John T. Weber

fi weber@paulweiss.com).

(iii) Debtors' Co-Counsel. Co-Counsel to the Debtors, King & Spalding LLP,
I 180 Peachtree Street NE,, Atlanta, Georgia 30309, Attn.: Sarah R. Borders
(sborders@kslaw.com), Leia Clement Shemrohammed
(lshermohammed@kslaw.com), and Britney Baker (bbaker@kslaw.coni).
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(iv) Debtors' Financial Advisors. Financial advisors to the Debtors, Houlihan
Lokey, Inc., 100 Crescent Court, Suite 900, Dallas, Texas 75201, Artn.:

Adam Dunayer (adunayer@hl.com) and Justin Zammit Qzammit@hl.com)
and AlixPartners, 909 Third Avenue, 30th Floor, New York, NY 10022,

Attn: David Orlofsky (dorlofsky@alixpartners.com) and Joel Amico

Qamic o @ali xpartners. com).

(") Committee's Counsel. Sidley Austin LLP,787 Seventh Avenue, New
York, New York, 10019, Attn.: Michael G. Burke (mgburke@sidley.com)
and Matthew A. Clemente (mclemente@sidley.com).

(vi) Committee's Co-Counsel. Co-Counsel to the Committee, Scroggins &
Williamson, P.C., 4401 Norlhside Parkway, Suite 450, Atlanta, Georgia

30327, Attn.: J. Robert Williamson (rwilliamson@swlawfirm.com) and

Ashley R. Ray (aray@swlawfirm. com).

(vii) Committee's Financial Advisors. Financial advisors to the Committee,
FTI Consulting, Inc., Three Times Square, 9th Floor,New York, New York,

. 10035, ,A.ttn.: Samuel Star (Samuel.star@FTlConsulting.com) and Conor
Tully (conor.tully@FTIConsulting. com).

(viii) PBGC. Pension Benefit Guaranty Corporation, 1200 K Street, N.W.,
Washington, D.C. 20005, Attn.: Ralph L. Landy (landy.ralph@pbgc.gov),
but only to the extent such Bid includes the assumption of the sponsorship

of tlie Single-Employer Pension Plan, any liabilities associated with the

Single-Employer Pension Plan, or the assumption of any liabilities
associated with any multi-employer pension plan.

F. Right to Credit Bid

At the Auction, if any, any Qualified Bidder, including the Stalking Horse Bidder, who has

a valid and perfected lien on any assets of the Debtors' estates (a "Secured Creditor") shall have

the right to credit bid all or a portion of the value of such Secured Creditor's claims within the

meaning of section 363(k) of the Bankruptcy Code. Notwithstanding anything herein to the

contrary, the Stalking Horse Bidder shall: (a) have the right (including as part of any applicable
Overbid) to credit bid all or a portion of the value of the secured porlion of its claims for the assets

pursuant to section 363(k) of the Bankruptcy Code, which amount shall be capped at

$327,928,903, reflecting a reduction from the aggregate principal amount of $351,928,903
outstanding under the Junior Credit Agreements and DIP Credit Agreement (as defined in the

Stalking Horse APA) (the "stalkins Horse Credit Bid Amount"); provicled, that nothing herein
shall impact any parties' rights witlr respect to challenges to the liens or clairns of the Stalking
Horse Bidder or any Secured Creditor. For the avoidance of doubt, the Stalking Horse Bidder
shall be considered a Qualified Bidder with respect to its right to acquire all or any of the Assets.
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G. Auction

The Debtors shall evaluate Qualified Bids and identify the Qualified Bid that is, in the
Debtors' judgment, after consultation with the Consultation Parties, the highest or otherwise best

Qualified Bid(s) fol tlre Assets (the "Baseline Bid"), and provide copies of the applicable Qualified
Bid Documents supporting the applicable Baseline Bid to each Qualified Bidder at or prior to the
Auction. When determining the highest or otherwise best Qualified Bid and selecting the winning
bidder, as compared to other Qualified Bids, the Debtors may, in consultation with the
Consultation Parties, consider the following factors in addition to any other factors that the Debtors
deem appropriate: (a) the number, type, and nature of any changes to the Stalking Horse APA, if
any, requested by the Qualified Bidder, including the type and amount of Assets sought and

obligations to be assumed in the Qualified Bid; (b) the amount and nature of the total consideration;
(c) the likelihood of the Qualified Bidder's ability to close the Sale and the timing thereof; (d) the
net econolnic effect of any changes to the value to be received by the Debtors' estates from the

transaction contemplated by the Qualified Bid Documents; (e) the tax consequences of such

Qualified Bid; and (0 the Employee Obligations, including the assumption of sponsorship of or
liabilities associated witli the Single-Employer Pension Plan or the assumption of any liabilities
associated with any:multi-employer pension plan (collectively, the "Bid Assessment Criteria'').
For the avoidance of doubt, when detennining the highest or otherwise best Qualified Bid, one

dollar of the Stalking Horse Credit Bid Amount shall be equal in all respects to one dollar of cash

that may be bid by another Qualified Bidder.

