This is Exhibit “G referred to in the
Affidavit of Waleed Malik, solemnly affirmed before me,

this 8™ day of August, 2019
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A Commissioner for Taking Affidavits
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Page 1 of 48

Fill in this information to identify the case:
United States Bankruptcy Court for the:
. Northern District of Ge€orgia
(State)
- Case number (if known): Chapter 1 Ul Check if this is an
amended filing
Official Form 201
Voluntary Petition for Non-Individuals Filing for Bankruptcy 04119

If more space is needed, attach a separate sheet to this form. On the top of any additional pages, write the debtor’s name and the case
number (if known). For more information, a separate document, Instructions for Bankruptcy Forms for Non-Individuals, is available.

1. Debtor’s name ' CTEMS, LLC

Filed in Clerk's Office and
l — .,.mi’ S

2. All other names debtor used None.
in the last 8 years

Include any assumed names,
trade names, and doing business

as names
7
3. Debtor’s federal Employer 27 4957725
Identification Number (EIN) T T e el s e, RS
4. Debtor’s address Principal place of business Mailing address, if different from principal place
of business
576 Sycamore Drive 630 Kennesaw Due West Road
Number Street Number Street
P.O. Box
Milpitas CA 95035 Kennesaw GA 30152
City State ZIP Code City State ZIP Code

Location of principal assets, if different from
principal place of business
Santa Clara

County

Number Street

City State ZIP Code

5. Debtor’s website (URL) Www.ctemscompany.com

x Corporation (including Limited Liability Company (LLC) and Limited Liability Partnership (LLP))
U Partnership (excluding LLP)
1 other. Specify:

6. Type of debtor

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 1
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Debtor CTEMS, LLC

Document  Page 2 of 48

Case number (if known)

Desc Main

Name

7. Describe debtor’s business

A. Check one:

U Health Care Business (as defined in 11 U.S.C. § 101(27A))
a Single Asset Real Estate (as defined in 11 U.S.C. § 101(51B))
0 Railroad (as defined in 11 U.S.C. § 101(44))

O stockbroker (as defined in 11 U.S.C. § 101(53A))

a Commodity Broker (as defined in 11 U.S.C. § 101(6))

a Clearing Bank (as defined in 11 U.S.C. § 781(3))

& None of the above

B. Check all that apply:
a Tax-exempt entity (as described in 26 U.S.C. § 501)

U investment company, including hedge fund or pooled investment vehicle (as defined in 15 U.S.C.

§ 80a-3)
O Investment advisor (as:defined in 15 U.S.C. § 80b-2(a)(11))

C. NAICS (North Americakn Industry Classiﬁbation System) 4—digii code that best

http:/Awww.uscourts.gov/four-digit-national-association-naics-codes .
4 8 4 2

describes deblor. Sée

8. Under which chapter of the
Bankruptcy Code is the
debtor filing?

Check one:
Q1 chapter 7

0 Chapter 9
& Chapter 11. Check all that apply:

0O Dpebtor's aggregate noncontingent liquidated debts (excluding debts owed to
insiders or affiliates) are less than $2,725,625 (amount subject to adjustment on
4/01/22 and every 3 years after that).

[ The debtoris a small business debtor as defined in 11 U.S.C. § 101(51D). If the
debtor is a small business debtor, attach the most recent balance sheet, statement

of operations, cash-flow statement, and federal income tax-return or if all of these
documents do not exist, follow the procedure in 11 U.S.C, § 1116(1)(B).

O A plan is being filed with this petition.

U] Acceptanices of the plan were solicited prepetition from one or more classes of
creditors, in accordance with 11 U.S.C. § 1126(b).

O The debtoris required to file periodic reports (for example, 10K and 10Q) with the
Securities and Exchange Commission according to § 13 or 15(d) of the Securities
Exchange Act of 1934. File the Attachment to Voluntary Petition for Non-individuals Filing
for Bankruptcy under Chapter 11 (Official Form 201A) with this form.

O The debtor is a shell company as defined in the Securities Exchange Act of 1934 Rule

12b-2, .
J Chapter 12 s N
9. ‘Were prior bankruptcy cases [X no ‘
filed by or against the debtor o .
within the last 8 years? U Yes. pistrict When . ~- . Casenu
MM 4D YYYY ‘
If more than 2 cases, attach a o B St e
separate list. District When — o Casepumber.
: MM /-DD-£YYYY T
10. Are any bankruptcy cases Q No ER e
pending or being filed by a . -
business partner or an ® Yes. pebtor SeeRider | " Relaticriship Afﬁ‘ ate
affiliate of the debtor? pistrict  Northern District of Georgia e -
List all cases. If more than 1, i MM/ DD /YYYY
attach a separate list. Case number, if known
Official Form 201 - Voluntary Petition for Non-Individuals Filing for Bankruptcy page 2
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Debtor CTEMS, LLC

Document Page 3 of 48

Case number {if known)

Name

11. Why is the case filed in this
district?

Check all that apply:

O Debtor has had its domicile, principal place of business, or principal assets in this district for 180 days
immediately preceding the date of this petition or for a longer part of such 180 days than in any other
district,

D bankruptcy case concerning debtor's affiliate, general partner, or partnership is pending in this district.

12. Does the debtor own or have
possession of any real
property or personal property
that needs immediate
attention?

No
O Yes. Answer below for each property that needs immediate attention. Attach additional sheets if needed.

Why does the property need immediate attention? (Check all that apply.)

U1 It poses or is alleged to pose a threat of imminent and identifiable hazard to public health or safety.

What is the hazard?

1 it needs to be physically secured or protected from the weather.

U It includes perishable goods or assets that could quickly deteriorate or lose value without
attention (for example, livestock, seasonal goods, meat, dairy, produce, or securities-related
assets or other options).

1 other

Where is the property?

Number Street

City State ZIP Code
Is the property insured?

A nNo

[ Yes. insurance agency

Contact name

Phone

- Statistical and administrative information

13. Debtor’s estimation of
available funds

Check one:

& Funds will be available for distribution to unsecured creditors. S T T T
O After any administrative expenses are paid, no funds will be availgﬁle pr distribution to y\nse&éuyqd creditors.

o

25,001-50,000

Estimated ber of U 149 U 1,000-5,000 - DT
14 cfe(mz; number o O 50-99 Q 5,001-10,000 = = [1-50,001-100,000
& 100-199 U 10,001-25,000 .
U 200-999
O $0-$50,000 $1,000,001-§10 million 1) $500:000,001-31 Billion.~

15. Estimated assets

O $50,001-$100,000
U $100,001-8500,000
U $500,001-81 million

{1 $10,000,001-$50 million
1 $50,000,001-$100 million
U $100,000,001-$500 millian

U $4,000,000,001-$10"billion
O $10,000,000,001-$50 billion
0 More than $50 billion

Official Form 201

Voluntary Petition for Non-Individuals Filing for Bankruptey page 3
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Document  Page 4 of 48

Debtor CTEMS’ LLC Case number (if known)
Name
. o O 50-$50,000 U $1,000,001-$10 million & $500,000,001-$1 billion
16. Estimated liabilities O $50,001-$100,000 Q $10,000,001-$50 million O $1,000,000,001-810 billion
O $100,001-$500,000 {3 $50,000,001-$100 million O $10,000,000,001-$50 billion
1 $500,001-$1 million O $100,000,001-$500 million O More than $50 billion

- Request for Relief, Declaration, and Signatures

WARNING — Bankruptcy fraud is a serious crime. Making a false statement in connection with a bankruptcy case can result in fines up to
$500,000 or imprisonment for up to 20 years, or both. 18 U.S.C. §§ 152, 1341, 1519, and 3571.

17. Declaration and signature of 5 The debtor requests relief in accordance with the chapter of title 11, United States Code, specified in this
authorized representative of

debtor petition.

[x] |have been authorized to file this petition on behalf of the debtor.

Xl | have examined the information in this petition and have a reascnable belief that the information is true and
correct.

I declare under penalty of perjury that the foregoing is true and correct.
Executed on 08/06/2019

MM /DD /YYYY

3 /s/ T. Michael Riggs T. Michael Riggs
Signature of authorized representative of debtor Printed name
Tite Chief Executive Officer

18. Signature of attorney X /s/ Brian S. Hermann Date 08/06/2019

Signature of attorney for debtor MM /DD /YYYY

Brian S. Hermann
Printed name

Paul, Weiss, Rifkind, Wharton & Garrison LLP

Firm name e
1285 Avenue of the Americas ST ae T
Number Street W e e "n’tm B

City : -~ Sfate ” ' ZPCgde -

(212) 373-3000 = Bhermann@paulweiss.com= =

Contact phone . Email address

2810232 ~NY .

Bar number State

Official Form 201 Voluntary Petition for Non-Individuals-Filing for Bankruptcy page 4
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I‘m this mformatlon to identify the case:

United States Bankruptcy Court for the :

Northern District of Georgia
(State) O Check if this is an
Case number (if known): Chapter 11 amended filing

Rider 1
Pending Bankruptcy Cases Filed by the Debtor and Affiliates of the Debtor

On the date hereof, each of the entities listed below (collectively, the “Debtors”) filed a petition
in the United States Bankruptcy Court for the Northern District of Georgia for relief under chapter 11
of title 11 of the United States Code. The Debtors have moved for joint administration of these cases
under the case number assigned to the chapter 11 case of Jack Cooper Ventures, Inc.

Jack Cooper Ventures, Inc.

Auto & Boat Relocation Services LLC

Auto Handling Corporation

Axis Logistic Services, Inc.

CTEMS, LLC

Jack Cooper Canada 1 Limited Partnership
Jack Cooper Canada 2 Limited Partnership
Jack Cooper Canada GP1 Inc.

Jack Cooper Canada GP2 Inc.

Jack Cooper CT Services, Inc.

Jack Cooper Diversified, LLC

Jack Cooper Enterprises, Inc.

Jack Cooper Holdings Corp.

Jack Cooper Investments, Inc.

Jack Cooper Logistics, LLC

Jack Cooper Rail and Shuttle, Inc.

Jack Cooper Transport Canada Inc.

Jack Cooper Transport Company, Inc.
North American Auto Transportation Corp.

Rider 1



Case 19-62400-pwb Doc 1 Filed 08/06/19 Entered 08/06/19 18:56:37 Desc Main
Document  Page 6 of 48

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF GEORGIA

ATLANTA DIVISION
In re: Chapter 11
CTEMS, LLC, Case No. 19- -[ ]
Debtor.

LIST OF EQUITY SECURITY HOLDERS!

~ Debtor | [EquityHolders | Addressof Equity Holder | Percentage
.. . . ! . . ofEquity -
. ... . _Held
, Jack Cooper 630 Kennesaw Due West Road b
CTEMS, LLC Diversified, LLC Kennesaw, GA 30152 100%

" This list serves as the disclosure required to be made by the debtor pursuant to rule 1007 of the Federal Rules of

Bankruptcy Procedure. All equity positions listed are as of the date of commencement of the chapter 11 case.
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Document ~ Page 7 of 48

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF GEORGIA

ATLANTA DIVISION
In re: Chapter 11
CTEMS, LLC, CaseNo.19-___ [ ]
Debtor.

CORPORATE OWNERSHIP STATEMENT

Pursuant to rules 1007(a)(1) and 7007.1 of the Federal Rules of Bankruptcy Procedure,
the following are corporations, other than a government unit, that directly or indirectly own 10%
or more of any class of the debtor’s equity interest:

Sha,ry“eholde‘r‘ . Appro'xi_matePerc'entageo‘,f‘Shar:es‘H,eld .

Jack Cooper Diversiﬁéd; LLC i ) "100% -
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Eill in this information o identify the case and this fi

Debtor Name CTEMS, LLC
United States Bankruptcy Court for the: Northern District of Georgia
(State)
Case number (If known):
Official Form 202
Declaration Under Penalty of Perjury for Non-Individual Debtors 1215

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in
the document, and any amendments of those documents. This form must state the individual's position or relationship to the
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 8011.

WARNING — Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571.

- Declaration and signature

i am the president, anotherV dfﬁcer, dr an authorized agent of the corbdraﬁon; a member or an authorized égent of the
partnership; or another individual serving as a representative of the debtor in this case.

| have examined the information in the documents checked below and | have a reasonable belief that the information is true
and correct:

Schedule A/B: Assets-Real and Personal Property (Official Form 206A/B)
Schedule D: Creditors Who Have Claims Secured by Property (Official Form 206D)
Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 206E/F)
Schedule G: Executory Contracts and Unexpired Leases (Official Form 206G)
Schedule H: Codebtors (Official Form 206H)

Summary of Assets and Liabilities for Non-Individuals (Official Form 206Sum)
Amended Schedule

Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 20 Largest Unsecured Claims and Are Not Insiders
(Official Form 204)

Other document that requires a declaration List of Equity Security Holders, Corporate Ownership
Statement and List of Creditors Who Have the 30 Largest Unsecured Claims

O oooofoa

X

| declare under penalty of perjury that the foregoing is true and correct. e

Executed on e
08/06/2019 /s/ T.Michael Riggs ~ . -~ .- = =

MM/ DDIYYYY Signature of individual s‘l"gni'ng on behalf of‘qet‘} ar . = e
T.MichaelRiggs = ~ "~ L

Printed name oo
Chief Executive Officer

Position or relationship to debtor .

Official Form 202 Declaration Under Penalty of Perjury for Non-Individual Debtor
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OMNIBUS WRITTEN CONSENT
August 5,2019

Effective as of the date written above, the members of the board of directors,
members of the board of managers, individual managers, sole managers and sole members
(each, “Board”), as applicable, of the corporations (including, where applicable, in their
capacity as gencral partner of a limited partnership listed in the attachments hereto), limited
liability companies, and limited partnerships listed on the attachments hereto (each, a
“Company” and collectively, the “Companies™) hereby take the following actions and
adopt the following resolutions by written consent pursuant to each of such Company’s
bylaws, limited liability company agreement, or partnership agreement as applicable, and
the applicable laws of the jurisdiction in which such Company is organized:

Chapter 11 Filing

WHEREAS, the respective Board of each Company has considered presentations
by the management and the financial and legal advisors of such Company regarding
the liabilities and liquidity situation of such Company, the strategic alternatives
available to them and the effect of the foregoing on such Company’s business; and

WHEREAS, the respective Board of each Company has consulted with the
management and the financial and legal advisors of such Company and fully
considered each of the strategic alternatives available to such Company.

NOW, THEREFORE, BE IT,

RESOLVED, that in the judgment of the respective Board of each Company, it is
desirable and in the best interests of such Company, its creditors and other parties
in interest, that such Company shall be, and hereby is, authorized to file or cause to
be filed voluntary petitions for relief (the “Chapter 11 Cases™) under the provisions
of chapter 11 of title 11 of the United States Code (the “Bankruptcy Code™) in the
United States Bankruptcy Court for the Northern District of Georgia (the
“Bankruptcy Court™);

RESOLVED, that in the judgment of the respective Board of each Company listed
on attachments D to G hereto, it is desirable and in the best interests of such
Company, its creditors and other parties in interest, that such Company’ shaxl b

and hereby is, authorized to file or cause to be filed an application: for, Lecegmtlon‘ .

of the Chapter 11 Cases pursuant to ancillary proceedings under Part TV of the -
Companles Creditors Arrangement Act (Canada) (the ‘Recocmtlon Proceech z
in the Ontario Superior Court of Justice (Commercial List); and '

RESOLYVED, in respect of Jack Cooper Transport Canada Inc ( TCT Canada ) |
Kyle Haulotte has resigned as Chief Financial Officer, Treasurer and- Assmtant
Secretary and hereby ceases to hold such offices of JCT Canada and Greg May. is

hereby appointed as Chief Financial Officer, Treasurer and Assistant Secrstary of.
JCT Canada;
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RESOLVED, in respect of each of Jack Cooper Canada GP 1 Inc. (*JCC GP 1”)
and Jack Cooper Canada GP 2 Inc. (“JCC GP 2”), Kyle Haulotte has resigned as
Chief Financial Officer and Treasurer and hereby ceases to hold such offices of
each of JCC GP 1 and JCC GP 2, respectively, and Greg May is hereby appointed
as Chief Financial Officer and Treasurer of each of JCC GP 1 and JCC GP 2,
respectively.

