This is Exhibit “J” referred to in the

Affidavit of Waleed Malik, solemnly affirmed before me,

this 8™ day of August, 2019

A Commissioner for Taking Affidavits

Do~ A Pagenbln
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Fill in this information to identify the case:

United States Bankruptcy Court for the:
. Northern ¢ Georgia

: (State)

| Case number (/f known), Chapter 11 U Check if this is an

amended filing

District o

H

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 Axis Logistic Services, Inc.

2. All other names debtor used  _Jack Cooper Relocation
in the last 8 years

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

3. Debtor’s federal Employer 4 6 4 2 12 9 0 4
Identification Number (EIN) -

4, Debtor’s address Principal place of business Mailing address, if different from principal place

of business

1100 Walnut Street 630 Kennesaw Due West Road

Number Street Number Street

Suite 2400
P.O. Box

Kansas City MO 64106 Kennesaw GA 30152

City State Z|P Code City State ZIP Code

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

Jackson
County
Number Street
City State ZIP Code
5. Debtor’s website (URL) www.jackcooper.com
6. Type of debtor Corporation (including Limited Liability Company (LLC) and Limited Liability Partnership (LLP))

U Partnership (excluding LLP)
Q other. Specify:

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

Axis Logistic Services, Inc.

Document  Page 2 of 48

Case number (i known)

Name

7. Describe debtor’s business

A. Check one:

(2 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(518B))
U Railroad (as defined in 11 U.S.C. § 101(44))

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

| Commaodity 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)

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

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

C. NAICS (North American Industry Classiﬁcation System) 4-digit codé that beét describes debtor. See
http:/imww.uscourts.govifour-digit-national-association-naics-codes .

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

& Chapter 11. Check all that apply:

L 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).

U 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 balance sheet, statement
of aperations, 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).

U A 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 Atfachment to Voluntary Petition for Non-individuals Filing
for Bankruptcy under Chapter 11 (Official Form 201A) with this form.

L1 The debtor is a shell company as defined in the Securities Exchange Act of 1934 Rule

12b-2. P e
U Chapter 12 S e 'r v LT

9. Were prior bankruptcy cases No . B
filed by or against the debtor e T e e
within the last 8 years? U Yes. District When _ .- . * Casenumber.___

MM /R0 YYYY - 0T
[f more than 2 cases; attach a o T T e A
separate list. District When __~ - o Casenumber. .
YYYY -

10. Are any bankruptcy cases a No X .
pending or being filed by a . T T
business partner or an & Yes. Debtor See Rider | - Rejatiopship ” Affiliate
affiliate of the debtor? bistict  Northern District of Georgia When

List aft 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 Bankruptey page 2
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Document  Page 3 of 48

Axis Logistic Services, Inc. Case number (i knoun)

Debtor

Name

11. Why is the case filed in this
district?

Check all that apply:

L] Debtor has had its demicile, 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

Q 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.)

L] 1t poses or is alleged to pose a threat of imminent and identifiable hazard to public health or safety.

What is the hazard?

QA It needs to be physically secured or protected from the weather.

[ 1t includes perishable goods or assets that could quickly deteriorate or lose value without
attention (for examiple, livestock, seasonal goods, meat, dairy, produce, or securities-related
assets or other options).

O other

Where is the property?

Number Street

City

Is the property insured?

O No

O Yes. Insurance agency

Contact name

Phone

State ZIP Code

- Statistical and administrative information

13. Debtor’s estimation of
available funds

Check one:

Funds will be available for distribution to unsecured creditors. .

3 After any administrative expenses are paid, no funds will bé‘évﬁaiiabley for distriéqtlon, atr;"ugsecured creditors.

Q 25,001-50,000 ~. ~

e ] & 149 O 1,000-5,000 :
14, crs:g?tztr‘:d number o Q s0-99 Q 5,001-10,000 : O 50,001-180,000_ =
1 100-199 0 10,001-25,000 & More than:100,080 =
0 200-999 ST oL
O $0-350,000 U $1,000,001-$10 miliion O $500,000,001-$2-billion

15. Estimated assets

O $50,001-$100,000
1 $100,001-$500,000
Q1 $500,001-1 million

& $10,000,001-$50 million
O $50,000,001-$100 million
3 $100,000,001-$500 million

" 04$1,000,000,001-510 billion
-3 $10,000,000,001-$50 billion

O Moare than $50 billion

Official Form 201

Voluntary Petition for Non-Individuals Filing for Bankruptcy

page 3
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Document  Page 4 of 48
Debtor Axis Logistic Services, Inc. Case number (if known)
Name
U $0-$50,000 U $1,000,001-$10 million & $500,000,001-$1 billion

16. Estimated liabilities Q $50,001-5100.000

O $100,001-$500,000
Q1 $500,001-$1 million

Ul $10,000,001-850 million
1 $50,000,001-$100 million
{1 $100,000,001-$500 million

1 $1,000,000,001-$10 billion
O $10,000,000,001-$50 billion
I 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
authorized representative of
debtor

IX] The debtor requests relief in accordance with the chapter of title 11, United States Code, specified in this
petition.

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

B

| 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
MM /DD /YYYY

X /s/ T. Michael Riggs

Signature of authorized representative of debtor

Executed on

T. Michael Riggs

Printed name

Titte Chief Executive Officer

18. Signature of attorney b4 /s/ Brian S. Hermann

Signature of attomey for debtor

08/06/2019
MM /DD /YYYY

Date

Brian S. Hermann
Printed name

Paul, Weiss, Rifkind, Wharton & Garrison LLP

Firm name

1285 Avenue of the Americas
Number Street

New York
City
(212) 373-3000

Contact phone

NY

Staie

Em.ail address

2810232

Bar number

NY T
State . PR o

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 4
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Il in »thi"s information to identify the case:

United States Bankruptcy Court for the :

Northern District of Georgia
(State)

Case number (if known): Chapter 1_1____

0 Check if this is an
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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Document  Page 6 of 48

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

ATLANTA DIVISION

In re: Chapter 11

AXIS LOGISTIC SERVICES, INC., CaseNo.19-___ [ ]
Debtor.

LIST OF EQUITY SECURITY HOLDERS!

~ Debtor | [EquityHolders | Addressof Equity Holder | Percentage
Axis Logistic Jack Cooper 630 Kennesaw Due West Road 100%
Services, Inc. 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.
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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

AXIS LOGISTIC SERVICES, INC., 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:

~ Shareholder tApprOXi,matél?;ercén‘tagaeﬁo:f Shares Held
N Jack Cdoper Lyogisti‘cs, LLC N | | 100% T |
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Debtor Name Axis Logistic Services, Inc.
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 relationiship 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 imprisenment for up to 20 years, or
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571.

- Declaration and signature

Oo0Doogooogag

X

Executed on S R T

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

I am'the president, another officer, or an authorized agent of the corpofation; a'member or an Va'ut‘ﬁorized agent of the
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-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

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

/s/ T.MichaelRiges =~ -~ =" .

