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

this 8" day of August, 2019

A Commissioner for Taking Affidavits
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Fill in this information to identify the case:

United States Bankruptcy Court for the:
Northern District of ‘G€0TEIA
(Stota)
Case number {if knawn): Chapter I O Checkif this is an
amended filing

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

If more space Is neaded, attach a separate shest to this form. On the top of any additional pages, write tha debtor's name and the case
number (if known). For more Information, a separata document, instructions for Bankruptcy Forms for Non-Individuals, is avallable.

1. Debtor's name Jack Cooper Investments, 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 8 2 5 2 06 8 9 4
Identification Number (EIN) —— ———————

4. Debtor's address Principal place of business Malling address, if different from principal place
of business

630 Kennesaw Due West Road

Number Streat Number Street
P.O, Box
Kennesaw GA 30152
City State ZIP Code City State ZIF Code

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

Jackson
County
Number Street
City State ZiP Code
5. Dabtor's websita (URL) www.jackcooper.com

b ] Corporation (including Limited Liability Company (LLC) and Limited Liability Partnership (LLP))
O Partnership (excluding LLP)
O Other. Specify:

& Type of debtor

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 1
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Jack Cooper Investments, Inc.

Debtor Case number (d imown),

MNamea

7. Describe debtor’s business 3, Check aril

O 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(518))
O Railroad {as defined in 11 U.S.C. § 101(44))

[ Stockbraker (as defined in 11 U.S.C. § 101(534))

a Commaodity Broker (as defined in 11 U.S.C. § 101{&))

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

&1 None of the above

B. Check sli that apply:

] Tax-axempl entity {as described in 26 U.8.C. § 501)

8 Investment company, including hedge fund or pooled investment vehicle (as defined in 15 U.S.C.
§ B0a-3)

L1 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:/Aww.uscourts . aov/four-digit-national-association-naics-codes .
4 8 4 2
8. Under which chapter of the Check one:
Bankruptcy Code is the a
debtor filing? Chaptar 7

QO chapters
B Chapter 11. Check all that apply:

0O 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).

O ‘The deblor is a small business deblor as defined in 11 L.S.C. § 101(51D). If the
debtor is a small business debtor, attach the mest 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 plan s being filed wilh this petition,

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

C) The debtor Is required to file periodic reports (for example, 10K and 10Q) with the
Securities and Exchange Commission according to § 13 er 15(d) of the Securities
Exchange Act of 1834, File the Attachment to Voluntary Petition for Non-Individuals Filing
for Bankruptcy under Chapter 11 (Official Form 201A} with this form.

O The debtor is a shell campany as defined in the Securilies Exchange Act of 1934 Rule

12b-2.
O chapter 12
9. Were prior bankruptcy cases [ o
filed by or against the debtor
withln the [ast 8 yaars? a Yes. District When I, Case number
MM/ DRIYYYY
If more than 2 cases, attach a .
separale list, District When Case number
MM/ DDIYYYY
10. Are any bankruptcy cases Qa nNo
ending or being filed by a : i
gusinesgs o rtneg oran ¥ B Yes., pebtor Scc Rider | Relationship Affiliate
affiliate of the debtor? piswier  Nerthem District of Georgia When
List all cases. If more than 1, MM /DD 7YYYY
attach a separate list. Case number, if known

Official Form 2(1 Voluntary Petition far Non-Individuals Filing for Bankruptey page 2
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Debtor Jack Cooper Investments, Inc,

Neme

Case number (f known)

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

district? .
& Debtor has had its domicile, principal place of business, or principal assets in this district for 180 days

Immediately preceding the dale of this pefition or for a longer part of such 180 days than in any other
district.

Aa bankruptcy case conceming debtor's affiliate, general pariner, or parinership is pending in this district.

12. Does the debtor own orhave & np

possession of any real 0 yes. Answer below for each property that needs immediate atiention. Attach additional sheets if needed,
property or parsonal property

that needs immediate Why does the property need Immediate attention? (Check aif that apply.)
attention?

0 poses or is alleged {0 pose a threat of imminent and identifiable hazard to public health or safety.
Whalt is the hazard?

D) it needs 1o be physically secured or protected from the weather.

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

O other

Where is the property?

Number Street

CTity State ZIF Code

Is the property insured?
O Ne

1 ves. tsurance agency

Contact name
Phone
-jtatlstical and administrative information

13, Debtor's estimation of Check one:

available funds & Funds will be avaiiable for distribution to unsecured crediiors.
O Afer any administrative expenses are paid, no funds will be gvailable for distribuiion to unsecured creditors.