RESOLVED, that T. Michael Riggs, in his capacity as Chief Executive Officer of
each Company, and Greg May, in his capacity as Chief Financial Officer of each
Company (each an “Authorized Officer” and together the “Authorized Officers™),
acting alone or with one or more other Authorized Officers be, and hereby is,
authorized, empowered and directed to execute and file on behalf of each Company
all petitions, applications, schedules, lists and other motions, papers, or documents,
and to take any and all action that he deems necessary or proper to obtain such
relief, including, without limitation, any action necessary to maintain the ordinary
course operation of each Company’s business.

Restructuring Support Agreement

RESOLVED, that in the judgment of the respective Board of each Company, it is
desirable and in the best interests of such Company, its creditors and other parties
in interest, that such Company shall be, and hereby is, authorized to enter into that
certain restructuring support agreement (the “RSA”) by and among the Companies,
certain of their affiliates, and certain consenting creditors (the “Consenting
Creditors™) substantially in the form presented to the Board on or in advance of the
date hereof, with such changes, additions, and modifications thereto as an
Authorized Officer executing the same shall approve, such approval to be
conclusively evidenced by an Authorized Officer’s execution and delivery thereof;
and

RESOLVED, that each of the Authorized Officers be, and hereby is, authorized

and empowered to enter into, on behalf of each Company, the RSA, any additional
agreements contemplated thereunder, any related ancillary documentation, and to

take any and all actions necessary or advisable to advance such Company’s rights

and obligations therein, including filing pleadings; and in connection therewith,

each Authorized Officer, with power of delegation, is hereby. aLt}iQLlZLL mdmw
directed to execute the RSA on behalf of each Company and to- take ali peressary;f:zm
actions in furtherance of consummation of such agreement’s tem e

Bidding Procedures Motion and Marketing Process Co=

RESOLVED, that in the judgment of the respective Board of uach Company, it i’b
desirable and in the best interests of such Company, its credltorq and other Darhes S
in interest, that such Company shall be, and hereby is, authorized, consistent-with
the RSA, to file with the Bankruptcy Court a motion seeking approval-of, among
other things, (i) a sale of all or substantially all of the Companies’ assets pursuant

to a stalking horse asset purchase agreement (the “APA”), which shall be subject
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to higher and better offers, and (ii) the proposed bidding and auction procedures
pursuant to which the Companies will market their assets (the “Bidding Procedures
Motion™);

RESOLVED, that in the judgment of the respective Board of each Company, it is
desirable and in the best interests of such Company, its creditors and other parties
in interest, that such Company shall be, and hereby is, authorized to engage in a
marketing process for the Companies’ assets, to ensure the APA provides the
highest or otherwise best offer for the Companies’ assets, and such marketing
process shall be consistent with the marketing and bidding process contemplated
by the RSA (the “Marketing Process™), with such changes, additions, and
modifications thereto as an Authorized Officer shall approve; and

RESOLVED, that each of the Authorized Officers be, and hereby is, authorized
and empowered to file the Bidding Procedures Motion, on behalf of each Company,
and to pursue the Marketing Process, consistent with the RSA, and to take any and
all actions necessary or advisable to advance such Company’s rights and
obligations thereunder, including filing of additional pleadings; and in connection
therewith, each Authorized Officer, with power of delegation, is hereby authorized
and directed to take all necessary actions in furtherance of the foregoing resolutions,
consistent with the RSA.

Retention of Professionals

RESOLVED, that each of the Authorized Officers be, and hereby is, authorized
and directed to employ the law firm of Paul, Weiss, Rifkind, Wharton &
Garrison LLP (“Paul, Weiss™) as general bankruptcy counsel and King & Spalding
LLP (“King & Spalding™), as co-counsel, in each case, to represent and assist each
Company in carrying out its duties under the Bankruptcy Code, and to take any and .
all actions to advance such Company’s rights and obligations, including filing any
pleadings; and in connection therewith, each Authorized Officer, with power of
delegation, is hereby authorized and directed to execute appropriate retention
agreements, pay appropriate retainers, and to cause to be filed an appropriate
application for authority to retain the services of Paul, Welss and ng & Spalding.

RESOLVED, that each of the Authorized Ofﬁcexs be and heleby is, authorized
and directed to employ the firm Houlihan Lokey, Inc (‘Houhhan”) as investment
banker and financial advisor to, among othe; tmngs assist .each Company in
evaluating its business and prospects, developmg a long “term busmes< plan,
developing financial data for evaluation by its -Board,. creditors, or other third
parties, in each case, as requested by such Compan y,-evaluating such ( omipany’s
capital structure, responding to issues related to such Ccmpany s ﬁnanclabhquldlty,
and in any sale, reorganization, business combination, or similar disposition of such
Company’s assets; and in connection therewith, each Authorized Officer, with
power of delegation, is hereby authorized and directed to execute appropriate
retention agreements, pay appropriate retainers, and to cause to be filed an
appropriate application for authority to retain the services of Houlihan.
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RESOLVED, that each of the Authorized Officers be, and hereby is, authorized
and directed to employ the firm AlixPartners LLP (“AlixPartners”) as restructuring
advisor to, among other things, assist each Company in evaluating its business and
prospects, developing a long-term business plan, developing financial data for
evaluation by its Board, creditors, or other third parties, in each case as requested
by such Company, evaluating such Company’s capital structure, responding to
issues related to such Company’s financial liquidity, and in any sale,
reorganization, business combination, or similar disposition of such Company’s
assets; and in connection therewith, each Authorized Officer, with power of
delegation, is hereby authorized and directed to execute appropriate retention
agreements, pay appropriate retainers, and to cause to be filed an appropriate
application for authority to retain the services of AlixPartners.

RESOLVED, that each of the Authorized Officers be, and hereby is, authorized
and directed to employ the firm of Prime Clerk LLC as notice and claims agent and
administrative advisor to represent and assist each Company in carrying out its
duties under the Bankruptcy Code, and to take any and all actions to advance such
Company’s rights and obligations; and in connection therewith, each Authorized
Officer, with power of delegation, is hereby authorized and directed to execute
appropriate retention agreements, pay appropriate retainers, and to cause to be filed
appropriate applications for authority to retain the services of Prime Clerk LL.C.

RESOLVED, that each of the Authorized Officers be, and hereby is, authorized
and directed to employ any other professionals to assist each Company in carrying
out its duties under the Bankruptcy Code; and in connection therewith, each
Authorized Officer, with power of delegation, is hereby authorized and directed to
execute appropriate retention agreements, pay appropriate retainers and fees, and
to cause to be filed an appropriate application for authority to retain the services of
any other professionals as necessary.

RESOLVED, that each of the Authorized Officers be, and hereby is, with power
of delegation, authorized, empowered and directed to execute and file all petitions,
schedules, motions, lists, applications, pleadings, and other papers and, in
connection therewith, to employ and retain all assistance. hy legal counsel,
accountants, financial advisors, and other professionals: amd totake d’”Ld perform any
and all further acts and deeds that such Authorized Officer' “deems necessary, proper,
or desirable in connection with each Compaay S (,hapter 11" Case or the
Recognition Proceedings, with a view to the sucsvemel proqecutmu of C&s h,)such
case. - : : =

Debtor-in-Possession Financing, Cash Collateral, and- A sequate Prote S n -~

RESOLVED, that in the judgment of the respectlve boarq o, eaeh (,ompany, it is
desirable and in the best interests of such Company, its creditors and other parties
in interest, that such Company shall be, and hereby is, authorized to obtain the
senior secured post-petition revolving credit facility (the “DIP ABL Facility”) and
the junior secured post-petition term loan credit facility (the “DIP Term Facility”
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and, together with the DIP ABL Facility, the “DIP Financing™) on the terms and
conditions of the proposed debtor in possession financing agreements (the “DIP
Credit Agreements”) between the applicable Borrower, the Guarantors, the
financial institutions from time to time party thereto as lenders (collectively, the
“DIP Lenders”), the administrative agents and collateral agents (in such capacities,
the “DIP Agents™), and other agents and entities from time to time party thereto
substantially in the form presented to the Board on or in advance of the date hereof,
with such changes, additions, and modifications thereto as an Authorized Officer
executing the same shall approve, such approval to be conclusively evidenced by
an Authorized Officer’s execution and delivery thereof.

RESOLVED, that in the judgment of the respective Board of each Company, it is
desirable and in the best interests of such Company, its creditors and other parties
in interest, that such company shall be, and hereby is, authorized to enter into such
mortgages, collateral access agreements, notices, financing statements, tax
affidavits, landlord agreements, control agreements, intellectual property security
agreements, pledge agreements and other instruments as any Agent may reasonably
request, as required by the DIP Credit Agreements or as may be necessary or
appropriate to create, preserve and perfect the liens purported to be required
pursuant to the DIP Credit Agreements to be created in the Collateral (as defined
in each DIP Credit Agreement, as applicable).

RESOLYVED, that each Company will obtain benefits from the use of collateral,
including cash collateral, as that term is defined in section 363(a) of the Bankruptcy
Code (the “Cash Collateral”), which is security for certain prepetition secured
lenders (collectively, the “Secured Lenders™) party to:

(a) that certain Second Amended and Restated Credit Agreement, dated as
of February 15, 2018 (as amended, restated, supplemented or otherwise
modified from time to time) by and among Jack Cooper Holdings Corp.
and certain other Debtors, as borrowers and guarantors, Wells Fargo
Capital Finance, LLC, as lead arranger, sole bookrunner, and
administrative agent thereunder (the “Revolver Loan Agent”), and the
banks, financial institutions, and other lenders party thereto;

(b) that certain Credit Agreement, dated as of June 28,-2018 (as amended,
restated, supplemented or otherwise modified: from time to- tme) by and
among Jack Cooper Ventures, Inc. (“JCVI).. as- borrower and.,cer*am
other Debtors as guarantors, Cerberus Buanf’sq Finance: Aceney, LLC
as agent (the “1L. Agent™), and the baﬁks; ﬁnancml mstltutlons a‘qd
other lenders party thereto; »;_ o

(c) that certain Amended and Restated CredltAgeement, dat@d as of June
28, 2018 (as amended, restated, supplemempd or. otherw1se Jmocnﬁed
from time to time) by and among JCVI, as bortower, certain other
Debtors as guarantors, Wilmington Trust, National Assoc1at10n as
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agent (the “1.5L. Agent”), and the banks, financial institutions, and other
lenders party thereto; and

(d) that certain Amended and Restated Credit Agreement, dated as of June
28, 2018 (as amended, restated, supplemented or otherwise modified
from time to time) by and among JCVI, as borrower, certain other
Debtors as guarantors, Wilmington Trust, National Association, as
agent (collectively with the DIP Agent, the Revolver Loan Agent, the
1L Agent, and the 1.5L Agent, the “Administrative Agents”) and the
banks, financial institutions, and other lenders party thereto.

RESOLYVED, that, in order to use and obtain the benefits of the Cash Collateral,
and in accordance with section 363 of the Bankruptcy Code, each Company will
provide certain adequate protection to the Secured Lenders (the “Adequate
Protection Obligations™”), as documented in a proposed interim DIP order
substantially in the form presented to the Board on or in advance of the date hereof,
with such changes, additions, and modifications thereto as an Authorized Officer
executing the same shall approve, such approval to be conclusively evidenced by
an Authorized Officer’s execution and delivery thereof, (the “Interim DIP Order”)
to be submitted for approval to the Bankruptcy Court.

RESOLVED, that the form, terms, and provisions of the Interim DIP Order and
the provisions of the Canadian initial recognition order and the Canadian
supplemental order (the “Canadian Initial Orders”) to which each Company is or
will be subject, and the actions and transactions contemplated thereby be, and
hereby are authorized, adopted, and approved, and each Authorized Officer be, and
hereby is, authorized and empowered, in the name of and on behalf of each
Company, to take such actions and negotiate or cause to be prepared and negotiated
and to execute, delivér, perform, and cause the performance of the DIP Credit
Agreements, the Interim DIP Order, the Canadian Initial Orders, and any other
orders related to the foregoing and such other agreements, certificates, instruments,
receipts, petitions, motions, or other papers or documents to which such Company
is or will be a party, including, but not limited to any security and pledge agreement,
deed of hypothec, mortgage, or guaranty agreement (collectively with the Interim
DIP Order, the “DIP Documents”), incur and pay or cause to be.paid.all fees and
expenses and engage such persons in connection with the foregomcr Ledmutmns in
accordance with the DIP Documents, and, in each case, i the form or. substa:ma}ly
in the form thereof presented to the respective Board»of cach Comnany onor in
advance of the date hereof, with such changes, additioss, and modlﬁr‘au(ms thel»et(;
as an Authorized Officer executing the same shall apptove, such anpi\;_ al 0_be&
conclusively evidenced by an Authorlzed Officer’s ex\,cuﬁon and denv&,yanermf‘
RESOLVED, that each Company, as a debtor and debtor irr possession upder ine
Bankruptcy Code be, and hereby is, authorized to negotiate and ireur the Ariequate
Protection Obligations and to undertake any and all related -transactions on
substantially the same terms as contemplated under the DIP Documents
(collectively, the “Adequate Protection Transactions”).
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'RESOLVED, that each of the Authorized Officers be, and hereby is, authorized
and directed, and empowered in the name of, and on behalf of, each Company, as
debtor and debtor in possession, to take such actions as in his reasonable discretion
is determined to be necessary, desirable, or appropriate and execute the Adequate
Protection Transactions, including delivery of: (a) the DIP Documents and such
agreements, certificates, instruments, guaranties, notices, and any and all other
documents, including, without limitation, any amendments to any DIP Documents
(collectively, the “Adequate Protection Documents™); (b) such other instruments,
certificates, notices, assignments, and documents as may be reasonably requested
by the Administrative Agents; and (c) such forms of deposit, account control
agreements, officer’s certificates, and compliance certificates as may be required
by the DIP Documents or any other Adequate Protection Document.

RESOLVED, that each of the Authorized Officers be, and hereby is, authorized,
directed, and empowered in the name of, and on behalf of, each Company to file or
to authorize the Administrative Agents to file any Uniform Commercial Code (the
“UCC”) financing statements, any other equivalent filings in Canada, any
intellectual property filings and recordation and any necessary assignments for
security or other documents in the name of each Company that the Administrative
Agents deem necessary or appropriate to perfect any lien or security interest granted
under the Interim DIP Order and the Canadian Initial Orders, including any such
UCC financing statement or any equivalent filings in Canada containing a generic
description of collateral, such as “all assets,” “all property now or hereafter
acquired” and other similar descriptions of like import, and to execute and deliver,
and to record or authorize the recording of, such mortgages and deeds of trust in
respect of real property of each Company and such other filings in respect of
intellectual and other property of each Company, in each case as the Administrative
Agents may reasonably request to perfect the security interests of the
Administrative Agents under the Interim DIP Order and the Canadian Initial
Orders.

RESOLVED, that each of the Authorized Officers be, and hereby is, authorized,
directed, and empowered in the name of, and on behalf of, each Company to take
all such further actions, including, without limitation, to pay or-approve the
payment of appropriate fees and expenses payable in connectio‘ri with thé f\»cféquate
Protection Transactions and appropriate fees and expenses ine urred by or en benazf
of such Company in connection with the foregoing resoliitions; in accordance WJf
the terms of the Adequate Protection Documents, whieh shall in ‘his Judgment be -
necessary, proper, or advisable to perform any of such: Company s obhg,ahons -
under or in connection with the Interim DIP Order or ‘any of the other Adequa*'é -
Protection Documents and the transactions contemplateo tkerem and to f‘amy «Gm«
fully the intent of the foregoing resolutions. T ST

RESOLVED, that the entering into, execution and delivery by Aeach‘«*Co'”rﬁpany
identified on the attachments hereto as being organized under the laws of Canada
or of any province thereof (collectively, the “Canadian Companies™) and the
performance by each such Canadian Company of its obligations under each deed
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of hypothec as may be contemplated by or required pursuant to or in connection
with the DIP Credit Agreements for the purposes of providing security therefor
under the laws of the Province of Quebec against all present and future property of
each such Canadian Company as well as the customary limitation of liability
required by Quebec notaries who are not instrumental in the preparation of the
deed(s) executed before them (collectively, the “Quebec Security™), on such terms
and conditions as any Authorized Officer or any Authorized Representative (as
defined below) shall approve, be, and hereby are authorized, adopted, and
approved.