If no Qualified Bids other than the Stalking Horse Bid are received by the Bid Deadline,
then the Debtors may cancel the Ar.rction, and may decide, in the Debtors' reasonable business
judgment, in consultation with the Consultation Parties, to designate the Stalking Horse Bid as the
Successful Bid, and pursue entry of the order approving a Sale ofthe Debtors' assets to the Stalking
Horse Bidder pursuant to the Stalking Horse APA.

The Auction, if any, shall take place at 10:00 a.m. (prevailing Eastern Time) on
October 4,2019 at the offices of Paul, Weiss, Rifkind, Wharton & Garrison LLP, New York,
New York I 0019, or such later date and time as selected by the Debtors after consultation with the
Consultation Parties, and subject to the consent of the Stalking Horse Bidder. The Auction, if any,
shall be conducted in a timely fashion according to the following procedures:

(a) The Debtors Shall Conduct the Auction.

The Debtors and their professionals shall direct and preside over the Auction, if any, in
consultation with the Consultation Parties. At the start of the Auction, the Debtors shall describe
the tenns of the Baseline Bid(s) forthe Assets. The Debtors explicitlyreserve the right, in their
business judgment and after consultation with the Consultation Pafties, to exercise their discretion
in conducting the Auction, including determining whether to adjourn the Auction to facilitate
separate discussions between Qualified Bidders, the Debtors, and the Consultation Parties, as

applicable. The Debtors shall rnaintain a written transcript of the Auction and all Bids made and

announced at the Auction, if any, including the Baseline Bid, all applicable Overbids, and the
Successful Bid,
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Only (i) Qualified Bidders and their legal and financial advisors, including the Stalking
Horse Bidder, (ii) the members and advisors of the Committee, and (iii) the other Consultation
Parties and their respective advisors shall be entitled to attend the Auction, if any, and the Qualified
Bidders shall appear at the Auction in person and may speak or bid themselves or through duly
authorized representatives. Only Qualified Bidders shall be entitled to bid at the Auction, if any.

(b) Terms of Overbids.

"Qyg&f([" means any bid made at the Ar.rction, if any, by a Qualified Bidder subsequent to
the Debtors'announcement of the Baseline Bid(s). Each applicable Overbid must complywith
the following conditions:

(i) Minimum Overbid Increment. The initial Overbid(s) for all of the
Debtors' assets shall provide for total consideration to the Debtors with a

value that exceeds the value of the consideration under the Baseline Bid by
an incremental amount that is not less than $1 million, and successive
Overbids higher than the previous bid, as Debtors shall, in consultation witlr
the Consultation Par-ties, announce at the Auction (the "Minimum Overbid
Increment").

The Debtors reserve the right, in consultation with the Consultation Parties,
to announce reductions or increases in the Minimum Overbid Increment at
any time during the Auction, if any. Additional consideration in excess of
the amount set forth in the respective Baseline Bid may include: (a) cash;
and (b) in the case of a Bid by a Secured Creditor, a credit bid of up to the
full amount of the such secured creditors' allowed secured clairl including.
for the avoidance of doubt, a Bid by the Stalking Horse Bidder up to the full
amount of the Stalking Horse Credit Bid Amount; provided, however,that,
subject to the terms of the DIP Financing Orders, nothing herein shall
impact any parties' rights with respect to challenges to the liens or claims
of a Secured Creditor including, for purposes of this paragraph, the Stalking
Horse Bidder.

(ii) Conclusion of Each Overbid Round. Upon the solicitation of each round
of applicable Overbids, the Debtors may announce a deadline (as the
Debtors may, in their business judgment, after consultation with the
Consultation Parties, extend from time to tinre. the "Overbid Round
Deadline' ') by which time any Overbids must be subnritted to the Debtors

(iii) Overbid Alterations. An applicable Overbid may contain alterations,
modifications, additions, or deletions of any terms of the Bid no less
favorable to the Debtors' estates than any prior Bid or Overbid. as

detennined in the Debtors' reasonable business-iudgment after consultation
with the Consultation Parties, but shall otherwise comply with the temrs of
these Bidding Procedures.