& 149 O 1,000-5,000 QO 2s,001-50.000

14. Estimated number of 0 s0-09 0 5,001-10,000 (3 50,001-100,000

creditors O 100-199 0 10,001-25,000 O More than 100,000

Q 200-999
O s0-850,000 ® $1,000,001-$10 million Q $500,000,001-$1 billion

15. Estimated assets ) $50,001-§100,000 O $10,000,001-$50 million 0 $1,000,000,001-510 billion
O $100,001-5500,000 0 $50,000,001-$100 million Q 510,000,000,001-$50 billion
] $500,00%-51 million 1 $100,000,001-$500 million &) More than $50 billian

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 3
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Debtor Jack Cooper Investments, Inc. Case nUMbE # known)
Name
& 30-350,000 O $1,000,001-510 million O $500,000,001-81 billion
16. Estimated liabilities O 550,001-5100,000 O $10,000,001-$50 million O $1,000,000,001-310 billian
O 3100,001-8500,000 03 350,000,001-5100 million O 510,000,000,001-850 billion
) s500,001-81 million Q $100,000,001-$500 millian O more than $50 billion

- Request for Relief, Declaration, and Signatures

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

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

debtor petilion,

E [ have been authorized to file this petition on behalf of the debtor.

B 1 have examined the information in this petition and have a reasanable 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 7YYYY

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

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

Signature of attorney lor debtar MM /DD /YYYY

Brian S. Hermann

Printed name

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

1285 Avenue of the Americas
Number Streat

New York NY 10019
City State ZIP Code
(212) 373-3000 bhermann@paulweiss.com
Contact phone Email address
2810212 NY
Bar number State

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

ill in this informaticn to identify the case:

United States Bankruptcy 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 Corp.

Jack Cooper Investments, Inc.

Jack Cooper Logistics, LLC

Jack Cooper Rail and Shuttle, Inc.

Jack Cooper Transport Canada, inc.

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

Rider 1



Case 19-62411-pwb Doc 1l Filed 08/06/18 Entered 08/06/19 19:39:29 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 INVESTMENTS, INC., CaseNo.15-____-[ |
Debtor.
LIST OF EQUITY SECURITY HOLDERS!
Debtor Equity Holders Address of Equity Holder Percentage
of Equity
Held
Theresa Lynn Riggs and
kC Janet Brown, as Co- c/o Jack Cooper Investments, Inc.
Jack Cooper Trustees of the T. Michael | 630 Kennesaw Due West Road 78.5742%
Investments, Inc. | Rjgos Irrevocable Trust of Kennesaw, GA 30152
2014 (Delaware)
James T. Barlos III and
Jack C Deborah K. Barlos, c/o Jack Cooper Investments, Inc.
ack \-ooper Trustees under the James | 630 Kennesaw Due West Road 5.4454%
Investments, Inc. | T, Barlos Living Trust Kennesaw, GA 30152
dated August 14, 2006
c/o Jack Cooper Investments, Inc. :
Jack Cooper Craig D. Irwin 630 Kennesaw Due West Road 5.4522%
Investments, Inc. Kennesaw, GA 30152
c/o Jack Cooper Investments, Inc.
Jack Cooper Rudy Bijleveld 630 Kennesaw Due West Road 5.4522%

Investments, Inc.

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 19-62411-pwb Doc 1 Filed 08/06/19 Entered 08/06/19 19:39:29 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 INVESTMENTS, 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

Theresa Lynn Riggs and Janet Brown, as Co-
Trustees of the T. Michael Riggs Irrevocable 78.5742%
Trust of 2014 (Delaware)
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Fill in this information to identify the case and this filing:
Debtor Name Jack Coaper Investmants, Inc,
United States Bankruptcy Court for the: Northern District of Georgia
Case number (If known): (State)
Official Form 202
Declaration Under Penalty of Perjury for Non-Individual Debtors 12115

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

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

- Declaration and signature

OO0oocooaoaa

®

| 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 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: Assals-Real and Personal Properly (Official Form 206A/B)
Schedule D: Creditors Who Have Claims Securad 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 Creditors Who Have the 20 Largest Unsecured Claims and Ara 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 frue and cormect.

Executed on

08/06/2019 (%] /s 7. Michaat Riggs

MM/ DDIYYYY Slgnature of individua! 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 Dabtor
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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 shali be,
and hereby is, authorized to file or cause to be filed an application for recognition
of the Chapter 11 Cases pursuant to ancillary proceedings under Part IV of the
Companies’ Creditors Arrangement Act (Canada) (the “Becognition Proceeding™)
in the Ontario Superior Court of Justice (Commercial i.ist); and

RESOLVED, in respect of Jack Cooper Transport Caniada 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 17)
and Jack Cooper Canada GP 2 Inc. (*JCC GP 2”), Kyle Haulotte has resigned as
Chief Financial Officer and Treasurer and hereby ceases to hold such offices of
each of JCC GP | 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

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 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 liereby 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 Company, it is
desirable and in the best interests of such Company, its creditors and other partics
in interest, that such Company shall be, and hereby is, authorized, consistent with
the RSA, to file with the Bankruptcy Court a motion seeking approval of, among
other things, (i) a sale of all or substantially all of the Companies’ assets pursuant
to a stalking horse asset purchase agreement (the “APA”), which shall be subject
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to higher and better offers, and (ii) the proposed bidding and auction procedures

pursuant to which the Companies will market their assets (the “Bidding Procedures
Motion™);

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

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

Retention of Professionals

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

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

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

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 bocrower and certain
other Debtors as guarantors, Cerberus Business Finance Agency, LLC,
as agent (the “IL 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 [nterim
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 substantiaily
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 apgproval 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.