RESOLVED, that each of Constantine Troulis, Nicole Cloutier, Mikulas Arendas
or any other lawyer of the firm Osler, Hoskin & Harcourt LLP (each, an
“Authorized Representative™), be, and hereby is, authorized, directed, and
empowered in the name of, and on behalf of, each Canadian Company, to negotiate,
finalize, execute and deliver the Quebec Security with or without the corporate seal
affixed, and with such additions, deletions or other changes to any such documents
as such Authorized Representative, in such Authorized Representative’s sole
discretion, may approve, such approval to be conclusively evidenced by such
Authorized Representative’s execution and delivery of the Quebec Security.

General

RESOLVED, that, in addition to the specific authorizations heretofore conferred
upon each Authorized Officer, each Authorized Officer (and his designees and
delegates) be, and hereby is, authorized and empowered, in the name of and on
behalf of each Company, to take or cause to be taken any and all such other and
further action, and to execute, acknowledge, deliver and file any and all such
agreements, certificates, instruments and other documents and to pay all expenses,
including but not limited to filing fees, in each case as in such Authorized Officer’s
(or his designees’ or delegates’) judgment, shall be necessary, advisable or
desirable in order to fully carry out the intent and accomplish the purposes of the
resolutions adopted herein.

RESOLVED, that the respective Board of each Company has received sufficient
notice of the actions and transactions relating to the matters contemplated by the
foregoing resolutions, as may be required by the organizational docamen‘rs of each

.

Company, or hereby waives any right to have received such notlce “, Lo ,“";" L
RESOLVED, that all acts, actions and transactions rera+'ng to the~-~ matters L
contemplated by the foregoing resolutions done in the name=of and on behalt of =
each Company, which acts would have been approved by the f')re:gom0 resolutlons =

' except that such acts were taken before the adoption of theseresolutions, are heret)y
in all respects approved and ratified as the true acts and deeds of each Companyx ;
with the same force and effect as if each such act, transaction, agreemnent: or
certificate has been specifically authorized in advance by resolutlon of the
respective Board of each Company.
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RESOLVED, that each Authorized Officer (and his designees and delegates) be,
and hereby is, authorized and empowered to take all actions, or to not take any
action in the name of each Company, with respect to the transactions contemplated
by these resolutions hereunder, as such Authorized Officer shall deem necessary or
desirable in such Authorized Officer’s reasonable business judgment, as may be
necessary or convenient to effectuate the purposes of the transactions contemplated
herein.

This Consent may be executed in as many counterparts as may be required; all
counterparts shall collectively constitute one and the same Consent.
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IN WITNESS WHEREOF, the undersigned have executed this consent as of the

date first written above. ;;’" ,-; -

Sarah Armc(s-————ﬁy

Sam Torrence

T. Michael Riggs

Kevin McHugh

Gerry Czarnecki

BEING ALL OF THE MEMBERS OF
THE BOARD OF DIRECTORS OF
EACH COMPANY LISTED ON
ATTACHMENT A

[Signature Page— Omnibus Written Consent]
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IN WITNESS WHEREOF, the undersigned have executed this consent as of the
date first written above.

Sam Torrence
T

T. Michael Riggs / 7

Kevin McHugh

Gerry Czarnecki

BEING ALL OF THE MEMBERS OF
THE BOARD OF DIRECTORS OF
EACH COMPANY LISTED ON
ATTACHMENT A

[Signature Page— Omnibyus Written Consent]
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IN WITNESS WHEREOQF, the undersigned have executed this consent as of the
date first written above.

Sarah Amico

Sam Torrence

T. Michael Riggs

Aewiin Wlogegph

Kevin McHugh

Gerry Czarnecki

BEING ALL OF THE MEMBERS OF
THE BOARD OF DIRECTORS OF
EACH COMPANY LISTED ON
ATTACHMENT A

[Signature Page — Omnibus Written Consent]
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IN WITNESS WHEREOF, the undersigned have executed this consent as of the
date first written above. :

Sarah Amico

Sam Torrence

T. Michael Riggs

ALL OF THE MEMBERS OF
THE BOARD OF DIRECTORS OF
EACH COMPANY LISTED ON
ATTACHMENT A

(Signature Page ~ Omnibus Written Consent]

oy
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IN WITNESS WHEREOF, the undersigned have executed this consent as of the

date first written above. QZS_—/

Sarah Amico —

T. Michael Riggs

BEING ALL OF THE MEMBERS OF
THE BOARD OF DIRECTORS OF
EACH COMPANY LISTED ON
ATTACHMENT B

§
£y
4
{

[Signature Page — Ommibus Written Consent]

T
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IN WITNESS WHEREOF, the undersigned have executed this consent as of the
date first written above. ‘

Sarah Amico

T. Michael Riggs

BEING ALL O MEMBERS OF
THE BOARD OF DIRECTORS OF
EACH COMPANY LISTED ON
ATTACHMENT B

[Signature Page ~ Omnibus Written Consenf]
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IN WITNESS WHEREOF, the undersigned have executed this consent as of the
date first written above. '

Sarah Aml‘TU""(/

T. Michael Riggs

BEING ALL THE MEMBERS OF THE
BOARD OF DIRECTORS OF THE
COMPANY LISTED ON
ATTACHMENT C

Fropiit

{Signature Page — Omnibus Written Consent]

T
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t

IN WITNESS WHEREOF, the undersigned have executed this consent as of the
date first written above.

Sarah Amico

T. Michael RIM

BEING ALL THE MEMBERS OF THE
BOARD OF DIRECTORS OF THE
COMPANY LISTED ON
ATTACHMENT C

P F oy

pohs
IR F A

iy,

[Signaiure Page — Omnibus Written Consent]
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¢

IN WITNESS WHEREOPF, the undersigned have executed this consent as of the

date first written above. W

Sarah Amico—" U

T. Michael Riggs

Anthony Foster

BEING ALL OF THE MEMBERS OF
THE BOARD OF DIRECTORS OF
EACH COMPANY LISTED ON
ATTACHMENT D

[Signature Page — Omnibus Written Consent]
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IN WITNESS WHEREQF, the undersigned have executed this consent as of the

date first written above.
Sarah Amico
[ %55 ; ,f%\,
T. Michael nggcs-/// ,/

Anthony Foster

BEING ALL OF THE MEMBERS OF
THE BOARD OF DIRECTORS OF
EACH COMPANY LISTED ON
ATTACHMENT D

[Signature Page — Ouinibus Written C 1]

ar e S04 e s 2y
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IN WITNESS WHEREOF, the undersigned have executed this consent as of the
date first written above.

Sarah Amico

T. Michael nggs

Anthony Foster ——

BEING ALL OF THE MEMBERS OF
THE BOARD OF PIRECTORS OF
EACH COMPANY LISTED ON
ATTA NT D

[Signature Page — Omnibus Writlen Consent)
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IN WITNESS WHEREQF, the undersigned have executed this consent as of the

date first written above, M

Anthony Fogler

BEING THE SOLE MEMBER OF THE
BOARD OF DIRECTORS OF EACH
COMPANY LISTED ON ATTACHMENT E

{Signature Page — Omnibus Weiiten Cansent]
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IN WITNESS WHEREOF, the undersigned have executed this consent as of the
date first written above. ‘

JACK COOPER CANADA GP 1 INC.

Name: T. Michael Ry, g8
Title: Chief ExecuW
BEING THE GENERAIL PARTNER OF

THE COMPANIES LISTED ON
ATTACHMENT F ;

[Signature Page — Omnibus Written Consent}
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IN WITNESS WHEREOF, the undersigned have executed this consent as of the
date first written above.

JACK COOPER CANADA GP 2 INC.

Name: T. Michaeh/dggs >
Title: Chief Execytiv icer

{

BEING THE GENERAL PARTNER OF
THE COMPANIES LISTED ON
ATTACHMENT G

[Signanure Page — Omnibus Written Consent)
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IN WITNESS WHEREOF, the undersigned has executed this consent as of the

date first written above. 2 e

Sarah Arrﬁ?d‘-"’/

T. Michael Riggs

BEING ALL OF THE MANAGERS OF
THE BOARD OF DIRECTORS OF EACH
COMPANY LISTED ON ATTACHMENT H

[Signature Page — Omnibus Written Consent]
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IN WITNESS WHEREOF, the undersigned has executed this consent as of the

date first written above.

Sarah Amico ;

T. Michzel Rigg%

BEING ALL OF THE MANAGERS OF

THE BOARD OF DIRECTORS OF EACH
COMPANY LISTED ON ATTACHMENT H

[Signature Page — Omnibus Written Consent]




Case 19-62400-pwb Doc 1 Filed 08/06/19 Entered 08/06/19 18:56:37 Desc Main -
Document  Page 38 of 48

IN WITNESS WHEREOF, the undersigned have executed this consent as of the

date first written above. C:@/

Sarah Amico V U

T. Michael Riggs

BEING ALL THE MANAGERS OF
EACH COMPANY LISTED ON |
ATTACHMENT I ;

I

[Signature Page — Omnibus Written Consent]
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IN WITNESS WHEREOQF, the undersigned have executed this consent as of the

date first written above.
Sarah Amico ;
T. Michael KW

BEING ALL THE MANAGERS OF
EACH COMPANY LISTED ON
ATTACHMENT I

[Signature Page — Omnibus Written Consent]
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Attachment A

Board Members; Sarah Amico; Sam Torrence; T. Michael Riggs; Kevin McHugh; Gerry

Czarnecki
COMPANY JURISDICTION
Jack Cooper Investments, Inc. Delaware
Jack Cooper Ventures, Inc. Delaware

e e

R
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Attachment B

Board Members or Managers: Sarah Amico, T. Michael Riggs

COMPANY JURISDICTION
Jack Cooper Diversified, LLC Delaware
Jack Cooper Enterprises, Inc. Delaware
Jack Cooper Holdings Corp. Delaware
Jack Cooper Transport Company, Inc. Delaware
IAuto Handling Corporation Delaware
IAxis Logistic Services, Inc., Delaware
Jack Cooper CT Services, Inc Delaware
Jack Cooper Rail and Shuttle, Inc Delaware
CTEMS, LLC California
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Attachment C

Board Member: T. Michael Riggs

COMPANY JURISDICTION
North American Auto Transportation Corp. , Delaware
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Attachment D

Board Members: Sarah Amico, T. Michael Riggs, Anthony Foster

COMPANY JURISDICTION
Jack Cooper Transport Canada, Inc. Canada




Case 19-62400-pwb Doc 1 Filed 08/06/19 Entered 08/06/19 18:56:37 Desc Main
Document  Page 44 of 48

Attachment E

Board Member: Anthony Foster

COMPANY JURISDICTION
Jack Cooper Canada GP 1 Inc. Ontario
Jack Cooper Canada GP 2 Inc. Ontario

gt‘éfr.
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Attachment F

General Partner: Jack Cooper Canada GP 1 Inc.

COMPANY

JURISDICTION

Jack Cooper Canada 1 Limited Partnership

Ontario
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Attachment G

General Partner: Jack Cooper Canada GP 2 Inc.

COMPANY JURISDICTION
Jack Cooper Canada 2 Limited Partnership Ontario
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Attachment H

Managers: Sarah Amico, T. Michael Riggs, Jeff Herr

COMPANY JURISDICTION
Jack Cooper Logistics, LL.C Delaware
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Attachment I

Manager: Jeff Herr

COMPANY JURISDICTION
Auto & Boat Relocation Services LLC Connecticut

~ Filed in Clerk’s Office aad
a true copy gertified this
day o ’
. ATHOMAS, CLERR
3 - —
W
/

ty Cleck



This is Exhibit “H” referred to in the
Affidavit of Waleed Malik, solemnly affirmed before me,

this 8" day of August, 2019

..................................................

A Commissioner for Taking Affidavits

b(/“-’l cA QOSA’\&LQ/)/
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Fill in this information to identify the case:
United States Bankruptcy Court for the:
. Northern District of O€0rgia
(State)
. Case number (if known): Chapter 11 U Check if this is an
: i amended filing
Official Form 201
Voluntary Petition for Non-Individuals Filing for Bankruptcy 04119

If more space is needed, attach a separate sheet to this form. On the top of any additional pages, write the debtor's name and the case
number (if known). For more information, a separate document, Instructions for Bankruptcy Forms for Non-Individuals, is available.

1. Debtor’s name Jack Cooper Logistics, LLC
Filed in Cleri’s Office and
2. All other names debtor used ~_None. _atrue this
in the last 8 years 7 2____________0&
Include any assumed names, \A;";GTAV ;
trade names, and doing business =B
as names
3. Debtor’s federal Employer 27 4023433
Identification Number (EIN) i e A St e
4. Debtor’s address Principal place of business Mailing address, if different from principal place
of business
630 Kennesaw Due West Road
Number Street Number Street
P.0O. Box
Kennesaw GA 30152
City State ZIP Code City State ZIP Code
Location of principal assets, if different from
principal place of business
Cobb
County
Number Street
City State ZIP Code

5. Debtor’s website (URL) www.jackcooperlogistics.com

x| Corporation (including Limited Liability Company (LLC) and Limited Liability Partnership (LLP))
Q Partnership (excluding LLP)
Q other. Specify:

6. Type of debtor

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 1



Case 19-62412-pwb Doc 1 Filed 08/06/19 Entered 08/06/19 19:42:29
Document

Debtor

Jack Cooper Logistics, LLC

Desc Main
Page 2 of 48

Case number (if known)

Name

7. Describe debtor’s business

A. Check one:

O Health Care Business (as defined in 11 U.S.C. § 101(27A))
(] Single Asset Real Estate (as defined in 11 U.S.C. § 101(51B))
U Railroad (as defined in 11 U.S.C. § 101(44))

[ Stockbroker (as defined in 11 U.S.C. § 101(53A))

| Commodity Broker (as defined in 11 U.S.C. § 101(6))

a Clearing Bank (as defined in 11 U.S.C. § 781(3))

& None of the above

B. Check all that apply:

a Tax-exempt entity (as described in 26 U.S.C. § 501)
U Investment company, including hedge fund or pooled investment vehicle (as defined in 15 U.S.C.

§ 80a-3)

a Iﬁvestment advisor (as defined in 15 U.S.C. § 80b-2(a)(11))

k C. NAICS (North American industry Classification System) 4-digit code that best describes debtor. See

http://mww.uscourts.gov/four-digit-national-association-naics-codes .

4 8 4 2
8. Under which chapter of the Check one:
Bankruptcy Code is the a
debtor filing? Chapter 7
[ Chapter 9

B Chapter 11. Check all that apply:

O Chapter 12

O Debtor's aggregate nancontingent liquidated debts (excluding debts owed to
insiders or affiliates) are less than $2,725,625 (amount subject to adjustment on
4/01/22 and every 3 years after that).

{1 The debtoris a small business debtor as defined in 11 U.S.C. § 101(51D). If the
debtor is a small business debtor, attach the most recent balance sheet, statement
of operations, cash-flow statement, and federal income tax return or'if all of these
documents do not exist, follow the procedure in 11 U.S.C. § 1116(1)(B).

Qa plan is being filed with this petition.

a Acceptances of the plan were solicited prepetition from one or more classes of
creditors, in accordance with 11 U.S.C. § 1126(b).

O The debtor is required to file periodic reports (for-example, 10K and 10Q) with the
Securities and Exchange Commission according to § 13 or 15(d) of the Securities
Exchange Act of 1934, File the Aftachment to Voluntary Petition for Non-individuals Filing
for Bankruptcy under Chapter 11 (Official Form 201A) with this form.

O The debtor is a shell company as defined in the Securities Exchange Act of 1934 Rule
12b-2. fined In 1he Securites |

- . o

9. Were prior bankruptcy cases No
filed by or against the debtor . ( -
within the last 8 years? U Yes. pistrict - Casg puriber- :
- DD/YYYY: B S
If more than 2 cases, attach a . e . e D
separate list. District When-: " . . . Casenumber ..
MM 1 DDTYYYY <
10. Are any bankruptcy cases a No ) .
pending or being filed by a : - -
business partner or an B Yes. Debtor S Rider 1 Relationship- Affiliate
affiliate of the debtor? pistiet  Northern District of Georgia When
List all cases. If more than 1, A MM /DD /YYYY
attach a separate list. Case number, if known
Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 2
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Debtor

Jack Cooper Logistics, LLC

Document  Page 3 of 48

Case number (if known),

Name:

11. Why is the case filed in this
district?

Check all that apply:

& Debtor has had its domicile, principal place of business, or principal assets in this district for 180 days
immediately preceding the date of this petition or for a longer part of such 180 days than in any other
district.

QA bankruptcy case concerning debtor's affiliate, general partner, or partnership is pending in this district.