08/06/2019 T .
MM/ DD/YYYY Signature of individual signing on behalf of dektor

U
SN

T. Michael Riggs -~ o e -

Printed name o o
Chief Executive Officer. - o

Position or relationship tt)h*deﬁfor s
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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 for lCCO"I’llﬁOI‘lm
of the Chapter 11 Cases pursuant to ancillary proceedings under Part 1V of the .
Compames Creditors Arrangement Act (Canada) (the “Recoonxtlon ?roceedlna”) ‘“{‘;ﬁ B
in the Ontario Superior Court of Justice (Commercial List); and E

RESOLVED, in respect of Jack Cooper Transport Canada Irc. “J(‘T Canada“’) ‘‘‘‘‘‘‘‘ -
Kyle Haulotte has resigned as Chief Financial Officer, Treasurf:r and’ ASSIstant 3
Secretary and hereby ceases to hold such offices of JCT Canadz and Greg May 15~
hereby appointed as Chief Financial Officer, Treasurer and A551stant Serretary of S
JCT Canada; R
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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 | 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 authorized and
directed to execute the RSA on behalf of each Company and to take all- n‘,cessary
actions in furtherance of consummation of such agreement’s term:, S

Bidding Procedures Motion and Marketing Process :» ,j:ff B o

RESOLVED, that in the judgment of the respective Board: of each Compdn s -
desirable and in the best interests of such Company, its credltors and other a“t]\rS“*
in interest, that such Company shall be, and hereby is, autho.ued cons‘stentA»,lxth
the RSA, to file with the Bankruptcy Court a motion seeking: appmval of, among:”
other things, (i) a sale of all or substantially all of the Companies’ a bw‘t“pmsuan&
to a stalking horse asset purchase agreement (the “APA™), which shall be subjéct
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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 ng & Spaldmg

i

RESOLYVED, that each of the Authorized Officers be, and hereby is duth0117ede

and directed to employ the firm Houlihan Lokey, Inc. (“Houljhan® ’) as mvesfment
banker and financial advisor to, among other things, assist.sach- Comna,wy in | »:
evaluating its business and prospects, developing a long-term - businesy plan, - = =
developing financial data for evaluation by its Board, creditors, or other thitd. . =
parties, in each case, as requested by such Company, evalugting such- Company’s T
capital structure, responding to issues related to such Company’s ﬁnanmall quldlty, .
and in any sale, reorganization, business combination, or similar d1sposmon of such -~
Company’s assets; and in connection therewith, each Authorized ()fheer Wxth
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 LL.C 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.

RESOLYVED, 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 Chaptef 11" Case ‘or-the
Recognition Proceedings, with a view to the successful ;prnsecutlon of each oUCﬂ
case e, s - M - :’ o

Debtor-in-Possession Financing, Cash Collateral, and Adequare Prqtectlon S

RESOLYVED, that in the judgment of the respective BOard of each Company, Lt“l“"f“
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 cbtain' 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.

RESOLYVED, 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,
restated, supplemented or otherwise modified from time to. tlme) by and
among Jack Cooper Ventures, Inc. (“JCVI”) as borrower and certam
other Debtors as guarantors, Cerberus Business Finance Agency, TLC,. :
as agent (the “1L Agent”), and the banks, ﬁnanc1al mstltutlons -and
other lenders party thereto; o el s e

(c) that certain Amended and Restated Credit Aoreement dated as. of June»
28, 2018 (as amended, restated, supplemented or otherwise modlﬁed
from time to time) by and among JCVI, as borrower, c¢rtam otbe T
Debtors as guarantors, Wilmington Trust, National Assouat;on 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, 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 resolutions; in
accordance with the DIP Documents, and, in each case, in the form or- subqtanflally
in the form thereof presented to the respective Board of each Company onorin <
advance of the date hereof, with such changes, additions, and modificationsthereto " =
as an Authorized Officer executing the same shall approve such approval f0- be -
conclusively evidenced by an Authorized Officer’s executlop an 1d delivery th61 eof =

RESOLYVED, that each Company, as a debtor and debtor in pos ession under the B
Bankruptcy Code be, and hereby is, authorized to negotiate and incur the Adequ“te
Protection Obligations and to undertake any and all related transactlons on"
substantially the same terms as contemplated under the DIP Docuiments
(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 behﬁ if e
of such Company in connection with the foregoing resolutions, in ac\.oraance with. "~ ‘
the terms of the Adequate Protection Documents, which shall in his’ Judgvnent be” .-
necessary, proper, or advisable to perform any of such Compmv s ‘obligations=-
under or in connection with the Interim DIP Order or any of the other Adequav*
Protection Documents and the transactions contemplated therem and fo carry out 1
fully the intent of the foregoing resolutions. : -

RESOLVED, that the entering into, execution and delivery by each’ Compan‘/ RN
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 1is, 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 documentc of'each-.

e
o o e

Company, or hereby waives any right to have received such notlce :;“» bl T

each Company, which acts would have been approved by the foregomU xesoluﬁ S
except that such acts were taken before the adoption of these resolutions; are h\,reby
in all respects approved and ratified as the true acts and deeds ot each’ f“ompany
with the same force and effect as if each such act, transaction, qgre,ement or
certificate has been specifically authorized in advance by resolutmn ot the
respective Board of each Company. e
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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 ok ok ok ok ok ok ok ook
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IN WITNESS WHEREOF, the undersigned have executed this consent as of the

date first written above. ;ﬁ A

Sarah Amlc@__———é//

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]

T
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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
FACH COMPANY LISTED ON
ATTACHMENT A

[Signattire Page — Omnibus Wrilten 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

Aewsiz Wajz

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 WHEREOQF, the undersigned have executed this consent as of the
date first written above. .

Sarsh Amico

Sam Torrence

T. Michael Riggs

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

[Sigrature 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 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

[Signature Page — Omnibus Writter 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 THE MEMBERS OF THE
BOARD OF DIRECTORS OF THE
COMPANY LISTED ON
ATTACHMENT C

[Signature Page — Omnibus Written Consent]

"TIMETT
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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

[Signature Page — Omnibus Wriiten Consent]
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+

IN WITNESS WHEREOQF, 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

wwwwwwww

[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 Riggf—//~./

Anthony Foster

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

{Signanre Page — Omnibus Written Consent)
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IN WITNESS WHEREOF, the undersigned have executed this consent ag of the
date first written above.

Sarah Amico

T. Michael nggs

Anthony Foster —

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

ATTACHMENT D

[Signatura Page — Omnibis Written Consent]
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IN WITNESS WBEREOF 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

rezrg

{Signature Page — Onuttbus Written Consent) i
1
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1IN WITNESS WHEREOF, the undersigned have executed this consent as of the
date first written above.

JACK COOPER CANADA GP 1 INC.

Name: T. Michael Riggs
Title: ChiefExecuW

BEING THE GENERAL PARTNER OF
THE COMPANIES LISTED ON
ATTACHMENT ¥

[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. Michael%}nfgs 7
Title: Chief Execydtiv icer

BEING THE GENERAL PARTNER OF
THE COMPANIES LISTED ON
ATTACHMENT G

[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. Z ——

Sarah Amico —

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]




%
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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 THE MANAGERS OF
EACH COMPANY LISTED ON
ATTACHMENT 1

[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 MW

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




Case 19-62399-pwb Doc 1 Filed 08/06/19 Entered 08/06/19 18:50:17 Desc Main
Document  Page 41 of 48

Attachment B

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

COMPANY JURISDICTION
Jack Cooper Diversified, LL.C Delaware
Tack 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 gertified this




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

this 8" day of August, 2019

A Commissioner for Taking Affidavits

D&v' OL stA-—\,b Lt
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Fill in this information to identify the case:

United States Bankruptey Court for the:

Northern District of Georgia
(Stats)

Case number {if known) Chapter 11 [ Check if this is an
amended filing

Official Form 201
Voluntary Petition for Non-Individuals Filing for Bankruptcy 04119

If more space Is neaeded, attach a separate shaet to this form. On the top of any additional pages, write the debtor's name and the case
number (if known), For more informatlon, a separate document, Instructions for Bankruptcy Forms for Non-individuals, is avallabla,

1. Debtor's name Jack Cooper CT Services, Inc.

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 4 6 4 2135 23
Identification Number(EINY —— ———————

4. Debtor's address Principal place of business Mailing address, If different from principal place

of business

1100 Walnut Street 630 Kennesaw Due West Road

Number Strast Number Strest

Suite 2400
P.0O, Box

Kansas City MO 64106 Kennesaw GA 30152

City State ZIP Code City State ZIP Code

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

Jackson
County
Number Street
City State ZIP Code
5. Debtor's website (URL) www.jackcooperlogistics.com
5. Type of debtor & Corporation (including Limited Liability Company (LLC) and Limited Liability Partnership (LLP))
Q1 Partnership (excluding LLP)
0 other. Specity:

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



Case 19-62406-pwb Doc 1l Filed 08/06/19 Entered 08/06/19 19:18:21 Desc Main

Debtor

Jack Cooper CT Services, Inc.