13
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(iv) Announcins Hishest Bid. Subsequent to each Overbid Round Deadline,
the Debtors, shall announce whether the Debtors have identified in the
initial applicable Overbid round, an Overbid as being higher or otherwise
better than the Initial Minimum Overbid, or in subsequent rounds, the
Overbid previously designated by the Debtors as the prevailing highest or
otheru'ise best Bid (the "Prevailine Hishest Bid"). The Debtors shall
describe to all Qualified Bidders the material terms of any new Overbid
designated by the Debtors as the Prevailing Highest Bid as well as the value
attributable by the Debtors to such Prevailing Highest Bid based on, among
other things, the Bid Assessment Criteria.

(c) Consideration of Overbids.

The Debtors reserve the right, in their reasonable business judgment and after consultation
with the Consultation Parties, to adjourn the Auction,if any, one ormore times to, among other
things: (i) facilitate discussions between and amongst the Debtors, the Qualified Bidders and the
Consultation Pafties, as appropriate; (ii) allow Qualified Bidders to consider how they wish to
proCeed; and (iii) provide Qualified Bidders the opportunity to provide the Debtors and the
Consultation Parties with such additional evidence as the Debtors, in their reasonable business
judgment, after consultation with the Consultation Parties, may require that the Qualified Bidder
has sufficient intemal resources or has received sufficient non-contingent debt and/or equity
funding commitments to consummate the proposed transaction at the prevailing Overbid amount.

(d) Closing the Auction.

(i) The Auction, if any, shall continue until there is one Bid for the Assets that
the Debtors determine, in their reasonable business judgment, after
consultation with the Consultation Parties, to be the highest or otherwise
best Bid for all Assets. Each such Bid shall be declared the "successful
Bid" and such Qualified Bidder, the "Successful Bidder." at which point the
Auction will be closed. The Auction, if any, shall not close unless and until
all Qualified Bidders have been given a reasonable opportunity to submit
an Overbid at the Auction to the then Prevailing Highest Bid. Such
acceptance by the Debtors of the Successful Bid is conditioned upon
approval by the Bankruptcy Court of the Successful Bid.

(ii) The Successful Bidder shall, within one business day after the conclusion
of the Auction, submit to the Debtors fully executed revised documentation
memorializing the terms of the Successful Bid. The Successful Bid rnay
not be assigned to any party without the consent of the Debtors after
consulting with the Consultation Parties.

(iii) For the avoidance of doubt, nothing in these Bidding Procedures shall
prevent the Debtors from exercising their respective fiduciary duties under
applicable law.

t4
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(iv) The Debtors shall not consider any Bids or Overbids submitted after the
conclusion of the Auction, if any, and any such Bids or Over"bids shall be
deemed untimely and shall under no circurnstances constitute a Qualified
Bid.

(v) As soon as reasonably practicable after closing the Auction, if any, and in
any event not less than one business day following closing the Auction, the
Debtors shall cause a notice of Successful Bid and Successful Bidder, and

the Qualified Bid Documents for the Successful Bid and Backup Bid, to be
filed with the Bankruptcy Courl.

(e) No Collusion; Good-Faith Bona Fide Offer

Each Qualified Bidder participating at the Auction, if any, will be required to confirm on
the record at the Auction that: (i) it has not engaged in any collusion with respect to the bidding;
and (ii) its Bid is a good-faith bonafide oJfer and it intends to consummate the proposed transaction
if selected as the Successful Bidder.

H. Backup Bidder.

(a) Notwithstanding anything in these Bidding Procedures to the contrary, if an
Auction is conducted for the Assets, the Qualified Bidder with the next-highest or
otherwise second-best Bid at the Auction for such Asset(s), as determined by the
Debtors in the exercise of their reasonable business judgment, after consultation
with the Consultation Parties (the "Backup Bid"), shall be requiled to serve as a
backup bidder (the "Backup Bidder") fol such Asset(s), and each Qualified Bidder
shall agree and be deemed to agree to be the Backup Bidder if so designated by the
Debtors.