12. Does the debtor own or have
possession of any real
property or personal property
that needs immediate
attention?

& No

1 Yes. Answer below for each property that needs immediate attention, Attach additional sheets if needed.
Why does the property need immediate attention? (Check all that apply.)

3 1t poses or is alleged to pose a threat of imminent and identifiable hazard to public health or safety.
What is the hazard?

U 1t needs to be physically secured or protected from the weather.

0 itincludes perishable goods or assets that could quickly deteriorate or lose value without
attention (for example, livestock, seasonal goods, meat, dairy, produce, or securities-related
assets or other options).

1 other

Where is the property?

Number Street
City State ZIP Code
Is the property insured?
O No
D Yes. Insurance agency
Contact name
Phone
| statistical and administrative information
13. Debtor’s estimation of Check one: s » -
available funds & Funds will be available for distribution to unsecured credito|j§,*: k . w L

QO After any administrative expenses are paid, no-funds will be ayailable,,for“disf’iributioh :1o”h;psé¢ured creditors.

0 25,001-50,000 - -

Eeti : U 149 U1 1,000-5,000 , -
1. Bstimated number o B 5099 Q 5,001-10,000 0Q'50,001100,006 = =
Q 100199 Q 10,001-25,000 -~ = - O More than 160000 =

U 200-999 S -
U $0-$50,000 U $1,000,001-$10 million * O $500:000,001-$1 billion

15. Estimated assets

1 $50,001-$100,000
1 $100,001-$500,000
O $500,001-$1 million

$10,000,004-550 million
U1 $50,000,001-$100 million
U $100,000,001-$500 million

Q $1,000,600,001-$10 billion
(3 $10,000,000,001-$50 billion
O More than $50 billion

Official Form 201

Voluntary Petition for Non-Individuals Fiiing for Bankruptcy

page 3
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Debtor Jack Cooper Logistics, LLC Case number ¢ known)
Name
. o 1 50-$50,000 {1 $1,000,001-$10 million & $500,000,001-$1 billion
16. Estimated liabilities O $50,001-§100,000 0 $10,000,001-$50 million Q $1,000,000,001-810 billion
0 $100,001-$500,000 Q) $50,000,001-$100 million O $10,000,000,001-850 billion
O $500,001-81 million 1 $100,000,001-$500 million {1 More than $50 billion

Request for Relief, Declaration, and Signatures

WARNING -~ Bankruptcy fraud is a serious crime. Making a false statement in connection with a bankruptcy case can result in fines up to
$500,000 or imprisonment for up to 20 years, or both. 18 U.S.C. §§ 152, 1341, 1519, and 3571.

17. Declar ation and signatpre of I The debtor requests relief in accardance with the chapter of title 11, United States Code, specified in this
authorized representative of

debtor petition.

X | have been authorized to file this petition on behalf of the debtor.

X | have examined the information in this petition and have a reasonable belief that the information is true and
correct.

| declare under penalty of perjury that the foregoing is true and correct.

08/06/2019

Executed on
MM /DD /YYYY

X s/ T. Michael Riggs T. Michael Riggs

Signature of authorized representative of debtor Printed name

Titte Chief Executive Officer

18. Signature of attorney X /s/ Brian S. Hermann Date 08/06/2019
Signature of attorney for debtor MM /DD /YYYY

Brian S. Hermann
Printed name

Paul, Weiss, Rifkind, Wharton & Garrison LLP

Firm name IR

1285 Avenue of the Americas C I Sl e e
Number Street R
New York SNY 100y -8
City = Ste - ZPCade . - o -

(212) 373-3000 “bhzrmann@pauls
Contact phone ‘ ‘Email zddress "
2810232 NY

Bar number State -

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 4
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{ill in'this information to identify the case:
United States Bankruptcy Court for the :

Northern District of Georgia
(State) [0 Check if this is .an
Case number (if known): Chapter 11 amended filing

Rider 1
Pending Bankruptcy Cases Filed by the Debtor and Affiliates of the Debtor

On the date hereof, each of the entities listed below (collectively, the “Debtors”) filed a petition
in the United States Bankruptcy Court for the Northern District of Georgia for relief under chapter 11
of title 11 of the United States Code. The Debtors have moved for joint administration of these cases
under the case number assigned to the chapter 11 case of Jack Cooper Ventures, Inc.

Jack Cooper Ventures, Inc.
Auto & Boat Relocation Services LLC
Auto Handling Corporation
Axis Logistic Services, Inc.
CTEMS, LLC
Jack Cooper Canada 1 Limited Partnership
Jack Cooper Canada 2 Limited Partnership
Jack Cooper Canada GP1 Inc.
Jack Cooper Canada GP2 Inc.
Jack Cooper CT Services, Inc.
_Jack Cooper Diversified, LLC
Jack Cooper Enterprises, Inc.
Jack Cooper Holdings Corp.
Jack Cooper Investments, Inc.
Jack Cooper Logistics, LLC
Jack Cooper Rail and Shuttle, Inc.
Jack Cooper Transport Canada Inc.
Jack Cooper Transport Company, Inc.
North American Auto Transportation Corp.

Rider 1
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF GEORGIA

ATLANTA DIVISION

In re: Chapter 11

JACK COOPER LOGISTICS, LLC, CaseNo.19-____ -[ ]
Debtor.

LIST OF EQUITY SECURITY HOLDERS!

[ Debtor [ Equity Holders | Address of Equity Holder | Percentage
Jack Cooper Jack Cooper . 630 Kennesaw Due West Road 100%
Logistics, LLC Enterprises, Inc. Kennesaw, GA 30152

£ i . P
N ERE SR

T This list serves as the disclosure required to be made by the debtor pursuant to rule 1007 of the Federal Rules of

Bankruptcy Procedure. All equity positions listed are as of the date of commencement of the chapter 11 case.
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF GEORGIA

ATLANTA DIVISION

In re: Chapter 11

JACK COOPER LOGISTICS, LLC, CaseNo.19-____ -[ ]
Debtor.

CORPORATE OWNERSHIP STATEMENT

Pursuant to rules 1007(a)(1) and 7007.1 of the Federal Rules of Bankruptcy Procedure,
the following are corporations, other than a government unit, that directly or indirectly own 10%
or more of any class of the debtor’s equity interest:

- uShafeholder - - Approximate Percentage of Shares Held

Jack Coépef Erylterpriseys, Inc. B - 100%
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Eillin.this information to identify the casé and this filing:

Debtor Name Jack Cooper Logistics, LLC

United States Bankruptcy Court for the: Northern District of Georgia
(State)

Case number (If known):

Official Form 202
Declaration Under Penalty of Perjury for Non-Individual Debtors

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in
the document, and any amendments of those documents. This form must state the individual's position or relationship to the

debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011.

WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or

both. 18 U.S.C. §§ 152, 1341, 1519, and 3571.

- Declaration and signature

| am the president, -another officer, or an authorized agent of the corporatiorn; a member or an authorized agent of the
partnership; or another individual serving as a representative of the debtor in this case.

| have examined the information in the documents checked below and | have a reasonable belief that the information is true

and correct:

Schedule A/B: Assets-Real and Personal Property (Official Form 206A/B)
Schedule D: Creditors Who Have Ciaims Secured by Property (Official Form 206D)
Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 206E/F)
Schedule G: Executory Contracts and Unexpired Leases (Official Form 206G)
Schedule H: Codebtors (Official Form 206H)

Summary of Assets and Liabilities for Non-Individuals (Official Form 206Sum)
Amended Schedule

Ooooooaoood

(Official Form 204)

Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 20 Largest Unsecured Claims and Are Not Insiders

X  Other document that requires a declaration List of Equity Security Holders, Corporate Ownership

Statement and List of Creditors Who Have the 30 Largest Unsecured Claims

|- declare under penalty of perjury that the foregoing is true and correct.

Executed on e,

08/06/2019 - /s/ T. Michael nggs‘ IS AN A

Pty

MM/ DDIYYYY Signature of individual signing o behalf f debtor- _ . ..

T. Michael Riggs N

Printed name -
Chief Executive Officef.

Position ar relationship té;deégof: »

Official Form 202 Declaration Under Penalty of Perjury for Non-Individual Debtor .
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OMNIBUS WRITTEN CONSENT
August 5,2019

Effective as of the date written above, the members of the board of directors,
members of the board of managers, individual managers, sole managers and sole members
(each, “Board”), as applicable, of the corporations (including, where applicable, in their
capacity as general partner of a limited partnership listed in the attachments hereto), limited
liability companies, and limited partnerships listed on the attachments hereto (each, a
“Company” and collectively, the “Companies™) hereby take the following actions and
adopt the following resolutions by written consent pursuant to each of such Company’s
bylaws, limited liability company agreement, or partnership agreement as applicable, and
the applicable laws of the jurisdiction in which such Company is organized:

Chapter 11 Filing

WHEREAS, the respective Board of each Company has considered presentations
by the management and the financial and legal advisors of such Company regarding
the liabilities and liquidity situation of such Company, the strategic alternatives
available to them and the effect of the foregoing on such Company’s business; and

WHEREAS, the respective Board of each Company has consulted with the
management and the financial and legal advisors of such Company and fully
considered each of the strategic alternatives available to such Company.

NOW, THEREFORE, BE IT,

RESOLVED, that in the judgment of the respective Board of each Company, it is
desirable and in the best interests of such Company, its creditors and other parties
in interest, that such Company shall be, and hereby is, authorized to file or cause to
be filed voluntary petitions for relief (the “Chapter 11 Cases”) under the provisions
of chapter 11 of title 11 of the United States Code (the “Bankruptcy Code™) in the
United States Bankruptcy Court for the Northern District of Georgia (the
“Bankruptcy Court™);

RESOLVED, that in the judgment of the respective Board of each Company listed

on attachments D to G hereto, it is desirable and in the best interests of such
Company, its creditors and other parties in interest, that such Company.shal be;--.

and hereby is, authorized to file or cause to be filed an application for rwegmtxon* g
of the Chapter 11 Cases pursuant to ancillary proceedings under-Part V- of the -.
Companies’ Creditors Arrangement Act (Canada) (the “Recogmt{on P oceedmo )« T
in the Ontario Superior Court of Justice (Commercial List); and * e

RESOLVED, in respect of Jack Cooper Transport Canada Inc ( '(‘ F (“anada”) ;
Kyle Haulotte has resigned as Chief Financial Officer, Treasure' and Assmtanﬁ
Secretary and hereby ceases to hold such offices of JCT Canada and Grea May is .
hereby appointed as Chief Financial Officer, Treasurer and Assistant Secretary of
JCT Canada; e
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RESOLVED, in respect of each of Jack Cooper Canada GP 1 Inc. (“JCC GP 17)
and Jack Cooper Canada GP 2 Inc. (“JCC GP 2”), Kyle Haulotte has resigned as
Chief Financial Officer and Treasurer and hereby ceases to hold such offices of
each of JCC GP 1 and JCC GP 2, respectively, and Greg May is hereby appointed
as Chief Financial Officer and Treasurer of each of JCC GP 1 and JCC GP 2,
respectively.

RESOLVED, that T. Michael Riggs, in his capacity as Chief Executive Officer of
each Company, and Greg May, in his capacity as Chief Financial Officer of each
Company (each an “Authorized Officer” and together the “Authorized Officers™),
acting alone or with one or more other Authorized Officers be, and hereby is,
authorized, empowered and directed to execute and file on behalf of each Company
all petitions, applications, schedules, lists and other motions, papers, or documents,
and to take any and all action that he deems necessary or proper to obtain such
relief, including, without limitation, any action necessary to maintain the ordinary
course operation of each Company’s business.

Restructuring Support Agreement

RESOLVED, that in the judgment of the respective Board of each Company, it is
desirable and in the best interests of such Company, its creditors and other parties
in interest, that such Company shall be, and hereby is, authorized to enter into that
certain restructuring support agreement (the “RSA”) by and among the Companies,
certain of their affiliates, and certain consenting creditors (the “Consenting
Creditors™) substantially in the form presented to the Board on or in advance of the
date hereof, with such changes, additions, and modifications thereto as an
Authorized Officer executing the same shall approve, such approval to be
conclusively evidenced by an Authorized Officer’s execution and delivery thereof;
and

RESOLYVED, that each of the Authorized Officers be, and hereby is, authorized

and empowered to enter into, on behalf of each Company, the RSA, any additional
agreements contemplated thereunder, any related ancillary documentation, and to

take any and all actions necessary or advisable to advance such Company’s rights

and obligations therein, including filing pleadings; and in connection therewith,

each Authorized Officer, with power of delegation, is hereby authorized ard--._
directed to execute the RSA on behalf of each Company and to take aL‘ necessaryyf;;
actions in furtherance of consummation of such agreement’s terms e e

Bidding Procedures Motion and Marketing Process

RESOLVED, that in the judgment of the respective Board of eacl’ Company, it is
desirable and in the best interests of such Company, its creditors and other parties -

in interest, that such Company shall be, and hereby is, authorized, consis tent thh ~F
the RSA to ﬁle with the Bankruptcy Court a motion seeking approval of among% o

\\\\\\\\\

to a stalkmg horse asset purchase agreement (the “APA”), which shall be subject
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to higher and better offers, and (ii) the proposed bidding and auction procedures
pursuant to which the Companies will market their assets (the “Bidding Procedures
Motion™);

RESOLVED, that in the judgment of the respective Board of each Company, it is
desirable and in the best interests of such Company, its creditors and other parties
in interest, that such Company shall be, and hereby is, authorized to engage in a
marketing process for the Companies’ assets, to ensure the APA provides the
highest or otherwise best offer for the Companies’ assets, and such marketing
process shall be consistent with the marketing and bidding process contemplated
by the RSA (the “Marketing Process™), with such changes, additions, and
modifications thereto as an Authorized Officer shall approve; and

RESOLVED, that each of the Authorized Officers be, and hereby is, authorized
and empowered to file the Bidding Procedures Motion, on behalf of each Company,
and to pursue the Marketing Process, consistent with the RSA, and to take any and
all actions necessary or advisable to advance such Company’s rights and
obligations thereunder, including filing of additional pleadings; and in connection
therewith, each Authorized Officer, with power of delegation, is hereby authorized
and directed to take all necessary actions in furtherance of the foregoing resolutions,
consistent with the RSA.

Retention of Professionals

RESOLVED, that each of the Authorized Officers be, and hereby is, authorized
and directed to employ the law firm of Paul, Weiss, Rifkind, Wharton &
Garrison LLP (“Paul. Weiss”) as general bankruptcy counsel and King & Spalding
LLP (“King & Spalding”), as co-counsel, in each case, to represent and assist each
Company in carrying out its duties under the Bankruptcy Code, and to take any and
all actions to advance such Company’s rights and obligations, including filing any
pleadings; and in connection therewith, each Authorized Officer, with power of
delegation, is hereby authorized and directed to execute appropriate retention
agreements, pay appropriate retainers, and to cause to be filed an appropriate
application for authority to retain the services of Paul, Weiss and King & Spalding.

RESOLVED, that each of the Authorized Officers be, and hereby is, authorized
and directed to employ the firm Houlihan Lokey, Inc. (“Houlihan”) as investment
banker and financial advisor to, among other things, assist eauh \,ompany m
evaluating its business and prospects, developing a lonO-tgrmk bUnlﬁebS pian, -
developmg financial data for evaluation by its Board, credltms or othe;t th1rd
parties, in each case, as requested by such Company, evalua‘rmg such Com
capital structure, responding to issues related to such Company g financia
and in any sale, reorgamzatlon business combination, or similar ~dspcsmon of such -
Company’s assets; and in connection therewith, each Autherized: Officer, wﬂ;h :
power of delegation, is hereby authorized and directed to execute approprla X
retention agreements, pay appropriate retainers, and to cause to be ﬁicd an
appropriate application for authority to retain the services of Houlihan. """
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RESOLVED, that each of the Authorized Officers be, and hereby is, authorized
and directed to employ the firm AlixPartners LLP (“AlixPartners™) as restructuring
advisor to, among other things, assist each Company in evaluating its business and
prospects, developing a long-term business plan, developing financial data for
evaluation by its Board, creditors, or other third parties, in each case as requested
by such Company, evaluating such Company’s capital structure, responding to
issues related to such Company’s financial liquidity, and in any sale,
reorganization, business combination, or similar disposition of such Company’s
assets; and in connection therewith, each Authorized Officer, with power of
delegation, is hereby authorized and directed to execute appropriate retention
agreements, pay appropriate retainers, and to cause to be filed an appropriate
application for authority to retain the services of AlixPartners.