Document Page 2 of 48

Casa number (# mown)

Nams

7. Describe debtor's business

A. Chack one:

(1 Health Care Business {as defined in 11 U.S.C. § 101(27A))
a Single Asset Real Estate (as defined in 11 U.5.C. § 101(51B))
O Railroad (as defined in 11 U.S.C. § 101{44))

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

a Commodity Broker (as defined in 11 U.5.C. § 101(6))

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

& None of the above

8. Check all that apply:

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

O 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 American Industry Classification System) 4-digit code that best describes debtor, See
http:iivaww. uscourts .qovifour-digit-national-association-naics-codes .

4 8 4 2
8. Under which chapter of the Check ane.
Bankruptcy Code is the
debtor filing? O Chapter 7
O Chapter

B Chapter 11. Check alf that apply:

O Debtors aggregate noncantingent liquidated dehts (excluding debis owed to
insiders or affiliates) are less than $2,725,625 (amount subject fo adjustment on
4/01/22 and every 3 years after that).

O The debtor is a small business deblor as defined in 11 U.S.C. § 101(51D), If the

deblor is a small business debtor, attach the most recent balance sheet, statement
of aperations, 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 planis being filed with this petitian.

03 Acceptances of the plan were soliciled 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 Securilies
Exchange Act of 1934, File the Attachment to Voluntary Petition for Non-individuals Filing
for Bankruplcy under Chapter 11 (Official Form 201A) with this form.

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

12b-2.
O Chapter 12
9, Were prior bankruptcy cases @ ng
filed by or against the debtor
within the last 8 years? U ves. District When ____ Case number
MM} 0D [ YYYY
If more than 2 cases, attach a o
separate list. District When ___ _ _ Casenumber
MM/ DB YYYY
10. Are any bankruptcy cases Q No
ending or being filed by a ; i
EUSIHBSQS paﬂne?' oran g E Yes. Debtor See Rider 1 Relationship Affiliate
affiliate of the debtor? pisties  1NoOrthern District of Georgia \When

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

MM /DD JYYYY
Case number, if known

Official Form 201

Voluntary Petition for Non-Individuals Filing for Bankruptcy page 2
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Debtar Jack Cooper CT Services, Inc.

Casa number {f knewn)
Name

11. Why is the case filed in this Check all that apply:

district?

(J 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 langer part of such 180 days than in any other
district.

_ E A hankmptc_y_ case concemir_ng debtor's affiliate, general partner, or partnership is pending In__lpjtg_d_i_s_tri_c_.!.__ -

12. Does the debtor own or have & ng

possession of any real O ves. Answer below for each property thal needs immediate attention. Attach additional sheets if needed.
property or personal property

that needs immediate Why does the property need Immadiata attentlon? (Check alf that apply.}
aftention?

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

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

Q 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 oplions).

0 other

Whara is the property?

Number Strest

City State ZIP Code

Is the proparty insured?
a N

O ves. tsurance agency

Contact name
Phone
- Statistical and administrative information
13. Debtor's estimation of Check one:
available funds B Funds will be available for distribution to unsecured creditors.

O After any administrative expenses are paid, no funds wih be available for distribution to unsecured creditors.

3 140 O 1,000-5,000 Q 2s.001-50 060

14, Es‘;’;‘at‘*d number of & 50-99 O 5,001-10,000 O3 50,001-100,000

Gl O 100-190 01 10,001-25,000 T More then 100,000

L 200-099
3 so-s50,000 O 51,000,001-510 million 3 $500.000,001-81 billion

15. Estimated assets O $50,001-5100,000 ® $10,000,001-550 million T3 $1,000,000,001-$10 billion
0 $100,001-5500,000 [ $50,000.001-$100 millicn 0 $10,000,000,001-850 billion
0O $500,001-51 million ) $100,000,001-$500 million 3 More than $50 billien

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 3
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Deabtar Jack Cooper CT Services, Inc. Casa number s
MNama
. BT O so-350,000 O $1,000,001-$10 miliion & 5500,000,001-51 billion
16. Estimated liabilities O $50,001-5100,000 O $10,000,001-550 miklion O $1,000,000,001-$10 billion
0 $100,001-$500,000 O s50,000,001-5100 million ) $10.000,000,004-850 billien
0 $500,001-81 million O $100,000,001-§500 million 0 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 resull in fines up 1o
$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 ] The debtor requests relief in accordance with the chapter of title 11, United States Code, specified In this
authorized representative of

debtor petition.

B 1have been authorized to file this petition on behalf of the debtor.

[E ) 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.
Executed on 08/06/2019

MM /DD IYYYY

X 5/ 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 attomay for debtor MM /DD SYYYY

Brian S. Hermann

Printed name

Paul, Weiss, Rifkind, Wharton & Garrison LLP
Firm name

1285 Avenue of the Americas
Number Street

New York NY loel 9
City State ZIP Cede
(212) 373-3000 bhermann@paulweiss.com
Contact phone Email addrass
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 infarmation ta 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 Coaper 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.

Ridar 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 CT SERVICES, INC,, CaseNo.19-___-[ |
Debtor.

LIST OF EQUITY SECURITY HOLDERS!

Debtor Equity Holders Address of Equity Holder Percentage
of Equity
Held
Jack Cooper CT Jack Cooper 630 Kennesaw Due West Road 100%
Services, Inc. Logistics, LLC Kennesaw, GA 30152

1 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 CT SERVICES, INC., 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:

Shareholder Approximate Percentage of Shares Held

Jack Cooper Logistics, LL.C 100%




*suaje|s pandasun

st/zt

) ysadie) pg ay) jo ssapjoy 3yy Suolue Jojpals ayy sadejd anjea |e43)e([0d Henbapeu) wolj FuYNEaL Wi PAINIISUN 3Y] SSI|UN ‘SL0IPaLI PRINIIS A SWIE 9pnjaul 10U op ‘osy “(TE)TOT § "2°5N TT U pauyep se
1apisug ue s oym A)|jua 10 uossad Aue Aq swie|d apnjau| J0u og ‘saands|p 101G3P 31 YI[YM SWIE(D apnjau] ‘ased g Jardey) o TT Jardeyd B U pajy 9q Jsnwu swizpP paindasun 1sadse| gE 3y Sujp|oy SI0MPID JO I5) V

SIopisul JON 9]y PUe SWIe[) painiasur) 1598181 OE 94} oAeH OY/\\ SI03IPal) JO 15[ :505€) 6 Joydey) 10 Tt Jaideyd

voz wiog [EDIYO

(umouy )1} Jaquinu ase)