(b) The identity of the Backup Bidder and the amount and material terms of the Backup
Bid shall be announced by the Debtors at the conclusion of the Auction, if any, at
the same time the Debtors announce the identity of the Successful Bidder. The
Backup Bidder shall be required to keep its Bid (or if the Backup Bidder submits
one or more Overbids at the Auction, its final Overbid) open and irrevocable until
the closing of the transaction with the applicable Successful Bidder. The Backup
Bidder's Deposit shall be held in escrow until the closing of the transaction with
the applicable Successful Bidder.

(c) If the Successful Bidder fails to consummate the approved transactions
contemplated by its Successful Bid, the Debtors may select the Backup Bidder as

the Successful Bidder, and such Backup Bidder shall be deemed the Successful
Bidder for all purposes. The Debtors will be authorized, but not required, to
consummate all transactions contemplated by the Bid of such Backup Bidder
without further order of the Court or notice to any party. In such case, the defaulting
Successful Bidder's Deposit shall be forfeited to the Debtors, and the Debtors
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specifically reserve the right to seek all available remedies against the defaulting
Successful Bidder, including with respect to specific performance.

All Qualified Bids (other than the Successful Bid and the Backup Bid) shall be deemed
rejected by the Debtors on and as of the date of approval of the Successful Bid and Backup Bid by
the Bankruptcy Court.

I. Reservatiott of Rights.

The Debtors reserve their rights to modify these Bidding Procedures, in their reasonable
business judgment and after consultation with the Consultation Parties, in any manner that will
best promote the goals of the bidding process, or irnpose, at or prior to the Auction, if any,

additional customary tenns and conditions on the sale of the Assets, including, without limitation:
(a) extending the deadlines set forth in these Bidding Procedures; (b) adjourning the Auction, at

the Auction and/or adjourning the Sale Hearing in open courl without further notice; (c) modifying
the Bidding Procedures and/or adding procedural rules or methods of bidding that are reasonably
necessary or advisable under the circumstances for conducting the Auction; (d) canceling the
Auction; (e) waiving, or imposing additional, telfis and conditions set forlh herein with respect to

Potential Bidders and (f) rejecting any or all bids or Bids; provided, however, that any
modification, extension, waiver, or addition to the Bidding Procedures shall not be inconsistent
with the Stalking Horse APA, the Bidding Procedures Order, or any other Order of the Bankruptcy
Court, unless otherwise ordered by the Bankruptcy Court.

J. Approval of Sale Transactions.

A hearing to consider approval of the Sale of the Assets to the Successful Bidders (the
..s@g'')iscurrentlyscheduledtotakeplaceat2:30p.m.(prevailingEasternTime)on
October 10,2019 before the Honorable Paul W. Bonapfel, at the Bankruptcy Court, 75 Ted Tumer
Drive, Atlanta, Georgia 30303.

The Sale Hearing may be continued to a later date by the Debtors, after consultation
with the Consultation Parties, by sending notice prior to, or making an announcement at,
the Sale Hearing. No further notice of any such contilluance will be required to be provided
to any party (including the Stalking Horse Bidder).

At the Sale Hearing, the Debtors, in consultation with the Consultation Parties, shall
present the Successful Bid to the Courl for approval.

K. Return of Deposits

The Deposits of all Qualified Bidders shall be held in one or more interest-bearing escrow
accounts by the Debtors, but shall not become propefiy of the Debtors' estates absent further order
of the Bankruptcy Court or as expressly provided below. The Deposit of any Qualified Bidder
that is neither a Successful Bidder nor a Backup Bidder shall be retumed to such Qualified Bidder
not later than five ( 5) business days after the Sale Hearing. The Deposit of the Backup Bidder, if
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any, shall be retumed to such Backup Bidder no later than three (3) business days after the closing
of the transaction with the Successful Bidder. Upon the returr of the Deposits, their respective
owners shall receive any and all interest that will have accrued thereon. If the Successful Bidder
timely closes on its transaction, its Deposit shall be credited towards the applicable purchase
price(s). If the Successful Bidder (or Backup Bidder, if applicable) fails to consummate a sale

transaction because of a breach or failure to perform on the parl of the Successful Bidder (or
Backup Bidder, if applicable), the Debtors will not have any obligation to retum the Deposit
deposited by the Successful Bidder (or Backup Bidder, if applicable), and such Deposit shall
irrevocably become properly of the Debtors.