RESOLVED, that each of the Authorized Officers be, and hereby is, authorized
and directed to employ the firm of Prime Clerk LLC as notice and claims agent and
administrative advisor to represent and assist each Company in carrying out its
duties under the Bankruptcy Code, and to take any and all actions to advance such
Company’s rights and obligations; and in connection therewith, each Authorized
Officer, with power of delegation, is hereby authorized and directed to execute
appropriate retention agreements, pay appropriate retainers, and to cause to be filed
appropriate applications for authority to retain the services of Prime Clerk LLC.

RESOLVED, that each of the Authorized Officers be, and hereby is, authorized
and directed to employ any other professionals to assist each Company in carrying
out its duties under the Bankruptcy Code; and in connection therewith, each
Authorized Officer, with power of delegation, is hereby authorized and directed to
execute appropriate retention agreements, pay appropriate retainers and fees, and
to cause to be filed an appropriate application for authority to retain the services of
any other professionals as necessary.

RESOLVED, that each of the Authorized Officers be, and hereby is, with power
of delegation, authorized, empowered and directed to execute and file all petitions,
schedules, motions, lists, applications, pleadings, and other papers and, in
connection therewith, to employ and retain all assistance by legal counsel,
accountants, {inancial advisors, and other professionals and to take.and pertorm any
and all further acts and deeds that such Authorized Officer deems nccessary,« pxop@r
or desirable in connection with each Company’s Chaptel 11 Case - or _the-
Recognition Proceedings, with a view to the successful r)rQsecutlon of each sud“ -
case. : . : :

Debtor-in-Possession Financing, Cash Collateral, and Adeqlrate Protectlon

RESOLVED, that in the judgment of the respective Board of each Co*rpan
desirable and in the best interests of such Company, its creditors and other par ties
in interest, that such Company shall be, and hereby is, authorized to-obtain the
senior secured post-petition revolving credit facility (the “DIP ABL Facility”) and
the junior secured post-petition term loan credit facility (the “DIP Term Facility”
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and, together with the DIP ABL Facility, the “DIP Financing™) on the terms and
conditions of the proposed debtor in possession financing agreements (the “DIP
Credit Agreements™) between the applicable Borrower, the Guarantors, the
financial institutions from time to time party thereto as lenders (collectively, the
“DIP Lenders”), the administrative agents and collateral agents (in such capacities,
the “DIP Agents”), and other agents and entities from time to time party thereto
substantially in the form presented to the Board on or in advance of the date hereof,
with such changes, additions, and modifications thereto as an Authorized Officer
executing the same shall approve, such approval to be conclusively evidenced by
an Authorized Officer’s execution and delivery thereof.

RESOLVED, that in the judgment of the respective Board of each Company, it is
desirable and in the best interests of such Company, its creditors and other parties
in interest, that such company shall be, and hereby is, authorized to enter into such
mortgages, collateral access agreements, notices, financing statements, tax
affidavits, landlord agreements, control agreements, intellectual property security
‘agreements, pledge agreements and other instruments as any Agent may reasonably
request, as required by the DIP Credit Agreements or as may be necessary or
appropriate to create, preserve and perfect the liens purported to be required
pursuant to the DIP Credit Agreements to be created in the Collateral (as defined
in each DIP Credit Agreement, as applicable).

RESOLVED, that each Company will obtain benefits from the use of collateral,
including cash collateral, as that term is defined in section 363(a) of the Bankruptcy
Code (the “Cash Collateral™), which is security for certain prepetition secured
lenders (collectively, the “Secured Lenders™) party to:

(a) that certain Second Amended and Restated Credit Agreement, dated as
of February 15, 2018 (as amended, restated, supplemented or otherwise
modified from time to time) by and among Jack Cooper Holdings Corp.
and certain other Debtors, as borrowers and guarantors, Wells Fargo
Capital Finance, LLC, as lead arranger, sole bookrunner, and
administrative agent thereunder (the “Revolver Loan Agent™), and the
banks, financial institutions, and other lenders party thereto;

(b) that certain Credit Agreement, dated as of June 28, 2018 (as amended,. N
restated, supplemented or otherwise modified from time to tlme) byand - -
among Jack Cooper Ventures, Inc. (“JCVI”) as bortower and-certain- - .
other Debtors as guarantors, Cerberus Business Finance Agency; LLC,
as agent (the “1L Agent™), and the banks, ﬁnanc:al «nbtltutlons and .
other lenders party thereto; .

(c) that certain Amended and Restated Credit Agreement, dated as of Juue ’
28, 2018 (as amended, restated, supplemented or othcrwise modlﬁed !
from time to time) by and among JCVI, as borrower, certain omer
Debtors as guarantors, Wilmington Trust, National Association, as
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agent (the “1.51. Agent™), and the banks, financial institutions, and other
lenders party thereto; and

(d) that certain Amended and Restated Credit Agreement, dated as of June
28, 2018 (as amended, restated, supplemented or otherwise modified
from time to time) by and among JCVI, as borrower, certain other
Debtors as guarantors, Wilmington Trust, National Association, as
agent (collectively with the DIP Agent, the Revolver Loan Agent, the
1L Agent, and the 1.5L Agent, the “Administrative Agents™) and the
banks, financial institutions, and other lenders party thereto.

RESOLVED, that, in order to use and obtain the benefits of the Cash Collateral,
and in accordance with section 363 of the Bankruptcy Code, each Company will
provide certain adequate protection to the Secured Lenders (the “Adequate
Protection Obligations™), as documented in a proposed interim DIP order
substantially in the form presented to the Board on or in advance of the date hereof,
with such changes, additions, and modifications thereto as an Authorized Officer
executing the same shall approve, such approval to be conclusively evidenced by
an Authorized Officer’s execution and delivery thereof, (the “Interim DIP Order™)
to be submitted for approval to the Bankruptcy Court.

RESOLVED, that the form, terms, and provisions of the Interim DIP Order and
the provisions of the Canadian initial recognition order and the Canadian
supplemental order (the “Canadian Initial Orders™) to which each Company is or
will be subject, and the actions and transactions contemplated thereby be, and
hereby are authorized, adopted, and approved, and each Authorized Officer be, and
hereby is, authorized and empowered, in the name of and on behalf of each
Company, to take such actions and negotiate or cause to be prepared and negotiated
and to execute, deliver, perform, and cause the performance of the DIP Credit
Agreements, the Interim DIP Order, the Canadian Initial Orders, and any other
orders related to the foregoing and such other agreements, certificates, instruments,
receipts, petitions, motions, or other papers or documents to which such Company
is or will be a party, including, but not limited to any security and pledge agreement,
deed of hypothec, mortgage, or guaranty agreement (collectively with the Interim
DIP Order, the “DIP Documents™), incur and pay or cause to be paid all fees and
expenses and engage such persons in connection with the foregoing resotutions;.in,
accordance with the DIP Documents, and, in each case, in the form or cubstantxady -
in the form thereof presented to the respective Board of each Company onorin_ - f i
advance of the date hereof, with such changes, additions, and modifications.thereto E
as an Authorized Officer executing the same shall approve, such approval to be
conclusively evidenced by an Authorized Officer’s execution and dehvery tne1eof

RESOLVED, that each Company, as a debtor and debtor in possession unde1 thc
Bankruptcy Code be, and hereby is, authorized to negotiate and incur tne Adcquate S
Protection Obligations and to undertake any and all related transactiohis-on .-~
substantially the same terms as contemplated under the DIP Documents’
(collectively, the “Adequate Protection Transactions™).
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RESOLVED, that each of the Authorized Officers be, and hereby is, authorized
and directed, and empowered in the name of, and on behalf of, each Company, as
debtor and debtor in possession, to take such actions as in his reasonable discretion
is determined to be necessary, desirable, or appropriate and execute the Adequate
Protection Transactions, including delivery of: (a) the DIP Documents and such
agreements, certificates, instruments, guaranties, notices, and any and all other
documents, including, without limitation, any amendments to any DIP Documents
(collectively, the “Adequate Protection Documents™); (b) such other instruments,
certificates, notices, assignments, and documents as may be reasonably requested
by the Administrative Agents; and (¢) such forms of deposit, account control
agreements, officer’s certificates, and compliance certificates as may be required
by the DIP Documents or any other Adequate Protection Document.

RESOLVED, that each of the Authorized Officers be, and hereby is, authorized,
directed, and empowered in the name of, and on behalf of, each Company to file or
to authorize the Administrative Agents to file any Uniform Commercial Code (the
“UCC”) financing statements, any other equivalent filings in Canada, any
intellectual property filings and recordation and any necessary assignments for
security or other documents in the name of each Company that the Administrative
Agents deem necessary or appropriate to perfect any lien or security interest granted
under the Interim DIP Order and the Canadian Initial Orders, including any such
UCC financing statement or any equivalent filings in Canada containing a generic
description of collateral, such as “all assets,” “all property now or hereafter
acquired” and other similar descriptions of like import, and to execute and deliver,
and to record or authorize the recording of, such mortgages and deeds of trust in
respect of real property of each Company and such other filings in respect of
intellectual and other property of each Company, in each case as the Administrative
Agents may reasonably request to perfect the security interests of the
Administrative Agents under the Interim DIP Order and the Canadian Initial
Orders.

RESOLVED, that each of the Authorized Officers be, and hereby is, authorized,
directed, and empowered in the name of, and on behalf of, each Company to take
all such further actions, including, without limitation, to pay or approve the
payment of appropriate fees and expenses payable in connection with the Adequate
Protection Transactions and appropriate fees and expenses incurred by ot on behalf
of such Company in connection with the foregoing resolutions, it accordarice with
the terms of the Adequate Protection Documents, which shall-in his judgment. L)ew
necessary, proper, or advisable to perform any of such Company 3 thgatlom =
under or in connection with the Interim DIP Order or any of the other Adequate f,
Protection Documents and the transactions contemplated merem and to car m;OuF
fully the intent of the foregoing resolutions. S e ;}7

RESOLVED, that the entering into, execution and delivery by each Compcmy«‘
identified on the attachments hereto as being orgamzed under the laws 6f Canada
or of any province thereof (collectively, the “Canadian Companies™) and the
performance by each such Canadian Company of its obligations under each deed
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of hypothec as may be contemplated by or required pursuant to or in connection
with the DIP Credit Agreements for the purposes of providing security therefor
under the laws of the Province of Quebec against all present and future property of
each such Canadian Company as well as the customary limitation of liability
required by Quebec notaries who are not instrumental in the preparation of the
deed(s) executed before them (collectively, the “Quebec Security™), on such terms
and conditions as any Authorized Officer or any Authorized Representative (as
defined below) shall approve, be, and hereby are authorized, adopted, and
approved.

RESOLYVED, that each of Constantine Troulis, Nicole Cloutier, Mikulas Arendas
or any other lawyer of the firm Osler, Hoskin & Harcourt LLP (each, an
“Authorized Representative”), be, and hereby is, authorized, directed, and
empowered in the name of, and on behalf of, each Canadian Company, to negotiate,
finalize, execute and deliver the Quebec Security with or without the corporate seal
affixed, and with such additions, deletions or other changes to any such documents
as such Authorized Representative, in such Authorized Representative’s sole
discretion, may approve, such approval to be conclusively evidenced by such
Authorized Representative’s execution and delivery of the Quebec Security.

General

RESOLVED, that, in addition to the specific authorizations heretofore conferred
upon each Authorized Officer, each Authorized Officer (and his designees and
delegates) be, and hereby is, authorized and empowered, in the name of and on
behalf of each Company, to take or cause to be taken any and all such other and
further action, and to execute, acknowledge, deliver and file any and all such
agreements, certificates, instruments and other documents and to pay all expenses,
including but not limited to filing fees, in each case as in such Authorized Officer’s
(or his designees’ or delegates’) judgment, shall be necessary, advisable or
desirable in order to fully carry out the intent and accomplish the purposes of the
resolutions adopted herein.

RESOLVED, that the respective Board of each Company has received sufficient
notice of the actions and transactions relating to the matters contemplated by the
foregoing resolutions, as may be required by the organizational documents of each
Company, or hereby waives any right to have received such not1ce ‘‘‘‘‘‘‘‘‘ .

RESOLVED, that all acts, actions and transactions ulaung to the ma‘*tex:o

contemplated by the foregoing resolutions done in the name of and on%ehalt of.
each Company, which acts would have been approved by tbe foregoing. 1e->nlutxor,15 -
except that such acts were taken before the adoption of tllecr resolutions, are hcrcbv
in all respects approved and ratified as the true acts and d\,eds of eachi{ c,')rr‘panv,
with the same force and effect as if each such act, fransaction, a<%emen§ p1

certificate has been specifically authorized in advance by. reaolutlori
respective Board of each Company. -

VHH

fv ,
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RESOLVED, that each Authorized Officer (and his designees and delegates) be,
and hereby is, authorized and empowered to take all actions, or to not take any
action in the name of each Company, with respect to the transactions contemplated
by these resolutions hereunder, as such Authorized Officer shall deem necessary or
desirable in such Authorized Officer’s reasonable business judgment, as may be
necessary or convenient to effectuate the purposes of the transactions contemplated
herein.

This Consent may be executed in as many counterparts as may be required; all
counterparts shall collectively constitute one and the same Consent.

ok g ok ok sk ok ok ok sk ook sk ok ook
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IN WITNESS WHEREOF, the undersigned have executed this consent as of the

date first written above. ;: = -

Sarah Amic@\————&

Sam Torrence

T. Michael Riggs

Kevin McHugh

Gerry Czarnecki

BEING ALL OF THE MEMBERS OF
THE BOARD OF DIRECTORS OF
EACH COMPANY LISTED ON
ATTACHMENT A

[Signature Page — Omnibus Written Consent]
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IN WITNESS WHEREOF, the undersigned have executed this consent as of the
date first written above.

Sam Torrence
e,

T. Michael Riggs // 7

Kevin McHugh

Gerry Czarnecki

BEING ALL OF THE MEMBERS OF
THE BOARD OF DIRECTORS OF
EACH COMPANY LISTED ON
ATTACHMENT A

[Signature Page - Onuiibys Writien Consent)
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IN WITNESS WHEREOF, the undersigned have executed this consent as of the
date first written above.

Sarah Amico

Sam Torrence

T. Michael Riggs

Aewsie 7%7%%

Kevin McHugh

Gerry Czarnecki

BEING ALL OF THE MEMBERS OF
THE BOARD OF DIRECTORS OF
EACH COMPANY LISTED ON
ATTACHMENT A

[Signature Page — Omnibus Written Consent]
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IN WITNESS WHEREOF, the undersigned have executed this consent as of the
date first written above.

Sarah Amico

Sam Torrence

T. Michael Riggs

"

L OF THE MEMBERS OF
THE BOARD OF DIRECTORS OF
EACH COMPANY LISTED ON

ATTACHMENT A

[Signature Page - Omnibus Written Consent}

tisg o
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IN WITNESS WHEREOF, the undersigned have executed this consent as of the

date first written above. %_,/

Sarah Amico A

T. Michael Riggs

BEING ALL OF THE MEMBERS OF
THE BOARD OF DIRECTORS OF
EACH COMPANY LISTED ON
ATTACHMENT B

[Signature Page ~ Omnibus Written Consent]

£os i
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IN WITNESS WHEREOF, the undersigned have executed this consent as of the
date first written above.

Sarah Amico

T. Michael Riggs

BEING ALL E MEMBERS OF
THE BOARD OF DIRECTORS OF
EACH COMPANY LISTED ON
ATTACHMENT B

£
oy

[Signarure Page — Omnibus Written Consent)
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IN WITNESS WHEREOF, the undersigned have executed this consent as of the
date first written above. '

d e -

Sarah Ann‘?:?)”"/\_/

T. Michael Riggs

BEING ALL THE MEMBERS OF THE
BOARD OF DIRECTORS OF THE
COMPANY LISTED ON
ATTACHMENT C

[Signature Page — Ommnibus Written Consent]
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IN WITNESS WHERFEOF, the undersigned have executed this consent as of the
date first written above.