- Biordmug 1L @Eeunw Tivng T euanon|
c E6THVST-ELL "XV
m patepnbiun nH uorsuag S L NONd : u.m o
JBSUNG) BIBUAY 10 JAPISI "UTY (73107 rer2uasy CAUITRRL (LUY :
0 pung LosUId 1L "ON 183N
9 punj uorruagd N
] OLZ "ON |RI07 UOJU[ $1315WEa] O POGIIYI0IR [RUO[IBUIALYY CoN FIAWRSL IS POCYRION _m.._o.._mEu...___
(] ¥/N i3 BOLE-ENS10 Wi .._2.:__.3_
ZOPP-SYE-18/ XV Joop iy raansiiem
pajepmbyun
P | pinby nfH uopsudg 00bt-SPE-1BL -ANOHS, [FSUNDY |RIFUIY JO LIPSl Uity t
(3]
& JASUNDD JRIDUIE) JO JWIP|5AI LY punj uojsuad
< pun) uojsuad A3snpul Buppnil pue saaisurea) pusiBuz may Astsnpu) Buppanu) pue stasuids) puzluy many
w WoI'spunjl)auaqEasEAINSCIIING TIVING| [y —
I LL14+498-102 TNV e
Oy  [PeAmRINn N2 uojsuag 1500-598-10Z -INOHd e £
.ln”—l [@SUND) [EJ3UAD) JO JUIP[SI Y TUITY| L i RpIsaN Y
% puny Jjjauag g9s [€I0] 513 5Weay ﬂ_.:..u_ H._.nnon 095 [E20] 8/3j5ulea)
-& ADT 800 @uorSuIdAL Y3 . r
O o £HOV-9TE-Z0Z TNV e S et
palepnbyun n MN193nS N 00ZT
o uojsuag FrHT-9EL-008 FINOHY, : z
@ .m [F5UNDD |BIIUID) JO IUIP|5I (ULLY [Fsunc] je1auas 1o JU3PIE3Ld LY
a o diog Aueseng Jjauag uojsuag daa) Aereng J|ausg Uojsuad
L o
= Brospu [=] JEQU TJIVING ‘ot
5 m ) \nequ - BEG-BLO0A 1 “Wotuasoy|
b T5/6-BTS-LVB "XV P SWBBIH M LIEG
arepinbnu !
mn. palepinbiun ny uojsuagd 0096-815-LV8 :INOHd 135UN0Y |213UBY S0 JUIPISDI TUNY] I
D [IsuNa) (BJ2UIS 10 JUBR|SDI] ULV SUE|d EOISUdd)
m SUE{J UG[SUdg SEdSY WIMUIN0S pUe MEFYINGS 'sa1e15 |ei3ua))| SEAIY ISIMUYINDS PUE 1SEAMANGS ‘SRS |EAUa]
o
.%. = jeD) Pt Jjo1es Jo [esiejjod | paunaas Ajjejued
o m joanjea oy uoipnpag | ) ‘wiep jeiog
w = *lijej painiasun
.H m 3)E[NI[EI 07 0125 JO |EIIIBYGT JO SN|BA JO) UDILIRPap pue pands|p {s19e3u09 JUBWULAAOE
JUNOLWE LI |ejo} Ul ||U ‘pasnoas AjepJed s| tuje|d §| -Junolue] Jo ‘palepinbj|un]pue ‘Sadjatas [euojssajoid ‘sueo)
L
— Wepd paIndasun Ao by ji ‘paindasun A|ng s wiep ayy | ‘sueBupuod s juEeq ‘'sygap apen 'ajdweka JIBIUOD JOY PRI apoa djz ALpnjauy
W IR PIINDISUN JO JUNOLIY| WL(eD J| 2)BN| J0J)wied 3yl Jo unleN 4O 5S21ppe ||ewWwa pue ‘Jaquiny 3uoydalal faweN|| ‘ssaJppe Bujjjew 913|dwo3 pue Jo3|pald Jo AueN
(8]
o
(=X
1
w
o
4
od
o
(o))
—
1)
wn
1]
®)]

Suyy papuawe ue s) sy 4 I3y O

uosIME ElUefly 'e(3i0a9 JO 1211150 USBYLION [ay) 10) Lnod Andnajueg shiels paaun

*{D 12 "2u| ‘sasnjuap i3doo) §Ie( ;awWweu 101gag
13503 2y} AjlIuapl o) UOIELWIoJUL SIY} L)




7 8ded swie|) painJasun 1sadie] Of Syl ABH OYM SIONPAJ) JO 15[ sase) g amdey) Jo 1T saadeys 07 W0y |BINYO
< woY esNIqGUIAINA|FaU (oD BSNIGSUPIIIIBNISN TIVIND PTZCE NL ‘SIS
< ) [Z9E-LE6-ST9 XV
boe:
p 06'vZv'B0ES sayiddng sued £099-LE6-519 1INOHd oy :aEmz. SES 48
o |35uUNAaJ [BJBLIT 10 JUIPISHYY (UMY 3y jprinag feligs h_ i
% PR SBULPIOH LBIIWIY YN 3UDISI AueicaBplg P sBUIPIOH uEaLEUIY YLioN dudisarld 2udisalplig
O
19U SPUNIERIL@SILSIWNIOP TIVIAIL RZZEL YA "Puow 3ty
— LIUBAF 002 NS peoy ofied bTEs
[ar0L£'619
ﬂ S ajaN pasmdasun 1ETE-Z8T-H08 ‘INOHd 135UNG] |EJAVAD J0 Wapis3ig ULY 34
m.O. |ISUNGY |2IaUS) 1D JUIPISTHY UNY puny
«© PUNJ UOJSUR BIUIBNA JO EB "ON JIPUNE) WIOf s12sweat] uojsuad oA JO €8 'ON IUNe) fudf SI1335Wwed) |
m.m WO SIFUINIARIO @G IaIw IATIS THYWA| .
gy [erEervess VN Sﬂmn_._. .bhuﬂsh“;
o [CLF] 9879-508-598 *INOHd . 4
o (BSUNG (£13UAD 30 JUAP|SAL LUV (5una) (RIAUSD 10 JUIPSRI4 IULY
% 1 S12IUR] JIARIL I0{Id SR L
Ww W03 NS0 G IUENIWAIIE T YN A3
y Z0ORO IN 'IIH A3
& dersisese VINXVS
S G $ sapddng sued #LE8-292-888 ANOHd DOZ S eI 3 AR 002}
& o [5UNOT [BIUIS) 10 WAIPISAL WY [RIUnG) [EIBUE) 30 1U3piEal] LY
m e samag ssaupsng isanbjiawy sanAl@s ssausng Jsanbpawy
Q o VIN IV
_._n._ a N .xqw 0TSS5 Ny ‘|med *1§)
"000'660°T .
nﬂnﬁo 3 0N pRINIASUN 6629-99F- 159 “INOHd snuan cusuc.s._._ o o1
ks [05UN0]) |BJ2UDD 10 ARSI UL |asunoc) jesauan Jo Eu!.nu.u Uy
m UO{IRPOSSY |SUDTIEN *Jued ‘SN el
w wWay spunpaswealguoisuad ivivg
o ; ; GOTBD (N ‘usnesuuad
..n.u. Cler sro's0s'TS 10N penaasu nar ~nm.m.mu v Op1 2UnS Ay ULY2DIN 00ST
o 0 N P n 11¥2-28€-958 “INOHd <un : . [
a m |FSUNGT] [RIAUIT IO WIPISAI JUNTY [BSUN0) |RIUID 2O JUBPISALY FUNY
- uej4 uojsuad Ajupia pue piydiapenyd jo ssajswea) ugg uoru3d MuIA PUe eidi3RENYE JO SIANsWeIL
13}
D 4 WO Eqs G UOTanSIV I3} s
T /N X3 Z0SY6 ¥ "EPAEN
00 000'SSLES FoN paimasun SOTE-SE9-008 “INOHJ et bl ol |
4 [SEUnO ESU3E 36 1UIPISNY R [ISUNDD [BJIUID) 10 JUDPHSAI 1Y
» T — UB{d UOISUR4 SIUISNPU| 3AICILIDINY
3 WD PPN @UOSIWEFAIUEN IV 3
s i vIN VS BOIE6 VM "Bjness
C)
pajepinbiun a/nf 0N pasnzasn OZEL-BFZ-90T “INOHY 12345 4196 _.som. i £
5 [SUNG LIS 10 1HAP|SRIY SUTY |3SUNO] [RIIUIG JO JUIPISAI UMY
S 10N Wodsiues) OINY puel|as 210N podsues] oINY puejas
o VN I3 LETIZ QW ‘310w
T 1eg
Y —— . /N xvd S ayns peoy emdi3pelyd TIV6,
m n uoisuag ST9E-EL5-EvY :INOHY, 125UN0) |213UBS 10 WAPISAIY WY L
3 JF5UNOY |RIFUID) IO JUIPISILY SUNY puny vo{suad
n.D Punj uoisuaY 7G5 "ON UCJUT [€307 SI3d]9H pue $19auq Y8t 55 'ON U0 (B30 SI3TRH puR saang WyShiasy
[w]
[E]
3 tery padnzesuf) Jolas 1o [eiate|0d | painaas Ajejued
® Jo anjea Joj uonanpag | )1 "wiepd jeo)
wn
3] “WE paIndIasun
O Q3L O} JJO)3S JO jeIdle||0I JO anjea 1o} UonINpap pue painds)p [s10e3U03 JUaWLIaACE]
JUNOWE Wiep Je10] Ul |1 ‘paIndas Ayejued s wiep § “unowe| Jo ‘pajepinbyun|pue ‘sadjasas |euo|ssajosd ‘suea)
(T .
je]2 patnaasun Ajuo uj [l ‘painzasun Ajpng S| wiep ayr | uadupuos s jueq ‘s1qap apes) ‘dwexa 123402 JOUpaLd 3po3 diz Juypnjauy
tijed paindasun Jo Junowy| wiep J| ajea|py| Jogjunep? 3yl jo imeN 10 S5IpPE j|ewa pue ‘Jagquny Juoydalal ‘awen| ‘ssasppe Fugrew 313|dwos pue Joyipasd Jo Awen