M. Fiduciary Out.

Nothing in these Bidding Procedures shall require the board of directors, board of
managers, or such similar goveming body of any of the Debtors to take any action, or to refrain
from taking any action, with respect to these Bidding Procedures, to the extent such board of
directors, board of managers, or such similar governing body determines, based on the written
advice of counsel, that taking such action, or refraining from taking such action, as applicable, is
required to:comply=with applicable law or its fiduciary obligations under applicable lavs;provided,
however, that the Debtors shall provide the Consultation Parties with advance written notice of
such action or inaction within two (2) business days prior to taking such action or inaction.
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UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF GEORGIA

ATLANTA DIVISION

In re Chapter 1l

Case No. 19-62393 (PWB)

(Jointly Administered)

JACK COOPER VENTURES, INC., et al.,l

NOTICE OF AUCTION FOR THE SALE OF THE DEBTORS' ASSETS

PLEASE TAKB NOTICE that on September 3,2019, the United States Bankruptcy Courl
for the Northern District of Georgia (the "Bankruptcy Court") entered the Order (I) Authorizing
the Debtors to Enter Inlo ancl Perfonn Uuder the Stalking Horse Purchase Agreement, (II)
Approving Bidding Procedures.for the Sale o.f the Debtor.stAssets, (III) Approving lhe Expense
Reimbursement, (IV) Schechrling Hearings and Objection Deadlines with Respect to the Salem,
(V) Scheduling Bid Deadlines and an Auction, (VI)Approving the Form and Manner of Notice
Thereof, (VII) Approving Contract Assumption and Assignment Procedures, and (VIil) Granting
Related Relief [Docket No._] (the "Biddins Procedures Order"),2 authorizing the above-
captioned debtors and debtors in possession (collectively, the "Debtors") to conduct an auction
(the "AUglt_Sn") to select the party or parties to purchase the Debtors' assets. The Auction will be
governed by the bidding procedures approved pursuant to the Bidding Procedures Order (attached
to the Bidding Procedures Order as Exhibit the "Bidding Procedures").

The Debtols in these chapter 11 cases. along ivith the last four digits of each Debtor''s fedelal tax identification
trutnber, include: Jack Cooper Ventures. Inc. (0805); Jack Cooper Diversified, LLC (941$; Jack Cooper
Enterplises, Inc. (3001); Jack Cooper Holdings Corp. (2446); Jack CooperTranspoft Cornpany, Inc. (3030); Auto
Handling Corpolation (a0ll); CTEMS. LLC (7725): Jack Cooper Logistics, LLC (3a33); Auto & Boat
Relocation Services, LLC (909-s); Axis l-ogistic Ser-vices, lnc. (2904); Jack Cooper CT Services, Inc. (3523);
Jack Cooper Rail and Shuttle, lnc. (7801); .lack Cooper Investrnents, lnc. (6894); North American Auto
Trausportatiotr Corp. (8293); Jack Cooper Transport Carrada lnc. (8666); Jack Cooper Canada GP I Inc. (7030);
Jack Cooper Canada GP 2 Inc. (2313): Jack Coopel Carrada 1 Lirnited Parhership Qa39); and Jack Cooper
Canada 2 I-inrited Paltnership (7839).'l-he location ol-the Debtors' corporate headqualters and service address is:
630 Kennesaw Due West Road NW. Kerrresaw. Georgia 30152.

Capitalized terms used but not otlielwise defined helein shall have the rneanings asclibed to them in the Bidding
Proceclures Older or the Biclcling Ploceclules. as applicable.

Debtors.

)
)

)
)
)
)

)
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Copies of the Bidding Procedures Order or other documents related thereto are available
upon request to Prime Clerk, LLC by calling (844) 234-1463 or toll free at (917) 994-8409,
emailing jackcooperinfo@primeclerk.com, or visiting the Debtors' restructuring website at

s://cases m er.

PLBASE TAKE FURTHER NOTICE that the Bid Deadline is October 1,2019 at 5:00
p.m. (prevailing Eastern Time), and that any person or entity who wishes to parlicipate in the
Auction must comply with the participation requirements, bid requirements, and other
requirements set forth in the Bidding Procedures.

PLEASE TAKE FURTHBR NOTICE that the Debtors intend to conduct the Auction, if
necessary, at which tliey will consider proposals submitted to the Debtors and their professionals,
by and pursuant to the Bidding Procedures as set forlh in the Bidding Procedures Order, on
October 4,2019 at 10:00 a.m. (prevailing Eastern Time), at the offices of Paul, Weiss, Rifkind,
Wharton & Garison LLP, 1285 Avenue of the Americas, New York, New York 10019.