Sarah Amico

T. Michael mM

BEING ALL THE MEMBERS OF THE
BOARD OF DIRECTORS OF THE
COMPANY LISTED ON
ATTACHMENT C

[Signature Page — Omnibus Written Consent]
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’

IN WITNESS WHEREOF, the undersigned have executed this consent as of the

date first written above, <.——\

Sarah Amico—" U

T. Michael Riggs

Anthony Foster

BEING ALL OF THE MEMBERS OF
THE BOARD OF DIRECTORS OF
EACH COMPANY LISTED ON
ATTACHMENT D :

[Signature Page — Omnibus Written Consent]
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IN WITNESS WHEREOF, the undersigned have executed this consent as of the

date first written above.
Sarah Amico
: [ % %&
T. Michael Rigg(q-///

Anthony Foster

BEING ALL OF THE MEMBERS OF
THE BOARD OF DIRECTORS OF
EACH COMPANY LISTED ON
ATTACHMENT D

[Signature Page — Omnibus Written Consent]

T
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IN WITNESS WHEREOF, the undersigned have executed this consent as of the
date first written above,

Sarah Amico

T, Micha] Riggs

Anthony Foster —

BEING ALL OF THE MEMBERS OF
THE BOARD OF DIRECTORS OF
EACH COMPANY LISTED ON

ATT NT D

[Signature Pags — Omnibus Written Consen)
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IN WITNESS WHEREOF, the undersigned have excouted this consent as of the

date first written above, M

Anthony Fogler

BEING THE SOLE MEMBER OF THE
BOARD OF DIRECTORS OF EACH
COMPANY LISTED ON ATTACHMENT E

[Signature Page — Omnibus Wrtiten Canseni]

fooat uaidda
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IN WITNESS WHEREOF, the undersigned have executed this consent as of the
date first written above.

JACK COOPER CANADA GP 1 INC.

Name: T. Michael R} 28
Title: Chief ExecuW

BEING THE GENERAL PARTNER OF
THE COMPANIES LISTED ON
ATTACHMENT F

[Signature Page ~ Omnibus Written Consent]

TEFRY”
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IN WITNESS WHEREOF, the undersigned have executed this consent as of the
date first written above.

JACK COOPER CANADA GP 2 INC.

Name: T. Michael Riggs 7
Title: Chief Exectiv icer

BEING THE GENERAL PARTNER OF
THE COMPANIES LISTED ON
ATTACHMENT G

[Signature Page — Omnibus Written Consent}

T
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IN WITNESS WHEREOF, the undersigned has executed this consent as of the

date first written above, 2 e

Sarah Am\iFo—'“/ i ’

T. Michael Riggs

BEING ALL OF THE MANAGERS OF
THE BOARD OF DIRECTORS OF EACH
COMPANY LISTED ON ATTACHMENT H

[Signature Page — Onnibus Written Consen]
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IN WITNESS WHEREOF, the undersigned has executed this consent as of the

date first written above.
Sarah Amico ;
T. Michzel Rigg(’L//

BEING ALL OF THE MANAGERS OF
THE BOARD OF DIRECTORS OF EACH
COMPANY LISTED ON ATTACHMENT H

[Signature Page — Omnibus Wrilten Consent]
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IN WITNESS WHEREOF, the undersigned have executed this consent as of the

date first written above. 4@/

Sarah Amico o U

T. Michael Riggs

BEING ALL THE MANAGERS OF
EACH COMPANY LISTED ON
ATTACHMENT I

¥ e
Tipreptnn”

[Signature Page — Omnibus Written Consent)




Case 19-62412-pwb Doc 1 Filed 08/06/19 Entered 08/06/19 19:42:29 Desc Main
Document  Page 39 of 48

IN WITNESS WHEREOF, the undersigned have executed this consent as of the

date first written above.
Sarah Amico
E 1 s

P

T. Michael RIW

BEING ALL THE MANAGERS OF
EACH COMPANY LISTED ON
ATTACHMENT I

[Signature Page — Omnibus Written Consent]
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Attachment A

Board Members: Sarah Amico; Sam Torrence; T. Michael Riggs; Kevin McHugh; Gerry

Czarnecki
COMPANY JURISDICTION
Jack Cooper Investments, Inc. Delaware
Delaware

Jack Cooper Ventures, Inc.
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Attachment B

Board Members or Managers: Sarah Amico, T. Michael Riggs

COMPANY JURISDICTION
Jack Cooper Diversified, LLC Delaware
Jack Cooper Enterprises, Inc. Delaware
Jack Cooper Holdings Corp. Delaware
Jack Cooper Transport Company, Inc. Delaware
Auto Handling Corporation Delaware
Axis Logistic Services, Inc., Delaware
Jack Cooper CT Services, Inc Delaware
Jack Cooper Rail and Shuttle, Inc Delaware
CTEMS, LLC California
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Attachment C

Board Member: T. Michael Riggs

COMPANY JURISDICTION
North American Auto Transportation Corp. Delaware
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Attachment D

Board Members: Sarah Amico, T. Michael Riggs, Anthony Foster

COMPANY JURISDICTION
Jack Cooper Transport Canada, Inc. Canada
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Attachment E

Board Member: Anthony Foster

COMPANY JURISDICTION
Jack Cooper Canada GP 1 Inc. Ontario
Jack Cooper Canada GP 2 Inc. Ontario
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Attachment F

General Partner: Jack Cooper Canada GP 1 Inc.

COMPANY JURISDICTION
Jack Cooper Canada 1 Limited Partnership Ontario
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Attachment G

General Partner: Jack Cooper Canada GP 2 Inc.

COMPANY

JURISDICTION

Jack Cooper Canada 2 Limited Partnership

Ontario
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Attachment H

Managers: Sarah Amico, T. Michael Riggs, Jeff Herr

COMPANY JURISDICTION
Jack Cooper Logistics, LLC Delaware
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Attachment I

Manager: Jeff Herr

COMPANY

JURISDICTION

Auto & Boat Relocation Services LLC

Connecticut

Filed in Clerk’s Office and
a true copy d this ~
%dﬂy O ’ w -

% =




This is Exhibit “I” referred to in the
Affidavit of Waleed Malik, solemnly affirmed before me,

this 8" day of August, 2019

A Commissioner for Taking Affidavits
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Fill in this information to identify the case:
United States Bankruptcy Court for the:

Northern District of Ge€orgia
: (State)
- Case number (/f known): Chapter 11 U Check if this is an
' amended filing
Official Form 201
Voluntary Petition for Non-Individuals Filing for Bankruptcy 04119

If more space is needed, attach a separate sheet to this form. On the top of any additional pages, write the debtor’'s name and the case
number (if known). For more information, a separate document, Instructions for Bankruptcy Forms for Non-Individuals, is available.

1. Debtor’s name Auto & Boat Relocation Services LLC

2. All other names debtor used None.
in the last 8 years

Include any assumed names,
trade names, and doing business
as names

3. Debtor’s federal Employer 0 6 14 3 9 0 9 5
Identification Number (EIN) == eeeeesse=e=aamsas

4. Debtor’s address Principal place of business Mailing address, if different from principal place
of business
250 Commerce Circle 630 Kennesaw Due West Road
Number Street Number Street
P.O. Box
New Britain CT 06051 Kennesaw GA 30152
City State ZIP Code City State ZIP Code

Location of principal assets, if different from
principal place of business

Hartford
County
Number Street
City State ZIP Code
5. Debtor’s website (URL) www.autoandboat.com

X Corporation (including Limited Liability Company (LLC) and Limited Liability Partnership (LLP))
U Partnership (excluding LLP)
U other. Specify:

6. Type of debtor

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 1
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Auto & Boat Relocation Services LLC

Case number (if known)

Name

7. Describe debtor’s business

A. Check one:

U Health Care Business (as defined in 11 U.S.C. § 101(27A))
[ single Asset Real Estate (as defined in 11 U.S.C. § 101(51B))
U Railroad (as defined in 11 U.S.C. § 101(44))

0 stockbroker (as defined in 11 U.S.C. § 101(53A))

a Commodity Broker (as defined in 11 U.S.C. § 101(6))

O Clearing Bank (as defined in 11 U.S.C. § 781(3))

& None of the above

B. Check all that apply:

a ;rax-exempt entity (as described in 26 U.S.C. § 501)

L2 investment company, including hedge fund or pooled investment vehicle (as defined in 15 U.S.C.
§ 80a-3)

Q1 investment advisor (as defined in 15 U.S.C. § 80b-2(a)(11))

C. \NAICS'(North Afnerican Industry Classification System) 4-digit code that best describes debtdr. /See
hitp://www.uscourts.gov/four-digit-national-association-naics-codes .

4 8 4 2
8. Under which chapter of the Check one:
Bankruptcy Code is the )
debtor filing? Chapter 7
o Chapter 9

& Chapter 11. Check all that apply:

QO Debtor's aggregate noncontingent liquidated debts (excluding debts owed to
insiders or affiliates) are less than $2,725,625 (amount subject to adjustment on
4/01/22 and every 3 years after that).

Ul The debtor is a small business debtor as defined in 11 U.S.C. § 101(51D). If the
debtor is a small business debtor, attach the most recent balarice sheet, statement

of operations, cash-flow statement, and federal income tax return or if all of these
documents do not exist, follow the procedure in 11 U.S.C. § 1116(1)(B).

Oa plan is being filed with this petition.

| Acceptances of the plan were solicited prepetition from one or more classes of
creditors, in accordance with 11 U.S.C. § 1126(b).

O The debtor is required to file periodic reports (for example, 10K and 10Q) with the
Securities and Exchange Commission according to § 13 or 15(d) of the Securities
Exchange Act of 1934. File the Attachment to Voluntary Petition for Non-Individuals Filing
for Bankruptcy under Chapter 11 (Official Form 201A) with this form.

U] The debtor is a shell company as defined in the Securities Exchange Act of 1934 Rule

12b-2.
U Chapter 12

9. Were prior bankruptcy cases No -
filed by or against the debtor e
within the last 8 years? D Yes. District Case numbpr'

If more than 2 cases, attach a S - o
separate list. District Case number-

10. Are any bankruptcy cases d No R D
pending or being filed by a ‘ . e e A g
business partner or an @ Yes. Debtor Sec Rider 1 > ’ - ; Relat,i,(gnsrhipg Affiliate
affiliate of the debtor? bistrict Northern District of Georgia*. <<= - ?\wr:“e{x s

List all cases. If more than 1,
attach a separate list.

MM / DD /YYYY
Case number, if known

Official Form 201

Voluntary Petition for Non-Individuals Filing for Bankruptcy page 2



Case 19-62396-pwb Doc 1 Filed 08/06/19 Entered 08/06/19 18:33:30 Desc Main

Debtor

Auto & Boat Relocation Services LLC

Document  Page 3 of 48

Case number (if known),

Name

11. Why is the case filed in this
district?

Check all that apply:

[ Debtor has had its domicile, principal place of business, or principal assets in this district for 180 days
immediately preceding the date of this petition or for a longer part of such 180 days than in any other
district.

AA bankruptcy case concerning debtor's affiliate, general partner, or partnership is pending in this district.

12. Does the debtor own or have
possession of any real
property or personal property
that needs immediate
attention?

& No

U Yes. Answer below for each property that needs immediate attention. Attach additional sheets if needed.
Why does the property need immediate attention? (Check all that apply.)

O poses or is alleged to pose a threat of imminent and identifiable hazard to public health or safety.

What is the hazard?

O it needs to be physically secured or protected from the weather,

O it includes perishable goads or assets that could quickly deteriorate or lose value without
attention (for example, livestock, seasonal goods, meat, dairy, produce, or securities-related
assets or other options).

Q Other

Where is the property?

Number Street

City State ZIP Code

Is the property insured?

Q No

O Yes. Insurance agency

Cantact name

Phone

- Statistical and administrative information

13. Debtor’s estimation of
available funds

Check one:

Estimated number of Q 149 &l 1,000-5,000 ',38,'?2”5,001?5@:000
1. crsemir‘; numaer o 0 50-99 Q 5,001-10,000. = - -- 1] :50,0016,000
O 100-199 U 10,001-25006 "L Morzrthah 100,000
O 200-999 DU NI
O $0-$50,000 Q $1,000,001-$10 million. .~ " 1.).$500,000,001-$1 billion

15. Estimated assets

O $50,001-$100,000
I $100,001-$500,000
U $500,001-$1 million

® $10,000,001-$50 million
U $50,000,001-$100 million
U1 $100,000,001-$500 million

"~ [ $1,000,000,001-$10 billion

a $10,000,000,001-$50 billion
[ More than $50 billion

Official Form 201

Voluntary Petition for Non-Individuals Filing for Bankruptcy

page 3



Case 19-62396-pwb Doc 1 Filed 08/06/19 Entered 08/06/19 18:33:30 Desc Main
Document  Page 4 of 48

Debtor Auto & Boat Relocation Services LLC Case number ¢ known
Name
. o Q 30-350,000 O $1,000,001-$10 million & $500,000,001-$1 billion
16. Estimated liabilities O $50,001-5100,000 O $10,000,001-$50 million T $1,000,000,001-$40 bilion
Q1 $100,001-$500,000 O $50,000,001-$100 million O $10,000,000,001-$50 billion
O $500,001-$1 million O $100,000,001-$500 million O More than $50 billion

- Request for Relief, Declaration, and Signatures

WARNING — Bankruptcy fraud is a serious crime. Making a false statement in connection with a bankruptcy case can resultin fines up to
$500,000 or imprisanment for up to 20 years, or both. 18 U.5.C. §§ 152, 1341, 1519, and 3571.

17. Declargtion and signat_ur eof K The debtor requests relief in accordance with the chapter of title 11, United States Code, specified in this
authorized representative of

debtor petition.

[X] I have been authorized to file this petition on behalf of the debtor.

Xl | have examined the information in this petition and have a reasonable belief that the information is true and
correct.

I declare under penalty of perjury that the foregoing is true and correct.
Executed on 08/06/2019

MM /DD /YYYY

X /5T Michael Riggs T. Michael Riggs
Signature of authorized representative of debtor Printed name
Titte Chief Executive Officer

18. Signature of attorney X /s/ Brian S. Hermann Date 08/06/2019

Signature of attomey for debtor MM /DD /YYYY

Brian S. Hermann
Printed name

Paul, Weiss, Rifkind, Wharton & Garrison LLP

Firm name

1285 Avenue of the Americas e

Number Street S e B el
New York = o “0:01’9"1, "

o Sle- AR Code
(212) 373-3000 bhermann(@paulweiss.com-
Contact phone : E mail addlfé“s’s\‘g - e
2810232 T S NY.

Bar number < .Siate .

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 4
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Page 5 of 48

|Il in this ihformafion to identify the case:

United States Bankruptcy Court for the : ‘

Northern District of Georgia

(State) J Check if this is an
Case number (if known): Chapter 11 amended filing

Rider 1
Pending Bankruptcy Cases Filed by the Debtor and Affiliates of the Debtor

On the date hereof, each of the entities listed below (collectively, the “Debtors”) filed a petition
in the United States Bankruptcy Court for the Northern District of Georgia for relief under chapter 11
of title 11 of the United States Code. The Debtors have moved for joint administration of these cases
under the case number assigned to the chapter 11 case of Jack Cooper Ventures, Inc.

Jack Cooper Ventures, Inc.

Auto & Boat Relocation Services LLC

Auto Handling Corporation

Axis Logistic Services, inc.

CTEMS, LLC

Jack Cooper Canada 1 Limited Partnership
Jack Cooper Canada 2 Limited Partnership
Jack Cooper Canada GP1 Inc.

Jack Cooper Canada GP2 Inc.

Jack Cooper CT Services, Inc.

Jack Cooper Diversified, LLC

Jack Cooper Enterprises, Inc.

Jack Cooper Holdings Corp.

Jack Cooper Investments, Inc.

Jack Cooper Logistics, LLC

Jack Cooper Rail and Shuttle, Inc.

Jack Cooper Transport Canada Inc.

Jack Cooper Transport Company, Inc.
North American Auto Transportation Corp.

Rider 1



Case 19-62396-pwb Doc 1 Filed 08/06/19 Entered 08/06/19 18:33:30 Desc Main
Document  Page 6 of 48

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF GEORGIA
ATLANTA DIVISION

In re: Chapter 11

AUTO & BOAT RELOCATION SERVICES | CaseNo.19-___ -[ ]
LLC,

Debtor.

LIST OF EQUITY SECURITY HOLDERS!

~ Debtor | EquityHolders | Addressof Equity Holder | Percentage
... ... - . . ... | Held
ﬁgltgciigr?astervices Jack Cooper 630 Kennesaw Due-West Road 100%
LLC Logistics, LLC Kennesaw, GA 30152 ¢

! This list serves as the disclosure required to be made by the debtor pursuant to rule 1007 of the Federal Rules of
Bankruptcy Procedure. All equity positions listed are as of the date of commencement of the chapter 11 case.