{umouy J|) Jaquwnu 3s5e7

* j9 32 ~u| 'saanjuap Jadoo) yief 1101qa]



£ adeq

St|e[) paInIasun 1599187 OF SY) SAEH Oy S103pa1) JO Is[] isase] g sardeyd Jo TT sa1dey)

0T W] [eRMKO

WESIMEN[FN0IGICYPOOM] N1 |wiN3I 1050¢
. ¥O ‘3lmsavien
— VfN vy
|6t £06°58%
saj|ddng stied 1S2L-ZES-OLL :INOHd R e ¥
. m [35UN0 [£53U3D 10 1UAPISIIA UNRY [3SUND} BIFUIL) 10 JUDESAL BUY
ﬂMﬂ 1N f13in0) u ‘asied
= WO SIASWEIYIRNNIIG VLA VYIS 01961 vd ‘Buissiwoim)
0 00'000'264 6£76-0ZE-019 AV Jaouts Bupds 5501
O FNION PAIMISUN 0055-0ZE-019 :3i0HS [FSUNG]) {(RIFUST 10 JUSPASIN ULYY] £2
O JESUNOY |RISUSY 0 JLBPISILd SUUY. ueyd
UBjd 1Jauag pavlysq S1315Wea] eILeAlASUUR S [eITua) WJIVIG PAVNAQ S | ejuBAjAsULR |eJUd])
by vIN g zuzzL Uy ‘30H AN
™ o /N Xy
0 P GESTTIS SUO|JE3[UNWWOY) ¥/N SINOHd PECY Weyszg AZpoY 100K Ftd
—.lm {FSUN0Y 210495 JO JUAPISAAE UMY |FSUND] [eI3URE) 10 JUTDIEAN (UNY|
w *u) "DUIpioH Weansputa/ 31 uiplok WIENSPUIM
p woy ) eyhyserepGopeIeale BIUAD VNG o
X L XL ‘sejjeq
o |oosezsis s WEAs uosI3Y I 15EI OZE
S ' SEOV-BREYTT INOHY ; 14
0 [¥5UnaT) [BJAUID 2O -:uﬂ_mu._& RVRRL —mnsa —ﬂ—mnﬂmu L) -cﬂgmvum umy
< sejieq Jo A
) o sejieq j0 AnD
o = W03 BU-HUOI@ A 3INY LOJAWED NI
=3 VIN XV 6500-0928Z DN “anepe
T v8T'ESIS
R= san ESOVERSYOLT NOHd SPOO9R ol ot
m o PR — |BSUND] [RIFUID 10 IAPISAN U1V
= LAWY YUON BILL [EWAILO) EXFWY LGN 1L |RIUduiue)
17} mv VN TIIVING EpEUE]
= I— : 931 XSW NQ 'DIU0I0)
ool $32jU35 |EUESSIYDIJ TIBT-T9E-51p "ANOHd Jama] yueg 0L ‘00ES Auns) 6l
= |2suNay) |BJ3UIN IO JUIPiSIIG UNY| §9SUNG) jRIAUBD) JO JUSPISIIS INIY
& dT1 ynena) Ayuegay d71 )|Re3L AUpeDTn
..0.. N /N VA £6909 11 '0fEang
= VN v : !
m Q 00'00r' 0915 $asea Jaue) /N TINQHd anrq Jmua] SUDRIBYOY LGSTL BI
S m |P5110) R23U3) 50 UAPISAIY Y [OSURDY) [RIDUTL) JO JUSP|SBId (VLY
m = pronEY 3ped UOUN PeOSIBY NI VOIUL
.Cl.. s /N 1IWNI .
b . viN XVd 9gzYy HO ‘PIRUYANY
00r9yS 0TS SIuRSY| 10 se1smu) 0STE
| V/NINOHd h fi4
- [Seimos e stian) o e It Sa Y [I5UNDD |BIBUE) JO JUDPHSAI (NI
) URINTY| AEISIALU| [BUOYIEN ® UL o
m WO AU IPOPP @S W[ 11V T
. SH EMPIM
BT6Y9'6L75 sa0m Vi DOE 315 YLION I PUZE 1583 1118
SOF-SEE-008 INOH ) 14
a {OSINGS JEISUBD 0 JUSPSISa Uy |9SUNOY |BIIUSD) 40 JUIMSILL SUINY
W fuegnsuo] Juidpa) ayeiodio) sweynsuo) fuiipar ajelodia)
ﬂ- WOXSIA@ IR0 VI3
o i e 0Z1E£ N0 ‘AND eWOYEPD)
S
m {ang 9ESS-£12-098 :ANOHY o e e 68_ St
3 {RSUNGS [#15UaE) 0 1UAPISaLE VUV " [F5UNOY) [BISUAE 40 WIP|53)d ULY|
A._D 201 521015 Awnoy 5 sdaig janes) 5,380 Uj ‘51015 >._=.__aou k-4 sdo)s (9ABIL 5 aA070
m HED pRImas] Jojas Jo [eialejjos | painaas Ajjejued
© Jo anjea soj uopanpag | ) weep ejog
1)
ﬁnw “LUfE[D paUNJasUn
33BN ED 0] }JOIIS JO |BIBIE|[DI JO SN|EA JO) UOPINPIP pue painds)p {s1oe)1u07 JWawuranod
JUNOWe wed (B103 Ul ) ‘painaas Ajjejued s) wieps y unowe| Jo ‘paiep|nbiun| pue 'sadjalas |euoissaj0d 'sueg)
Wije|3 pasnaasun AjLo uy (|4 asu ’
\e|2 paJ |Lo up |y uo_.“_-uu h Ayny ;n_ uhep ayl | ‘uaBupuod s yueq 'sigap apedy ‘ajdwexa 19E3U03 10)paID apod dz Suipnjaug
naasun Jo Junow
jep p N JO Junowy| wiep j| aepy| Jogjwiep? ay) jo ainjeN 40 ssasppe |[ewa pue J3guwnu auoyds(sl ‘awep| ‘ssasppe Bujew a3aidwod pue soypald Jo dweN
{umouy 1) Jagqunu ase)
* 10 )2 34| ‘ssanjuap Jadoo) ey t10)gag