PLEASE TAKE FURTHBR NOTICE that the Debtors reserve the right to. niodify the
Bidding Procedures, in their reasonable business judgment in accordance with the Bidding
Plocedures.

PLEASE TAKE FURTHER NOTICE that October 10,2019 at 2:30 p.m. (prevailing
Eastern Time) or as soon thereafter as the Debtors may be heard, shall be the date and time for
the hearing at which the Bankruptcy Court will consider approval of the Sale (the "Sale Hearins").

PLEASB TAKE FURTHBR NOTICB that the deadline to object to approval of the Sale
(the "Sale Obiection Deadline") is set for October 2,2019 at 5:00 p.m. (prevailing Eastern
Time); provicled, that if there is an Auction, the Sale Objection Deadline shall be October 5,2019
at 5:00 p.m. (prevailing Eastern Time).3 Any objection must: (i) be in writing; (ii) comply with
the applicable provisions of the Bankruptcy Rules, the Complex Case Procedures, the Bankruptcy
Local Rules for the Northem District of Georgia, and any order governing the administration of
these chapter I 1 cases; (iii) state with specificity the nature of the objection; and (iv) be filed with
the Bankruptcy Court and served and actuallv received by the no later than the Sale Objection
Deadline by the Bankruptcy Court and the following parlies: (a) the Debtors, 630 Kennesaw Due
West Road, Kennesaw, Georgia 30152, Attn.: Theo Ciupitu; (b)(l) counsel to the Debtors, Paul,
Weiss, Rifkind, Wharlon & Garrison LLP, 1285 Avenue of the Americas, New York, New York
10019, Attn.: Brian S. Hermann and KelleyA. Cornish, and (2) King & Spalding LLP, 1180
Peachtree Street NE, Atlanta, Georgia 30309, Attn.: Sarah R. Borders, Leia Clernent
Shennohammed, and Britney Baker; (c) the Office of the United States Trustee for the Northem
District of Georgia, T5 Ted TurnerDr. S.W., Room 362, Atlanta, Georgia 30303; (d) counsel to
tlre Debtors'prepetition secured revolving lenders. Buchalter. P.C., I000 Wilshire Blvd.. l5tl'
Floor, Los Arrgeles, Califbrnia 90017, Attn.: Robert J. Davidson; (e) counsel to the Debtors'

Parties nray otrject to the Sale basecl on tlre identity of the SuccessfLrl Bidder (if other than the Stalking Horse
Bidder) at any tinre prior to the cornrnencernent of tlre Sale Healing.
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prepetition first lien term loan lenders, Schulte Roth & ZabelLLP, glg Third Avenue, New York,
New York 10022, Attn.: Adam Harris; (f) counsel to the Debtors' prepetition junior lien tenn loan
lenders, Kirkland & Ellis LLP, 601 Lexington Avenue, New York, New York 10022, Attn.:
.Ionatlran Henes and 300 North LaSalle, Chicago, IL60654,Attn.: Marc Kieselstein and Alexandra
Schwarzman; and (g) counsel to the Committee, Sidley Austin LUP:,787 Seventh Avenue, New
York, NY 10019, Attn.: Michael G. Burke and Matthew A. Clemente.

Dated: l),2019
Atlanta, Georgia

/"/
Sarah R. Borders
Georgia Bar No. 610649
Leia Clement Shermohammed
Georgia Bar No. 972711
Britney Baker
Georgia Bar No. 625752
IilNG & SPALDING LLP
I 180 Peachtree Street NE
Atlanta, Georgia 30309
Telephone: (404) 572-4600
Email: sborders@kslaw.com
Email : lshermohammed@kslaw.com
Email: bbaker@kslaw.com

-and-

Kelley A. Comish (admittedpro hac vice)
New York Bar No. 1930767
Brian S. Hermann (admittedpro hoc vice)
New York Bar No. 2810232
PAUL, WEISS, RIFKIND, WHARTON &
GARRISON LLP
1285 Avenue of the Americas
New York, New York 10019
Telephone: (212) 373 -3000
Email : kcornish@paulweiss.com
Email : bhermann@paulweiss.com

Comtsel for the Debtors in Possession
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UNITED STATBS BANKRUPTCY COURT
NORTHERN DISTRICT OF GEORGIA

ATLANTA DIVISION

In re:

JACK COOPER VENTURES,INC., et al.,l

Debtors

Chapter I I

Case No. 19-62393 (PWB)

(Jointly Administered)

)
)

)

)

)
)
)

NOTICE TO CONTRACT PARTIBS TO POTENTIALLY
ASSUMED EXECUTORY CONTRACTS AND UNEXPIRED LBASES

. YOU ARE RECEIVING THIS NOTICB BBCAUSE YOU
OR ONE OF' YOUR AFFII,IATES IS A COUNTBRPARTY TO AN

EXECUTORY CONTRACT OR UNEXPIRED LEASE WITH ONE OR MORE
OF THB DEBTORS AS SET FORTH ON ATTACHED HBRETO.