Case 19-62396-pwb Doc 1 Filed 08/06/19 Entered 08/06/19 18:33:30 Desc Main
Document Page 7 of 48

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF GEORGIA
ATLANTA DIVISION

Inre: Chapter 11

AUTO & BOAT RELOCATION SERVICES| CaseNo.19-_ [ ]
LLC,

Debtor.

CORPORATE OWNERSHIP STATEMENT

Pursuant to rules 1007(a)(1) and 7007.1 of the Federal Rules of Bankruptcy Procedure,
the following are corporations, other than a government unit, that directly or indirectly own 10%
or more of any class of the debtor’s equity interest:

~ Shareholder | Approximate Percentage of Shares Held

k']k‘ack Cooper'Logisﬁyés, LLC . , . 100% .

tone .
- S0
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Eillin this information to identify the case and this filing:

Debtor Name Auto & Boat Relocation Services LLC
United States Bankruptcy Court for the: Northern District of Georgia
(State)
Case number (If known):
Official Form 202
Declaration Under Penalty of Perjury for Non-Individual Debtors 12/15

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in
the document, and any amendments of those documents. This form must state the individual's position or relationship to the
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011.

WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571.

- Declaration and signature

I am the president, anather officer, or an authorized agent of the'corporation; a member or an authoriz'ed'agent of thé
partnership; or another individual serving as a representative of the debtor in this case.

I have examined the information in the documents checked below and | have a reasonable belief that the information is true
and correct:

Schedule A/B: Assets-Real and Personal Property (Official Form 206A/B)
Schedule D: Creditors Who Have Claims Secured by Property (Official Form 206D)
Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 206E/F)
Schedule G: Executory Contracts and Unexpired Leases (Official Form 206G)
Schedule H: Codebtors (Official Form 206H)

Summary of Assets and Liabilities for Non-indjviduals (Official Form 206Sum)
Amended Schedule

Oooo0oooaogo

Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 20 Largest Unsecured Claims and Are Not Insiders
(Official Form 204)

X  Other document that requires a declaration List of Equity Security Holders, Corporate Ownership

Statement and List of Creditors Who Have the 30 Largest Unsecured Claims et

X

B B

I declare under penalty of perjury that the foregoing is true and correct. s v - LT

Executed on

08/06/2019 Xl s/ T Michael Riggs -

MM/ DD/YYYY Signature of individual signing &n behalf of’débtq"
: T. Michael Riggs e Ll

Printed name
Chief Executive Officer

Position or relationship to debtor - -l 5T

Official Form 202 Declaration Under Penalty of Perjury for Non-Individual Debtor
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OMNIBUS WRITTEN CONSENT
August 5, 2019

Effective as of the date written above, the members of the board of directors,
members of the board of managers, individual managers, sole managers and sole members
(each, “Board”), as applicable, of the corporations (including, where applicable, in their
capacity as general partner of a limited partnership listed in the attachments hereto), limited
liability companies, and limited partnerships listed on the attachments hereto (each, a
“Company” and collectively, the “Companies™) hereby take the following actions and
adopt the following resolutions by written consent pursuant to each of such Company’s
bylaws, limited liability company agreement, or partnership agreement as applicable, and
the applicable laws of the jurisdiction in which such Company is organized:

Chapter 11 Filing

WHEREAS, the respective Board of each Company has considered presentations
by the management and the financial and legal advisors of such Company regarding
the liabilities and liquidity situation of such Company, the strategic alternatives
available to them and the effect of the foregoing on such Company’s business; and

WHEREAS, the respective Board of each Company has consulted with the
management and the financial and legal advisors of such Company and fully
considered each of the strategic alternatives available to such Company.

NOW, THEREFORE, BE IT,

RESOLVED, that in the judgment of the respective Board of each Company, it is
desirable and in the best interests of such Company, its creditors and other parties
in interest, that such Company shall be, and hereby is, authorized to file or cause to
be filed voluntary petitions for relief (the “Chapter 11 Cases™) under the provisions
of chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”) in the
United States Bankruptcy Court for the Northern District of Georgia (the
“Bankruptcy Court”);

RESOLVED, that in the judgment of the respective Board of each Company listed
on attachments D to G hereto, it is desirable and in the best interests of such
Company, its creditors and other parties in interest, that such Company-shall be,..
and hereby is, authorized to file or cause to be filed an application. 1orucognit10n~ s
of the Chapter 11 Cases pursuant to ancillary proceedings undsr Part IV-of-the <,
Compames Creditors Arrangement Act (Canada) (the “Recogrﬂtmn Proceedm0”) i

in the Ontario Superior Court of Justice (Commercial List); ann L E

RESOLVED, in respect of Jack Cooper Transport Canada Inz. 7 JCT Cdnada :
Kyle Haulotte has resigned as Chief Financial Officer, Treasure* and- Asmstant
Secretary and hereby ceases to hold such offices of JCT Canada and Greg May is .
hereby appointed as Chief Financial Officer, Treasurer and Assistani. Secretary of
JCT Canada;
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RESOLVED, in respect of each of Jack Cooper Canada GP 1 Inc. (“JCC GP 1)
and Jack Cooper Canada GP 2 Inc. (“JCC GP 2”), Kyle Haulotte has resigned as
Chief Financial Officer and Treasurer and hereby ceases to hold such offices of
each of JCC GP 1 and JCC GP 2, respectively, and Greg May is hereby appointed
as Chief Financial Officer and Treasurer of each of JCC GP 1 and JCC GP 2,
respectively.

RESOLVED, that T. Michael Riggs, in his capacity as Chief Executive Officer of
each Company, and Greg May, in his capacity as Chief Financial Officer of each
Company (each an “Authorized Officer” and together the “Authorized Officers”),
acting alone or with one or more other Authorized Officers be, and hereby is,
authorized, empowered and directed to execute and file on behalf of each Company
all petitions, applications, schedules, lists and other motions, papers, or documents,
and to take any and all action that he deems necessary or proper to obtain such
relief, including, without limitation, any action necessary to maintain the ordinary
course operation of each Company’s business.

Restructuring Support Agreement

RESOLVED, that in the judgment of the respective Board of each Company, it is
desirable and in the best interests of such Company, its creditors and other parties
in interest, that such Company shall be, and hereby is, authorized to enter into that
certain restructuring support agreement (the “RSA”) by and among the Companies,
certain of their affiliates, and certain consenting creditors (the “Consenting
Creditors™) substantially in the form presented to the Board on or in advance of the
date hereof, with such changes, additions, and modifications thereto as an
Authorized Officer executing the same shall approve, such approval to be
conclusively evidenced by an Authorized Officer’s execution and delivery thereof:
and

RESOLVED, that each of the Authorized Officers be, and hereby is, authorized
and empowered to enter into, on behalf of each Company, the RSA, any additional
agreements contemplated thereunder, any related ancillary documentation, and to
take any and all actions necessary or advisable to advance such Company’s rights
and obligations therein, including filing pleadings; and in connection therewith,
cach Authorized Officer, with power of delegation, is hereby authorized .and
directed to execute the RSA on behalf of each Company and to-take: all neces~.ory .
actions in furtherance of consummation of such agreement’ s terms R

Bidding Procedures Motion and Marketing Process f g!

RESOLVED, that in the judgment of the respective Board of each Compun
desirable and in the best interests of such Company, its creditors and other | p;,cmes
in interest, that such Company shall be, and hereby is, authorized; consistent wit

the RSA, to file with the Bankruptcy Court a motion seeking approval of,:among-
other things, (i) a sale of all or substantially all of the Companies’ assets. pursuant
to a stalking horse asset purchase agreement (the “APA™), which shall be subject
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to higher and better offers, and (ii) the proposed bidding and auction procedures
pursuant to which the Companies will market their assets (the “Bidding Procedures
Motion™);

RESOLVED, that in the judgment of the respective Board of each Company, it is
desirable and in the best interests of such Company, its creditors and other parties
in interest, that such Company shall be, and hereby is, authorized to engage in a
marketing process for the Companies’ assets, to ensure the APA provides the
highest or otherwise best offer for the Companies’ assets, and such marketing
process shall be consistent with the marketing and bidding process contemplated
by the RSA (the “Marketing Process™), with such changes, additions, and
modifications thereto as an Authorized Officer shall approve; and

RESOLVED, that each of the Authorized Officers be, and hereby is, authorized
‘and empowered to file the Bidding Procedures Motion, on behalf of each Company,
and to pursue the Marketing Process, consistent with the RSA, and to take any and
all actions necessary or advisable to advance such Company’s rights and
obligations thereunder, including filing of additional pleadings and in connection
therewith, each Authorized Officer, with power of delegation, is hereby authorized
and directed to take all necessary actions in furtherance of the foregoing resolutions,
consistent with the RSA.

Retention of Professionals

RESOLVED, that each of the Authorized Officers be, and hereby is, authorized
and directed to employ the law firm of Paul, Weiss, Rifkind, Wharton &
Garrison LLP (“Paul, Weiss”) as general bankruptcy counsel and King & Spalding
LLP (“King & Spaldmg”) as co-counsel, in each case, to represent and assist each
Company in carrying out its duties under the Bankruptcy Code, and to take any and
all actions to advance such Company’s rights and obligations, including filing any
pleadings; and in connection therewith, each Authorized Officer, with power of
delegation, is hereby authorized and directed to execute appropriate retention
agreements, pay appropriate retainers, and to cause to be filed an appropriate
application for authority to retain the services of Paul, Weiss and King & Spalding.

RESOLVED, that each of the Authorized Officers be, and hereby is, authorized

and directed to employ the firm Houlihan Lokey, Inc. (“Houlihan”) as- 1nvestment
banker and financial advisor to, among other things, assist each’ Company in
evaluating its business and prospects, developing a long-term business plan SR
developing financial data for evaluation by its Board, creditors; or other third
parties, in each case, as requested by such Company, evaluating such Company’s
capital structure, responding to issues related to such Company’s financial 11qu1d1ty
and in any sale, reorganization, business combination, or similar disposition of such. -
Company’s assets; and in connection therewith, each Authorized Officer, w1th ‘
power of delegation, is hereby authorized and directed to execute approprlate
retention agreements, pay appropriate retainers, and to cause to be filed an.:
appropriate application for authority to retain the services of Houlihan.
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RESOLVED, that each of the Authorized Officers be, and hereby is, authorized
and directed to employ the firm AlixPartners LLP (“AlixPartners™) as restructuring
advisor to, among other things, assist each Company in evaluating its business and
prospects, developing a long-term business plan, developing financial data for
evaluation by its Board, creditors, or other third parties, in each case as requested
by such Company, evaluating such Company’s capital structure, responding to
issues related to such Company’s financial liquidity, and in any sale,
reorganization, business combination, or similar disposition of such Company’s
assets; and in connection therewith, each Authorized Officer, with power of
delegation, is hereby authorized and directed to execute appropriate retention
agreements, pay appropriate retainers, and to cause to be filed an appropriate
application for authority to retain the services of AlixPartners.

RESOLVED, that each of the Authorized Officers be, and hereby is, authorized
and directed to employ the firm of Prime Clerk LLC as notice and claims agent and
administrative advisor to represent and assist each Company in carrying out its
duties under the Bankruptcy Code, and to take any and all actions to advance such
Company’s rights and obligations; and in connection therewith, each Authorized
Officer, with power of delegation, is hereby authorized and directed to execute
appropriate retention agreements, pay appropriate retainers, and to cause to be filed
appropriate applications for authority to retain the services of Prime Clerk LLC.

RESOLVED, that each of the Authorized Officers be, and hereby is, authorized
and directed to employ any other professionals to assist each Company in carrying
out its duties under the Bankruptcy Code; and in connection therewith, each
Authorized Officer, with power of delegation, is hereby authorized and directed to
execute appropriate retention agreements, pay appropriate retainers and fees, and
to cause to be filed an appropriate application for authority to retain the services of
any other professionals as necessary.

RESOLVED, that each of the Authorized Officers be, and hereby is, with power
of delegation, authorized, empowered and directed to execute and file all petitions,
schedules, motions, lists, applications, pleadings, and other papers and, in
connection therewith, to employ and retain all assistance by legal counsel,
accountants, financial advisors, and other professionals and to take and perform any
and all further acts and deeds that such Authorized Officer deems necessary proper
or desirable in connection with each Company’s Chapter 11-.Case . or tht: )
Recognition Proceedings, with a view to the successful prosecutlon of - each such
case. 1

Debtor-in-Possession Financing, Cash Collateral, and Adequate Prutectlon E

RESOLVED, that in the judgment of the respective Board of eac}" Canpany, 1t 1s
desirable and in the best interests of such Company, its creditors and. other partxes :
in interest, that such Company shall be, and hereby is, authorized to obtain the
senior secured post-petition revolving credit facility (the “DIP ABL Facility™) and
the junior secured post-petition term loan credit facility (the “DIP Term Facility”
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and, together with the DIP ABL Facility, the “DIP Financing”) on the terms and
conditions of the proposed debtor in possession financing agreements (the “DIP
Credit Agreements”) between the applicable Borrower, the Guarantors, the
financial institutions from time to time party thereto as lenders (collectively, the
“DIP Lenders™), the administrative agents and collateral agents (in such capacities,
the “DIP_Agents™), and other agents and entities from time to time party thereto
substantially in the form presented to the Board on or in advance of the date hereof,
with such changes, additions, and modifications thereto as an Authorized Officer
executing the same shall approve, such approval to be conclusively evidenced by
an Authorized Officer’s execution and delivery thereof.

RESOLVED, that in the judgment of the respective Board of each Company, it is
desirable and in the best interests of such Company, its creditors and other parties
in interest, that such company shall be, and hereby is, authorized to enter into such
mortgages, collateral access agreements, notices, financing statements, tax
affidavits, landlord agreements, control agreements, intellectual property security
agreements, pledge agreements and other instruments as any Agent may reasonably
request, as required by the DIP Credit Agreements or as may be necessary or
appropriate to create, preserve and perfect the liens purported to be required
pursuant to the DIP Credit Agreements to be created in the Collateral (as defined
in each DIP Credit Agreement, as applicable).

RESOLVED, that each Company will obtain benefits from the use of collateral,
including cash collateral, as that term is defined in section 363(a) of the Bankruptcy
Code (the “Cash Collateral”), which is security for certain prepetition secured
lenders (collectively, the “Secured Lenders™) party to:

(a) that certain Second Amended and Restated Credit Agreement, dated as
of February 15, 2018 (as amended, restated, supplemented or otherwise
modified from time to time) by and among Jack Cooper Holdings Corp.
and certain other Debtors, as borrowers and guarantors, Wells Fargo
Capital Finance, LLC, as lead arranger, sole bookrunner, ard
administrative agent thereunder (the “Revolver Loan Agent”), and the
banks, financial institutions, and other lenders party thereto a2 «.,‘{

H

(b) that certain Credit Agreement, dated as of June 28, 2018 \as amended R
restated, supplemented or otherwise modified from tlme to tnne) by aﬁa ’
among Jack Cooper Ventures, Inc. (“JCVI®) as borrawer and certain- = B
other Debtors as guarantors, Cerberus Business FlnaDCt: Agency LLC
as agent (the “1L_Agent”), and the banks, ﬁnanc1a; m<t1tut10ns, and
other lenders party thereto; o o

»:

(¢) that certain Amended and Restated Credit Agreement, dated as. of June,_
28, 2018 (as amended, restated, supplemented or otherwise modified
from time to time) by and among JCVI, as borrower, certain other
Debtors. as guarantors, Wilmington Trust, National Association, as
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agent (the “1.5L Agent™), and the banks, financial institutions, and other
lenders party thereto; and

(d) that certain Amended and Restated Credit Agreement, dated as of June
28, 2018 (as amended, restated, supplemented or otherwise modified
from time to time) by and among JCVI, as borrower, certain other
Debtors as guarantors, Wilmington Trust, National Association, as
agent (collectively with the DIP Agent, the Revolver Loan Agent, the -
1L Agent, and the 1.5L Agent, the “Administrative Agents”) and the
banks, financial institutions, and other lenders party thereto.