p aliey swipep) paindasun 1sadie OF 9yl IABH OYM SI0NPaID JO 181 :$ased §aardeyd Jo TT saadey)d POT WO RPIYO
£
[
=
Q
7]
Q
()
i
N
(s3]
by
(%))
=
(o))
—
g
8
(=] wod sajddasiepradwy agranaias Miviig >
o0 . BOOT-£0EVS IM “Aeg uadag
o m TT9T9TSS sayddng sped QSN.meISmc...\mﬂ“““ 1} 304 paULY 684 ot
T o . FSUNQD) JEIININ 10 JUIPSII U [a5UN0} |BISUIE 10 JUBPHSAI ‘UIWY
m - fosuno) ) 0 10 JUApIsaN] (UILY 71 sayodng [epadu
U,
T - OTZr-bL006 VD ‘S3afuy 509
[11] AL . OTZVS "ON 3[4
BRSPS Bupynsuod 1y TEZ9-108-69% :INOH4 |SUNO |RIAUSS 10 JUPEIIG UV 67
[I5UNCY [EJIUDD JO JUIPISTLD UMY .
o 7 ‘e T RENuRIY
=i VIN HeW3 |
S BTl
2 s e
Q Heeervees swiep) okie) 000L-0££-T1Z INOHd 25007 2121 10 PSR 1T e
Q [25UNOY [BIBUDS) S0 JUIPISL (UTLY, f s uh :u__”_ m:. mc.
.w BIULINSU] 311 VDU [RUOjIeN FIURIASU) U] UOjUN |EUOHIEN
[7] YN IvNg LETTZ QW “dowqeg|
_— ¥INXVY S 3ung peoy eydjapenyd TT6
u 8O SPO'LLT Aoy paimaasun S10€-ELS-Ebb -INOHd J3SUN0) (253K JO UAP[SAId JUNY| &
[5UNO] [BJIUITH 10 1UIP|3AIJ WIIY punj uorsuad
- PUNJ UOISU3d 255 'ON U0 |E307 sIadRH puy s/ana Blay 155 "ON uoju) [E307 $13d||H puy sisAalQ 14Basy
(8]
wrp—y
m SR BENEE VI 5120 1N “AEmaN
Vil ixvd 189415 13BN TLS
48.23.8@ I SS00-68S-ELG "ANOHd RO3 (e1elat i r s T 97|
o JRSUNO) [RJaUaL) 10 U3PjSAL TUllY — & R
= d10] pue 7 1wawadojasag ojjody S ey
o
R.u Vi v SOT¥9 OW 'Ai) sesuey
" ¥
m o0 Lb5'r8S suay 0005-10£-918 :INOHJ a5UNOT (BIBUID hwﬂ_m :__“"“ n:_w”ﬂ e
od J5UNG] |EI3UAT) IO JUEPISII (UBY| ! ! S :ME% .._25
n.u 371 “SBUIpOH UEKAEg O] 71 "sHUIPIOH uolARg UMDy
w TG IEEAT yolas 1o jesdeqos | paindas Ajejped
© joanjeaJojucpanpag| ) ‘wiepd jelol
[92]
(1] ‘wjejd paInlasun
& 318j12| B2 01 1J0135 JO |BI3IE|(02 j0 INJBA SO UDIIINPSP pue paindsip {s10enu00 Juswtiaaal
JUNOWE LWiep |B10} U] ||i4 ‘pasndas Ajjejued s| uxepd 5 “junowe| Jo ‘pajepiabyjunipue ‘sainaas [euoissajoad ‘sueo)
WED PRUNIISUN AUo Ut (|5 ‘paindasun Ayng stunep ays §|f  usBupuod sy yueq ‘'siqap apen ‘ajdwexa) JI8JUOD JOHPISI apo3z diz Bujpnjoul
WER PAINIISUN JO JUNOWIY| Wiej )i 3jeopul 10jjLe? 3y} Jo 3IMEN JO SSaUppE ||ewa pue ‘Jaquinu uoydas) ‘sweN] ‘ssasppe Suew 233)dwod pue JoypPaId Jo aleN

" {umauy j() 12qwinu ase)

« o 32 *3u) ‘saanquap sadoo] yaer Loyqag




Case 19-62406-pwb Doc 1 Filed 08/06/19 Entered 08/06/19 19:18:21 Desc Main
Document Page 12 of 48

Fill in this infarmatian to identify the case and this filing:
Debtar Name Jack Cooper CT Services, Inc.
United Stales Bankruptcy Court for the: Northern District of Georgla
(State)
Case number {If known):
Official Form 202
Declaration Under Penalty of Perjury for Non-Individual Debtors 12/15

An individual whe is authorized to act on behalf of a non-individual debtor, such as a comporation 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 thase 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 - Bankruptey 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, 1518, and 3571.

- Declaration and sigrature

O0O0o0ooo0oooao

]

{ am the president, another officer, or an authorized agent of the corporation; a member or an autharized 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 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 Assels and Liabilitias for Non-individuals (Official Form 206Sum)
Amended Schedule

Chapter 11 or Chapter 9 Cases: List of Credifors 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

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

Executed on

08/06/2019 B /e 7. Michael riggs

MM/ DDAYYYY Signature of individuai signing on behalf of debtor
T. Michael Rlggs
Printed name
Chief Executive Officar
Positicn or relationship to detlior

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 |1 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 for recogaition
of the Chapter 11 Cases pursuant to ancillary proceedings under Part IV of the
Companies’ Creditors Arrangement Act (Canada) (the “Recognition Proceeding™)
in the Ontario Superior Court of Justice (Commercial List); and

RESOLVED, in respect of Jack Cooper Transport Canada Inc. (“JCT Canada™),
Kyle Haulotte has resigned as Chief Financial Officer, Treasurer and Assistant
Secretary and hereby ceases to hold such offices of JCT Canada and Greg May is
hereby appointed as Chief Financial Officer, Treasurer and Assistant 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 | 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 authorized and
directed to execute the RSA on behalf of each Company and to take all necessary
actions in furtherance of consummation of such agreement’s terms.

Bidding Procedures Motion and Marketing Process

RESOLVED, that in the judgment of the respective Board of 2ach 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, 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

RESOLYVED, 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 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 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.

RESOLYVED, 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, mations, 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 the
Recognition Proceedings, with a view to the successful prosecution of each such
case.

Debtor-in-Possession Financing, Cash Collateral, and Adequate Prctection

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 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 Companys, 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,
restated, supplemented or otherwise modified from time to time) by and
among Jack Cooper Ventures, Inc. (*JCVI™) as borrower and certain
other Debtors as guarantors, Cerberus Business Finance Agency, LLC,
as agent (the “1L Agent™), and the banks, financial institutions, and
other lenders party thereto;

(c) that certain Amended and Restated Credit Agreement, dated as of June
28, 2018 (as amended, restated, supplemented or otherwige 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 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 resolutions, in
accordance with the DIP Documents, and, in each case, in the form or substantially
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 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 each Company, as a debtor and debtor in possession under the
Bankruptcy Code be, and hereby is, authorized to negotiate and incur the Adequaie
Protection Obligations and to undertake any and ail 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 incurrcd by or on behalf
of such Company in connection with the foregoing resolutions, in accordance with
the terms of the Adequate Protection Documents, which shali in his judgment be
necessary, proper, or advisable to perform any of such Company’s obligations
under or in connection with the Interim DIP Order or any of the other Adequate
Protection Documents and the transactions contemplated therzin and to carry out
fully the intent of the foregoing resolutions.

RESOLVED, that the entering into, execution and delivery by each Company
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 documents of each
Company, or hereby waives any right to have received such notice.

RESOLVED, that all acts, actions and transactions relating to the matters
contemplated by the foregoing resolutions done in the name of and on behalf of
each Company, which acts would have been approved by the foregoing resolutions
except that such acts were taken before the adoption of these resolutions, are hereby
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.



Case 19-62406-pwb Doc 1 Filed 08/06/19 Entered 08/06/19 19:18:21 Desc Main
Document  Page 21 of 48

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.

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

date first writien above. ;

Sarah AmicS——ﬁ

Sam Torrence

T. Michael Riggs

Kevin McHugh

Gerry Czamecki

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

[Signature Page — Omnibus Written Consenr}
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IN WITNESS WHEREOQF, the undersigned have execoted this consent as of the
date first written above.

Sam Torrence

——

T. Michael Riggs / 4

Kevin McHugh

QGerry Czarnecki

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

ATTACHMENT A

{Signature Page — Omnibus Wririen Consers)
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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

Aeviie W«%

Kevin McHugh

Gerry Czamecki

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)
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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 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

[Signature Page — Omnibus Written Consent]

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

date first written above.

Sarah Amico—%1_"

T. Michael Riggs

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

T. Michael RiM

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

[Signature Page — Omnibus Written Conseni)
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1

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

date first written above. Q}/

Sarah Amico—C_—~"

T. Michael Riggs

Anthony Foster

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

[Signarture 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 R“i’ggV/

Anthony Foster

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

[Signature Page — Oinnibus Written Conzent]
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IN WITNESS WHEREOF, the indersigned have executed this consent as of the
date first written above,

Sarah Amico

T. Micheel Riggs

Anthony Foster ——

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

ATTACHMENT D

[Sigraners Pags - Ommibas Writisn Conseni]
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IN WITNESS WHEREOQF, the undersigned have executed this consent as of the

Anthony Fogler

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

[Sépratirs Page — Omntbus Writien Consent]

—re

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

JACK COOPER CANADA GP 1 INC.