PLEASE TAI(E NOTICE that on S eptember 3 , 2019 , the United States Bankruptcy Court
for the Northenr District of Georgia (the "Court") entered rl"re Order (I) Authorizing the Debtors
to Enter lttto and Perform Under the Stalking Horse Purcltase Agreentent, (II) Approving Bidding
Proceduresfor the Sale of the Debtors'Assets, (III) Approt,ing the Expense Reimbursetnent, (lV)
Sclteduling Hearings and Objection Deadlines with respect to the Sale, (V) Scheililing Bid
Deadlines and an Auction, (VI) Approving the Form and Manner of Notice Thereof, (WI)
Approvittg Contract Assumption and Assignment Procedttres, cmd (VIII) Granting Related Relief
[Docket No.-l (the "Bidding Procedures Order"),2 atthorizing the Debtors to conduct an auction
(the "Auction") to select the party to purchase the Debtors' assets. The Auction will be governed
by the bidding procedures approved pursuant to the Bidding Procedures Order (attached to the
Bidding Procedures Order as Exhibit 2, the "Biddins Procedures").

The Debtors in these chapter 1l cases, along with the last four digits of each Debtor''s l-edelal tax identification
trumbet-, include: Jack Cooper Ventures, Inc. (0805); Jack Cooper Diversified, LLC (9414); Jack Cooper
Errterprises, lnc. (3001); Jack Cooper Holdings Corp. (2446); Jack Cooper Transporl Cornpany, lnc. (3030); Auto
Handling Colporation (a011); CTEMS, LLC (7725); Jack Coopel Logistics, LLC (3433); Auto & Boat
Relocatiorr Services, LLC (9095), Axis Logistic Services, Inc. (2904); Jack Cooper CT Services, htc. (3523);
Jack Cooper Rail and Shuttle, Inc. (7801); Jack Coopel Investrnents, lnc. (6894); Norlh Arnerical Auto
Transpofiation Corp. (8293); Jack Cooper Transporl Canada Inc. (8666); Jack Cooper Canada GP 1 lnc. (7030);
Jack Cooper Canada GP 2 Inc. (2373); Jack Cooper Canada I Limited Parhrership Qa3\; and Jack Cooper'
Canada 2 Lirnited Paltnelship (7839). The location of the Debtols' corporate headqualtels and sen,ice addless is:
630 Kennesaw Due West Road NW, Kemesaw, Georgia 30152.

Capitalized tet'ms used but not otlrerwise defined herein shall have the rneanings ascribed to theln in the Bidding
Procedures Order or the Bidding Procedures, as applicable.
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PLBASE TAI(E FURTHER NOTICE that, pursuant to the Bidding Procedures and the
terms of any Successful Bid, the Debtors &y assume and assign to the Successful Bidder certain
of the Assigned Contracts listed on the Assigned Contracts Schedule, attached hereto as EU[il1\,
to which you are a counterparty, upon approval of the Sale. The Assigned Contracts Schedule can
also be viewed on the Debtors' restructuring website (https://cases.primeclerk.com/jackcooper).
The Debtors have conducted a review of their books and records and have determined that the cure
amount for unpaid monetary obligations under such Assigned Contracts is as set forth on
Bxhibit A attached hereto (the "Cure Costs").