RESOLVED, that, in order to use and obtain the benefits of the Cash Collateral,
and in accordance with section 363 of the Bankruptcy Code, each Company will
provide certain adequate protection to the Secured Lenders (the “Adequate
Protection Obligations™), as documented in a proposed interim DIP order
substantially in the form presented to the Board on or in advance of the date hereof,
with such changes, additions, and modifications thereto as an Authorized Officer
executing the same shall approve, such approval to be conclusively evidenced by
an Authorized Officer’s execution and delivery thereof, (the “Interim DIP Order”)
to be submitted for approval to the Bankruptcy Court.

RESOLVED, that the form, terms, and provisions of the Interim DIP Order and

the provisions of the Canadian initial recognition order and the Canadian
supplemental order (the “Canadian Initial Orders) to which each Company is or

will be subject, and the actions and transactions contemplated thereby be, and

hereby are authorized, adopted, and approved, and each Authorized Officer be, and

hereby is, authorized and empowered, in the name of and on behalf of each
Company, to take such actions and negotiate or cause to be prepared and negotiated

and to execute, deliver, perform, and cause the performance of the DIP Credit
Agreements, the Interim DIP Order, the Canadian Initial Orders, and any other

orders related to the foregoing and such other agreements, certificates, instruments,
receipts petitions, motions, or other papers or documents to which such Company

is or will be a party, including, but not limited to any security and pledge agreerent; T
deed of hypothec, mortgage, or guaranty agreement (collectively with the: lntr:um o ""53'1,,
DIP Order, the “DIP Documents™), incur and pay or cause to be paid ail fegs-and™ - - -
expenses and engage such persons in connection with the foregoing resolitions, in-
accordance with the DIP Documents, and, in each case, in the form or aubstan‘uallyv
in the form thereof presented to the respective Board of each Company. on.or in-- "
advance of the date hereof, with such changes, additions, and modificatiosis theleto;‘ S
as an Authorized Officer executing the same shall approve, such approval to'be - -
conclusively evidenced by an Authorized Officer’s execution and delivery:: theieof TS

[P LY
Tigeppprett

RESOLVED, that each Company, as a debtor and debtor in possession under the
Bankruptcy Code be, and hereby is, authorized to negotiate and incur the Adequate
Protection Obligations and to undertake any and all related transactions on
substantially the same terms as contemplated under the DIP Documents
(collectively, the “Adequate Protection Transactions™).
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RESOLVED, that each of the Authorized Officers be, and hereby is, authorized
and directed, and empowered in the name of, and on behalf of, each Company, as
debtor and debtor in possession, to take such actions as in his reasonable discretion
is determined to be necessary, desirable, or appropriate and execute the Adequate
Protection Transactions, including delivery of: (a) the DIP Documents and such
agreements, certificates, instruments, guaranties, notices, and any and all other
documents, including, without limitation, any amendments to any DIP Documents
(collectively, the “Adequate Protection Documents™); (b) such other instruments,
certificates, notices, assignments, and documents as may be reasonably requested
by the Administrative Agents; and (c) such forms of deposit, account control
agreements, officer’s certificates, and compliance certificates as may be required
by the DIP Documents or any other Adequate Protection Document.

RESOLVED, that each of the Authorized Officers be, and hereby is, authorized,
directed, and empowered in the name of, and on behalf of, each Company to file or
to authorize the Administrative Agents to file any Uniform Commercial Code (the
“UCC”) financing statements, any other equivalent filings in Canada, any
intellectual property filings and recordation and any necessary assignments for
security or other documents in the name of each Company that the Administrative
Agents deem necessary or appropriate to perfect any lien or security interest granted
under the Interim DIP Order and the Canadian Initial Orders, including any such
UCC financing statement or any equivalent filings in Canada containing a generic
description of collateral, such as “all assets,” “all property now or hereafter
acquired” and other similar descriptions of like import, and to execute and deliver,
and to record or authorize the recording of, such mortgages and deeds of trust in
respect of real property of each Company and such other filings in respect of
intellectual and other property of each Company, in each case as the Administrative
Agents may reasonably request to perfect the security interests of the

Administrative Agents under the Interim DIP Order and the Canadian Initial
Orders.

RESOLVED, that each of the Authorized Officers be, and hereby is, authorized,
directed, and empowered in the name of, and on behalf of, each Company to take

all such further actions, including, without limitation, to pay or approve the
payment of appropriate fees and expenses payable in connection with the Adequate
Protection Transactions and appropriate fees and expenses incurred by or.on behalf

of such Company in connection with the foregoing resolutions, in accordance V‘v'ith,w

the terms of the Adequate Protection Documents, which shall-in his judgme*lt be
necessary, proper, or advisable to perform any of such Company s obhganons‘i T
under or in connection with the Interim DIP Order or any: “of‘the other Adequate ‘
Protection Documents and the transactions contemplated t‘lerem and to carry outi
fully the intent of the foregoing resolutions. } S =D

RESOLVED, that the entering into, execution and dehvery by-each Compar\y* %
identified on the attachments hereto as being organized under the laws-of Canada -
or of any province thereof (collectively, the “Canadian Comnames”‘ and*the
performance by each such Canadian Company of its obligations under each deed
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of hypothec as may be contemplated by or required pursuant to or in connection
with the DIP Credit Agreements for the purposes of providing security therefor
under the laws of the Province of Quebec against all present and future property of
each such Canadian Company as well as the customary limitation of liability
required by Quebec notaries who are not instrumental in the preparation of the
deed(s) executed before them (collectively, the “Quebec Security™), on such terms
and conditions as any Authorized Officer or any Authorized Representative (as
defined below) shall approve, be, and hereby are authorized, adopted, and
approved.

RESOLVED, that each of Constantine Troulis, Nicole Cloutier, Mikulas Arendas
or any other lawyer of the firm Osler, Hoskin & Harcourt LLP (each, an
“Authorized Representative™), be, and hereby is, authorized, directed, and
empowered in the name of, and on behalf of, each Canadian Company, to negotiate,
finalize, execute and deliver the Quebec Security with or without the corporate seal
affixed, and with such additions, deletions or other changes to any such documents
as such Authorized Representative, in such Authorized Representative’s sole
discretion, may approve, such approval to be conclusively evidenced by such
Authorized Representative’s execution and delivery of the Quebec Security.

General

RESOLVED, that, in addition to the specific authorizations heretofore conferred
upon each Authorized Officer, each Authorized Officer (and his designees and
delegates) be, and hereby is, authorized and empowered, in the name of and on
behalf of each Company, to take or cause to be taken any and all such other and
further action, and to execute, acknowledge, deliver and file any and all such
agreements, certificates, instruments and other documents and to pay all expenses,
including but not limited to filing fees, in each case as in such Authorized Officer’s
(or his designees’ or delegates’) judgment, shall be necessary, advisable or
desirable in order to fully carry out the intent and accomplish the purposes of the
resolutions adopted herein.

RESOLVED that the respective Board of each Company has received sufficient

Company, or hereby waives any right to have received such nr,uce - LT

RESOLVED, that all acts, actions and transactions ré]atmg 10 the rnatters T
contemplated by the foregoing resolutions done in the name-of and on behalf-of ~ =
each Company, which acts would have been approved by the 7 foregoing resolut'ous“
except that such acts were taken before the adoption of these resolutions; aré hevr.cy :
in all respects approved and ratified as the true acts and deeds of each Company:~ -
with the same force and effect as if each such act, transaction, agreement or.
certificate has been specifically authorized in advance by resolution of-the
respective Board of each Company.
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RESOLVED, that each Authorized Officer (and his designees and delegates) be,
and hereby is, authorized and empowered to take all actions, or to not take any
action in the name of each Company, with respect to the transactions contemplated
by these resolutions hereunder, as such Authorized Officer shall deem necessary or
desirable in such Authorized Officer’s reasonable business judgment, as may be
necessary or convenient to effectuate the purposes of the transactions contemplated
herein.

This Consent may be executed in as many counterparts as may be required; all
counterparts shall collectively constitute one and the same Consent.

ok ok ok ok ok sk sk ook sk ok ok Xk
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IN WITNESS WHEREQF, the undersigned have executed this consent as of the

date first written above. ; , -

Sarah Annc(s————-féy

Sam Torrence

T. Michael Riggs

Kevin McHugh

Gerry Czarnecki

BEING ALL OF THE MEMBERS OF
THE BOARD OF DIRECTORS OF
EACH COMPANY LISTED ON
ATTACHMENT A

[Signature Page ~ Omnibus Written Consent]
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IN WITNESS WHEREOF, the undersigned have executed this consent as of the
date first written above.

T. Michael Riggs // 7

Kevin McHugh

Gerry Czarnecki

BEING ALL OF THE MEMBERS OF
THE BOARD OF DIRECTORS OF
EACH COMPANY LISTED ON
ATTACHMENT A

[Signature Page — Omnibis Written Consenr]
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IN WITNESS WHEREOF, the undersigned have executed this consent as of the
date first written above.

Sarah Amico

Sam Torrence

T. Michael Riggs

Kevsir %7%?4

Kevin McHugh

Gerry Czarnecki

BEING ALL OF THE MEMBERS OF
THE BOARD OF DIRECTORS OF
EACH COMPANY LISTED ON
ATTACHMENT A

[Signatire Page — Omnibus Written Consent]
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IN WITNESS WHEREOF, the undersigned have executed this consent as of the
date first written above.

Sarah Amico

Sam Torrence

T. Michael Riggs

ALL OF THE MEMBERS OF
THE BOARD OF DIRECTORS OF
EACH COMPANY LISTED ON

ATTACHMENT A

Y

{Signature Page — Omnibus Written Consent]
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IN WITNESS WHEREOF, the undersigned have executed this consent as of the

date first written above. QK“/

Sarah Amico A

T. Michael Riggs

BEING ALL OF THE MEMBERS OF |
THE BOARD OF DIRECTORS OF :
EACH COMPANY LISTED ON

ATTACHMENT B

[Signature Page -~ Omnibus Written Consent]
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IN WITNESS WHEREOF, the undersigned have executed this consent as of the
date first written above.

Sarah Amico

T. Michael Riggs

BEING ALL E MEMBERS OF
THE BOARD OF DIRECTORS OF
EACH COMPANY LISTED ON
ATTACHMENT B

SEAR AR N

[Signarure Page — Omnibus Written Consent]

o
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IN WITNESS WHEREOF, the undersigned have executed this consent as of the
date first written above. '

s J—

Sarah Amﬁ“"/u/

T. Michael Riggs

BEING ALL THE MEMBERS OF THE
BOARD OF DIRECTORS OF THE
COMPANY LISTED ON
ATTACHMENT C

[Signature Page ~ Omnibus Writter Consent]

AL
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IN WITNESS WHEREOF, the undersigned have executed this consent as of the
date first written above.

Sarah Amico

T. Michael MM

BEING ALL THE MEMBERS OF THE
BOARD OF DIRECTORS OF THE
COMPANY LISTED ON
ATTACHMENT C

[Signature Page — Omnibus Written Consent]
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[

IN WITNESS WHEREOF, the undersigned have executed this consent as of the

date first written above. W

Sarah Amico—" U

T. Michael Riggs

Anthony Foster

BEING ALL OF THE MEMBERS OF
THE BOARD OF DIRECTORS OF
EACH COMPANY LISTED ON
ATTACHMENT D

[Signature Page — Omnibus Written Consent)
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IN WITNESS WHEREQPF, the undersigned have executed this consent as of the

date first written above.
Sarah Amico
T. Michael ngg(—///

Anthony Foster

BEING ALL OF THE MEMBERS OF
THE BOARD OF DIRECTORS OF
EACH COMPANY LISTED ON
ATTACHMENT D

{Signature Page — Omnibus Written Consent)




Case 19-62396-pwb Doc 1 Filed 08/06/19 Entered 08/06/19 18:33:30 Desc Main
Document  Page 32 of 48 , ‘

IN WITNESS WHEREQF, the undersigned have executed this consent as of the
date first written above,

Sarah Amico

T. Michael Riggs

Anthony Foster ~—

BEING ALL OF THE MEMBERS OF
THE BOARD OF DPIRECTORS OF
EACH COMPANY LISTED ON
ATTA NT D

(RN N

[Signatura Pags — Onmibus Writlen Consen)
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IN WITNESS WHEREGQF, the undersigned have executed this consent as of the

date first written above, #

Anthony Fosfer

BEING THE SOLE MEMBER OF THE
BOARD OF DIRECTORS OF EACH
COMPANY LISTED ON ATTACHMENT E

[Signature Page — Cmnitbus Written Comsent]
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IN WITNESS WHEREOPF, the undersigned have executed this consent as of the
date first written above.

JACK COOPER CANADA GP 1 INC.

. (2
Name: T. Michael Rj o
Title: Chief ExecuW
BEING THE GENERAL PARTNER OF

THE COMPANIES LISTED ON
ATTACHMENT F

[Signature Page — Omnibus Writien Cohsent]

TN




Case 19-62396-pwb Doc 1 Filed 08/06/19 Entered 08/06/19 18:33:30 Desc Main
Document  Page 35 of 48

IN WITNESS WHEREOF, the undersigned have executed this consent as of the
date first written above.

JACK COOPER CANADA GP 2 INC.

Name: T. Michael Riggs J
Title: Chief Execitiv icer

BEING THE GENERAL PARTNER OF
THE COMPANIES LISTED ON
ATTACHMENT G

[Signarure Page — Omnibus Written Consent]
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IN WITNESS WHEREOF, the undersigned has executed this consent as of the

date first written above. 2 o

Sarah Amico et

T. Michael Riggs

BEING ALL OF THE MANAGERS OF
THE BOARD OF DIRECTORS OF EACH
COMPANY LISTED ON ATTACHMENT H

[Signature Page — Omnibus Written Consen]
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IN WITNESS WHEREOF, the undersigned has executed this consent as of the

date first written above.
Sarah Amico ;
T. Michzel Rigg%

BEING ALL OF THE MANAGERS OF
THE BOARD OF DIRECTORS OF EACH
COMPANY LISTED ON ATTACHMENT H

[Signature Page — Omnibus Written Conseni]
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IN WITNESS WHEREOF, the undersigned have executed this consent as of the

date first written above. 41@/

Sarah Amico - (/

T. Michael Riggs

BEING ALL THE MANAGERS OF
EACH COMPANY LISTED ON
ATTACHMENT I

[Signature Page — Omnibus Written Consent)
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IN WITNESS WHEREQF, the undersigned have executed this consent as of the

date first written above.
Sarah Amico ;
T. Michael RiW

BEING ALL THE MANAGERS OF
EACH COMPANY LISTED ON
ATTACHMENT I

[Signature Page — Omnibus Written Consent]
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Attachment A

Board Members: Sarah Amico; Sam Torrence; T. Michael Riggs; Kevin McHugh; Gerry

Czarnecki
COMPANY JURISDICTION
Jack Cooper Investments, Inc. Delaware
Jack Cooper Ventures, Inc. Delaware
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Attachment B

Board Members or Managers: Sarah Amico, T. Michael Riggs

COMPANY JURISDICTION
Jack Cooper Diversified, LLC Delaware
Jack Cooper Enterprises, Inc. Delaware
Jack Cooper Holdings Corp. Delaware
Jack Cooper Transport Company, Inc. Delaware
Auto Handling Corporation Delaware
Axis Logistic Services, Inc., Delaware
Jack Cooper CT Services, Inc Delaware
Jack Cooper Rail and Shuttle, Inc Delaware
CTEMS, LLC California
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Attachment C

Board Member: T. Michael Riggs

COMPANY JURISDICTION
North American Auto Transportation Corp. Delaware
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Attachment D

Board Members: Sarah Amico, T. Michael Riggs, Anthony Foster

COMPANY JURISDICTION
Jack Cooper Transport Canada, Inc. Canada
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Attaéhment I

Board Member: Anthony Foster

COMPANY JURISDICTION
Jack Cooper Canada GP 1 Inc. Ontario
Jack Cooper Canada GP 2 Inc. Ontario
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Attachment F

General Partner: Jack Cooper Canada GP 1 Inc.

COMPANY JURISDICTION
Jack Cooper Canada 1 Limited Partnership Ontario
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Attachment G

General Partner: Jack Cooper Canada GP 2 Inc.

COMPANY

JURISDICTION

Jack Cooper Canada 2 Limited Partnership

Ontario
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Attachment H

Managers: Sarah Amico, T. Michael Riggs, Jeff Herr

COMPANY JURISDICTION
Jack Cooper Logistics, LLC Delaware
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Attachment I

Manager: Jeff Herr

COMPANY JURISDICTION
Auto & Boat Relocation Services LLC Connecticut
Filed in Clerk’s Oﬁice’and
a true copy certified this

Z-day o