BEING THE GENERAL PARTNER OF
THE COMPANIES LISTED ON
ATTACHMENT F

[Signature Page — Omnibus Writtens 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. Michael Riggs
Title: Chief Execitiv cer

BEING THE GENERAL PARTNER OF
THE COMPANIES LISTED ON

ATTACHMENT G

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

date first wriiten above. 2 —

Sarah Amic —

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. Michael RjggW

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 have executed this consent as of the

date first written above. @/‘

Sarah Amico U

T. Michael Riggs

BEING ALL THE MANAGERS OF
EACH COMPANY LISTED ON
ATTACHMENT 1

[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 THE MANAGERS OF
EACH COMPANY LISTED ON
ATTACHMENT 1

[Signature Page = Chmnibus Written Cansent)
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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
Tack 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 | Inc. Ontario
Jack Cooper Canada GP 2 Inc. Ontario




Case 19-62406-pwb Doc 1 Filed 08/06/19 Entered 08/06/19 19:18:21 Desc Main

Document  Page 45 of 48

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.OﬁiO‘;i’ and
a true copy
Zdayo -20/2




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

this 8" day of August, 2019

A Commissioner for Taking Affidavits

Dot A A Lo
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Fill in this information to identify the case:

United States Bankruptcy Court for the:

District of G€Orgia
(Stata)

Northern

Case number (if known).

Chapter 1

Official Form 201

Voluntary Petition for Non-Individuals Filing for Bankruptcy

Page 1 of 48

Q check if this is an
amended filing

04119

If more space is neaeded, attach a separate sheet to this form. On the top of any additional pages, write the debtor's name and the case
numbear {if known). For mora Information, a separate document, Instructions for Bankruptcy Forms for Non-individuals, is available.

1. Debtor's name

Jack Cooper Rail and Shuttle, Inc.

2. All other names debtor used

in the last 8 years

Include any assumed names,

trade names, and doing business

as names

None.

Filed in Clerk's Office and

» g ot R -t

3. Debtor's federal Employer

Identification Number (EIN}

4. Debtor's address

Principal place of business

1100 Walnut Street

Number Street

Suite 2400

Kansas City MO

64106

City State

Jackson

ZIP Code

County

5. Debtor's website (URL)

&. Type of debtor

www.jackcooper.com

Mailing addrass, f differant from principal place
of businass

630 Kennesaw Due West Road

Number Streat

P.0Q. Bax

Kennesaw GA 30152
City State ZIP Code

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

Nurnber Street

City State ZIP Code

& Corporation {including Limited Liability Company {LLC) and Limited Liability Partnership (LLP))

O Partnership (excluding LLP)
Q) other. Specify:

Cfficial Form 201

Voluntary Petition for Non-Individuals Filing for Bankruptcy

page 1



Case 19-62413-pwb Doc 1 Filed 08/06/19 Entered 08/06/19 19:45:30 Desc Main

Debtor

Jack Cooper Rail and Shuttle, Inc.

Document Page 2 of 48

Case number (f knawn)

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))
Q1 Railroad (as defined in 11 U.8.C. § 101{44})

O Stockbroker (as defined in 11 U,S.C. § 101(534)

a Commodity Broker (as defined in 11 U.5.C. § 101(6)}

O Clearing Bank (as defined in 11 U.5.C. § 781(3)

& None of the above

B. Check ail that apply:

O Tax-exempt entity (as described in 26 U.5.C. § 501)

O investment company, including hedge fund or pooled invesiment vehicle {as defined in 15 U.8.C.
§ 80a-3)

O Invesiment advisor (as defined in 15 U.S.C. § 80b-2(a){11)}

C. NAICS {Narth American Industry Classification System) 4-digit code that best describes debtor. See

hitp: /Ay s.qovifour-digit-national- jation-naics-cod
4 8 4 2
8. Under which chapter of the Check one:
Bankruptcy Code is the a
debtor filing? Chapter 7
QO chapter g

(& Chapler 11. Check all that apply:

0 Debtors 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).

{J 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 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(1XB).

O A plan is being filed with this petitian,

o 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 acecording to § 13 or 15(d) of the Securities
Exchange Act of 1834, File the Attachment to Voluntary Petition for Non-Individuais Filing
for Bankruptey under Chapter 11 (Official Form 201A) with this form.

C1 The debtor is a shell company as defined in the Securities Exchange Act of 1934 Rule

12b-2.
O chapter 12
8. Were prior bankruptcy cases (@ ng
filed by or against the debtor
within the last 8 years? U ves. District When Case number
MM/ DD/ YYYY
If more than 2 cases, attach a o
separale list. District When Case number
MM/ DD/ YYYY
10. Are any bankruptcy cases Q ne
ending or being filed by a : :
affiliate of the debtor? pisier  INorthemn District of Georgia When

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

MM / DD /YYYY
Case number, if known

Qfficial Form 201

Voluntary Petition for Non-Individuals Filing for Bankruptcy page 2



Case 19-62413-pwb Doc 1 Filed 08/06/19 Entered 08/06/19 19:45:30 Desc Main

Document  Page 3 of 48
Debtor Jack Cooper Rail and Shuttle, inc.

Nama

Case nUMbEr (i known)

11. Why is the case filed in this  Check all that apply:
district?

0 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.

@ A bankruptey case c«_:_ncemir]_g _debtor’s affiliate, general partner, or partnership is pending in this district.

12. Does the debtor own or have & o
possession of any real
property or personal property

O Yes. Answer below for each property that needs immediate attention. Attach additional sheets i needed.

that needs immediate Why does the property nead immediate attentlon? (Chack alt that apply.)

attention?

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

What is the hazard?

0 1t needs to be physically secured or protected from the weather.

O 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).

0 otner

Where is the property?

MNumber Streat

Ciy

Is the property insuraed?
0 we

QO ves. insurance agency

State ZIP Cade

Contact name

Phone

-jtatlstlcal and administrative Information

13. Debtor's estimation of Check one:
available funds

& runds will be available for distribution to unsecured creditors.

O After any adminisirative expenses are paid, no funds will be availabie for disiribution to unsecured creditors.

1-48 3 1,000-5,000 01 25,001-56,000

14. Ef;’:::::d number of O s0-09 O 5,001-10,000 Q 50,001-100,000
Q 100-199 O 10,001-25.000 O More than 100,000
O 200-999

E 4 O $0-350,000 & $1,000.001-510 million O $500,000,001-51 billien

15. Estimated assets 0 $50,001-5100,000 3 510,000,001-550 million O 51,000,600,004-510 billion
O $100,001-3500,000 ] $50,000,001-5100 million 0 $10,000,000,001-$50 billion
1 5500.001-51 million O $100,000,001-5500 million O More than $50 billion

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 3



Case 19-62413-pwb Doc 1l Filed 08/06/19 Entered 08/06/19 19:45:30 Desc Main
Document  Page 4 of 48 '

Debtor Jack Cooper Rail and Shuttle, Inc. Case NUMbEr (kmoun)
Nama
(1 so-350,000 0 51,000,001-510 million & $500,000,001-51 billion
16. Estimated liabilities O $50,001-$100,000 0 $10,000,004-550 million O $1,000,000,001-$10 billion
O s100,001-$500,000 01 s50,000,001-5100 million 3 $10,000,000,001-$50 billion
0 $500,001-51 million 1 $100,000,001-$500 million 2 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 bankruplcy case can result in fines up to
$500,000 or imprisonment for up lo 20 years, or both, 18 U.S5.C. §§ 152, 1341, 1519, and 3571.

17. Declaration and signature of 1 The debtor requests relief in accordance with the chapler of title 11, United States Code, specified in this
authorized representative of

debtor petition.