PLEASE TAKE FURTHER NOTICB that if you disagree with the proposed Cure Costs,
object to a proposed assignment to the Successful Bidder of any Assigned Contract, or object to
the ability of the Successful Bidder to provide adequate assurance of future performance with
respect to any Assigned Contract, your objection must: (i) be in writing; (ii) comply with the
applicable provisions of the Bankruptcy Rules, the Complex Case Procedures, the Bankruptcy
Local Rules for the Northem District of Georgia, and any order governing the administration of
these chapter 11 cases; (iii) statewith specificitythe nature of the objection and, if the objection
perlains to the proposed Cure Costs, state the corect cure alnount alleged to be owed to the
objecting Contract Counterparty, together with any applicable and appropriate documentation in
suppofi thereof; and (iv) be filed with the Bankruptcy Court no later than October 2,2019,2019
at 5:00 p.m. (prevailing Eastern Time) (the "Cure Objection Dea ") by the Bankruptcy Courl
and the following parlies: (a) counsel for the Debtors, 1285 Avenue of the Americas, New York,
New York 10019, Attn: Kelley A. Comish and Brian S. Hennann; (b) counsel to the prepetition
junior lien term loan lenders, Kirkland & Ellis LLP, 601 Lexington Avenue, New York, NY 10022,
Attn: Jonathan Henes and 300 North LaSalle, Chicago, IL 60654, Attn.: Marc Kieselstein and
Alexandra Schwarzman; (c) counsel to the Committee, Sidley Austin LLP,787 Seventh Avenue,
New York, NY 10019, Attn.: Michael G. Burke and Matthew A. Clemente; and (d) the Office of
the United States Trustee for the Northern District of Georgia; provided, that to the extent there is
an Auction, the Cure Objection Deadline may be filed as set forth above no later than October 5,
2079 at 5:00 p.m. (prevailing Eastern Time)

PLBASE TAI(E FURTHER NOTICE that if no objection to (a) the Cure Costs(s),
(b) the proposed assignment and assumption of any Assigned Contract, or (c) adequate assurance
of the Successful Bidder's ability to perform is filed by the CLrre Objection Deadline, then (i) you
will be deemed to have stipulated that the Cure Costs as determined by the Debtors are correct,
(ii) you will be forever barred, estopped, and enjoined from asserting any additional cure amount
under the proposed assigned Contract, and (iii) you will be forever barred, estopped, and enjoined
from objecting to such proposed assignment to the Successful Bidder on the grounds that the
Successful Bidder has not provided adequate assurance of future performance as of the closing
date of the Sale.

PLEASE TAI(E FURTHBR NOTICE that any objection to the proposed assumption
and assignment of an Assigned Contract or related Cure Costs in comection with the Successful
Bid that otherwise complies with these procedures yet remains unresolved as of the

2
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commencement of the Sale Hearing, shall be heard at a later date as may be fixed by the
Bankruptcy Court.

PLEASE THAT FURTHER NOTICB that, notwithstanding anything herein, the mere
listing of any Assigned Contract on the Cure Notice does not require or guarantee that such
Assigned Contract will be assumed by the Debtors at any time or assumed and assigned, and all
rights of the Debtors and the Successful Bidder with respect to such Executory Contracts and/or
Unexpired Leases are reserved. Moreover, the Debtors explicitly reserve their rights, in their
reasonable discretion, to seek to reject or assume each Assigned Contract pursuant to section
365(a) of the Bankruptcy Code and in accordance with the procedures allowing the Debtors and/or
the Successful Bidder, as applicable, to designate any Assigned Contract as either rejected or
assumed on a post-closing basis.

PLEASE TAKB FURTHBR NOTICE that, nothing herein (i) alters in any way the
prepetition nature of the Assigned Contracts or the validity, priority, or amount of any claims of a
counterparty to any Assigned Contract against the Debtors that may arise under such Assigned
Contract, (ii) creates a postpetition contract or agreement, or (iii) elevates to administrative
expenst priority any claims of a counterparty to any ASsigned Ccintract against'the,Detrtors ihat
may arise under such Assigned Contract

lRemainder of page intentionally left blank.l
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Dated: l_),2019
Atlanta, Georgia

/s/
Sarah R. Borders
Georgia Bar No. 610649
Leia Clement Shermohammed
Georgia Bar No. 972711
Britney Baker
Georgia Bar No. 625752
KING & SPALDING LLP
1 180 Peachtree Street NE
Atlanta, Georgia 30309
Telephone: (404) 572-4600
Email: sborders@kslaw.com
Email : lshermohammed@kslaw. com
Email: bbaker@kslaw.com

-and-

Kelley A. Cornish (admittedpro hac vice)
New York Bar No. 1930767
Brian S. Hermann (admitted pro hac vice)
New York Bar No. 2810232
PAUL, WETSS, RIFKIND, WHARTON &
GARRISON LLP
1285 Avenue of the Americas
New York, New York 10019
Telephone: (212) 37 3 -3000
Email : kcornish@paulweiss. com
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IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT,R.S.C. I985, C. C-36, AS: AMENDED Court File No: CV-19-625200-00CL
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