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

(=] 1have 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

Exgcutedon __~ """
MM /DD /YYYY
X /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 8. Hermann
Printed name

Paul, Weiss, Rifkind, Wharton & Garrison LLP

I?irm name

1285 Avenue of the Americas
Number Street

New York NY 10019

City Siate ZIP Code

(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 Bankrupltey page 4
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ill in this informaticon to identify the case:

United States Bankruptey Court for the :
Northern District of Georgla

(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 Comp.

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 19-62413-pwb Doc 1 Filed 08/06/19 Entered 08/06/19 19:45:30 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

JACK COOPER RAIL AND SHUTTLE, CaseNo.19-____-[ |

INC.,

Debtor.
LIST OF EQUITY SECURITY HOLDERS!
Debtor Equity Holders Address of Equity Holder Percentage
of Equity

Held

Jack Cooper Rail and | Jack Cooper 630 Kennesaw Due West Road 100%

Shuttle, Inc. 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 19-62413-pwb Doc 1 Filed 08/06/19 Entered 08/06/19 19:45:30 Desc Main
Document  Page 7 of 48

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

ATLANTA DIVISION
In re: Chapter 11
JACK COOPER RAIL AND SHUTTLE, CaseNo.19-____ [ ]
INC.,
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

Jack Cooper Logistics, LLC 100%
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Fill in this informaticn 1o identify the case and this filing:
Debtor Name Jack Cooper Rail and Shuttle, Inc.
|_United States Bankrupicy Court for the: Northern District of Georgia
Case number {If known): (State)
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 lighilities, 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.5.C. §§ 152, 1341, 1519, and 3571.

- Declaration and signature

O0OaOoaooocoaoao

=

| am the president, another officer, or an authorized agent of the corporation; a member or an authorized agent of the
parinership; or another individual serving as a representative of the deblor in this case.

| have examined the information in the decumenis checked belaw and | have a reasanable belief that the information is true
and correct:

Schedule A/B: Asseis-Real and Personal Property (Official Form 206A/B)
Schedule D: Creditors Who Have Claims Secured by Property (Official Form 206D)
Schedula E/F: Craditors 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 Assels and Liabilities for Non-individuals (Official Form 2065um)
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

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

Executed on

08/06/2019 (Xl /s 7. Michae! Riggs

MM/ DDIYYYY Signature of individual signing on behalf of debtor
T. Michael Riggs
Printed name
Chief Executive Officer

Position or relationship to debtor

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



Case 19-62413-pwb Doc 1 Filed 08/06/19 Entered 08/06/19 19:45:30 Desc Main
Document  Page 13 of 48

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 applicaticn for recognition
of the Chapter 11 Cases pursuant to ancillary proceedings under Part IV of the
Companies’ Creditors Arrangement Act (Canada) (the “Recogsition Proceeding™)
in the Ontario Superior Court of Justice (Commercial List); and

RESOLVED, in respect of Jack Cooper Transport Canada inc. (*JCT Canads™).
Kyle Haulotte has resigned as Chief Financial Officer, Treasurer and Assistant
Secretary and hereby ceases to hold such offices of JCT Canada and Greg May is
hereby appointed as Chief Financial Officer, Treasurer and Assistant 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 | 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 therawith,
each Authorized Officer, with power of delegation, is hereby authorized and
directed to execute the RSA on behalf of each Company and to take all necessary
actions in furtherance of consummation of such agreement’s terms.

Bidding Procedures Motion and Marketing Process

RESOLVED, that in the judgment of the respective Board of each Lompany, 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, 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 Companys, 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 Comnpany,
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 cach 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 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 i1 Case or the
Recognition Proceedings, with a view to the successful prosecution of each such
case.

Debtor-in-Possession Financing, Cash Collateral, and Adequate Protéction

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 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,
restated, supplemented or otherwise modified from time to time) by and
among Jack Cooper Ventures, Inc. (“JCVI”) as borrower and certain
other Debtors as guarantors, Cerberus Business Finance Agency, LLC,
as agent (the “1L_Agent™), and the banks, financial institutions, and
other lenders party thereto;

(c) 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
IL 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 resolutions, in
accordance with the DIP Documents, and, in each case, in the form or substantialiy
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 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 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 beha!f
of such Company in connection with the foregoing resolutions, in accorgance with
the terms of the Adequate Protection Documents, which shall in his judgment be
necessary, proper, or advisable to perform any of such Company’s obligations
under or in connection with the Interim DIP Order or any of the other Adequate
Protection Documents and the transactions contemplated therein and to carry out
fully the intent of the foregoing resolutions.

RESOLVED, that the entering into, execution and delivery by each Company
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 documents of each
Company, or hereby waives any right to have received such notice.

RESOLVED, that all acts, actions and transactions relating to the matters
contemplated by the foregoing resolutions done in the name of and on behalf of
each Company, which acts would have been approved by the foregoing resolutions
except that such acts were taken before the adoption of these resclutions, are hereby
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 oy
certificate has been specifically authorized in advance by resolution of the
respective Board of each Company.



Case 19-62413-pwb Doc 1 Filed 08/06/19 Entered 08/06/19 19:45:30 Desc Main
Document  Page 21 of 48

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.

d ook ok Ak odk ok ook ok ok ok ok ok ok
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IN WITNESS WHEREOF, the undersigned have executed this consent as of the

date first written above. ; ' s

Sarah AmicS-———-O

Sam Torrence

T. Michael Riggs

Kevin McHugh

Gerry Czamecki

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

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

Sam Torrence

—

T. Michael Riggs / ¢

Kevin McHugh

Gerry Czamecki

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

ATTACHMENT A

[Sgnature Page — Ownibus Writien Cansent]
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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 Wﬁé

Kevin McHugh

Gerry Czamecki

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.

Serah Amico

Sam Torrence

T. Michael Riggs

tA
./ =

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

ATTACHMENT A

{Sigratire Page ~ Omnlbus Wrilten 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 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.

Sarzh Amico

T. Michael Riggs

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

[Signanure 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— 1~

T. Michael Riggs

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

(Signature Page — Omnibus Writien 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 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. Q)//

Sarah Amico—C_—~"

T. Michael Riggs

Anthony Foster

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

[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 ;
L ra
T. Michael Rig%i/ —

Anthony Foster

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

[Signanire 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. Micheael Riggs

Anthony Foster —

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

ATTACHMENT D

[Stgmature Paps — Omnibus Writen Conserd)

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

date first written above., Z 2

Anthony Fogler

BEING THE SOLE MEMBER OF THE
BOARD OF DIRECTORS OF EACH

COMPANY LISTED ON ATTACHMENT E

(Signature Page — Omnibus Wriien Consend)

-
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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 8s
Title: Chief ExccuW

BEING THE GENERAL PARTNER OF
THE COMPANIES LISTED ON
ATTAC NT 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. Michael Riggs .
Title: Chief Execdtiv icer

BEING THE GENERAL PARTNER OF
THE COMPANIES LISTED ON
ATTACHMENT G

[Signature Page - Oinnibus Written Consent)
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IN WITNESS WHEREOF, the undersigned has executed this consent as of the

date first written above. _ 2 —

Sarah Amico———

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 wriften above.
Sarah Amico ;
T. Michael Rigg%

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 have executed this consent as of the

date first written above. é@/-

Sarah Amico o U

T. Michael Riggs

BEING ALL THE MANAGERS OF
EACH COMPANY LISTED ON
ATTACHMENT 1

[Signature Page - Gmnibus Writien 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 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 [nvestments, Inc. Delaware
Jack Cooper Ventures, Inc. Delaware




Case 19-62413-pwb Doc 1l Filed 08/06/19 Entered 08/06/19 19:45:30 Desc Main
Document Page 41 of 48

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 | Inc. Ontario
Jack Cooper Canada GP 2 Inc. Ontario




Case 19-62413-pwb Doc 1 Filed 08/06/19 Entered 08/06/19 19:45:30 Desc Main

Document  Page 45 of 48

Attachment F

General Partner: Jack Cooper Canada GP 1 Inc.

COMPANY

JURISDICTION

Jack Cooper Canada I 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




Case 19-62413-pwb Doc 1 Filed 08/06/19 Entered 08/06/19 19:45:30 Desc Main
Document  Page 47 of 48

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 this
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