RESOLYVED, 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.

RESOQOLVED, that each of the Authorized Officers be, and hereby is, authorized,
directed, and empowered in the name of, and on behalf of, each Company to take
all such further actions, including, without limitation, to pay or approve the
payment of appropriate fees and expenses payable in connection with the Adequate
Protection Transactions and appropriate fees and expenses incurred by or on behalf
of such Company in connection with the foregoing resolutions, in accordance 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




Case 19-62411-pwb Doc 1l Filed 08/06/19 Entered 08/06/19 19:39:29 Desc Main
Document  Page 20 of 48

of hypothec as may be contemplated by or required pursuant to or in connection
with the DIP Credit Agreements for the purposes of providing security therefor
under the laws of the Province of Quebec against all present and future property of
each such Canadian Company as well as the customary limitation of liability
required by Quebec notaries who are not instrumental in the preparation of the
deed(s) executed before them (collectively, the “Quebec Security”), on such terms
and conditions as any Authorized Officer or any Authorized Representative (as
defined below) shall approve, be, and hereby are authorized, adopted, and
approved.

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

General

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

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

RESOLVED, that all acts, actions and fransactions 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.
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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.

d ok ok ok ok ok ok ok ok ok ok ok kR



Case 19-624il-pwb Doc1 Filed 08/06/19 Entered 08/06/19 19:39:29 Desc Main
Document Page 22 of 48

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

date first written above. ;"" ,; )

Sarah AmicS._———O

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 — Owmnibus Written Consent)




Case 19-62411-pwh Doc 1 Filed 08/06/19 Entered 08/06/19 19:39:29 Desc Main
Document  Page 23 of 48

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

Am

Sam Torrence

T. Micheel Riggs / i

Kevin McHugh

Gerry Czarnecki

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

ATTACHMENT A

[Signeeure Pags - Ommibus Weiler: Comnsers]




Case 19-62411-pwh Doc 1 Filed 08/06/19 Entered 08/06/19 19:39:29 Desc Main
Document Page 24 of 48

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

Sarah Amico

Sam Torrence

T. Michael Riggs

Aewiin Wujvi

Kevin McHugh

Gerry Czamnecki

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

[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

Sam Torrence

T. Michael Riggs

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

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

date first written above.
Sarah Amico g

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

[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 AMW

T. Michael Riggs

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

[Signature Page — Omnibus Writters Consen)
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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 — Onmmibus Written Consent]




Case 19-62411-pwb Doc 1 Filed 08/06/19 Entered 08/06/19 19:39:29 Desc Main
Document  Page 30 of 48

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

[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

{ %‘ 5 ; ._?
T. Michael R‘EU/

Anthony Foster

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

[Signature Page — Omnibus Writien Consent]
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IN WITNESS WHEREQF, the undersigned 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

[Sigmatirs Page - Omnibus Written Consel}
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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 — Omaibus Written Cansent] i
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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. Mic
Title: Chief Exccu

BEING THE GENERAL PARTNER OF
THE COMPANIES LISTED ON
ATTACHMENT F

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

JACK COOPER CANADA GP 2 INC.

Name: T. Michael Pdggs .
Title; Chief Execiftiv cer

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 e

Sarah Amico—

T. Michael Riggs

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

L _an o

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

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

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

[Signature Page — Omnibus Written Consen]
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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

[Stgnature 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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Attachment A

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

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

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

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

Board Member: T. Michael Riggs

COMPANY JURISDICTION
North American Auto Transportation Corp. Delaware
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Attachment D

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

COMPANY JURISDICTION
Jack Cooper Transport Canada, Inc. Canada
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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




Case 19-62411-pwb Docl Filed 08/06/19 Entered 08/06/19 19:39:29 Desc Main

Document  Page 45 of 48

Attachment F

General Partner: Jack Cooper Canada GP | Inc.

COMPANY

JURISDICTION

Jack Cooper Canada | 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




This i1s Exhibit “N” referred to in the
Affidavit of Waleed Malik, solemnly affirmed before me,

this 8" day of August, 2019
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A Commissioner for Taking Affidavits
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Fill in this information to identify the

United States Bankruptcy Court for the:
Northern

Page 1 of 48

case:

District of G€0rgia

(State)

Case number {if known).

Chapter 11

Official Form 201

0 Check if this is an
amended filing

Voluntary Petition for Non-Individuals Filing for Bankruptcy 04119
If more space is needed, attach a separate sheet to this formn. On the top of any additional pages, write the debtor's name and the casa
number {if known). For mora information, a separate document, Instructions for Bankruptcy Forms for Non-individuals, Is available.
1. Debtor’s name North American Auto Transportation Corp.
a T Filad in Clerk’s Office and i

2. All other names debtor used _NA Auto Transport i B

in the last 8 years MNorth American Auto Transport

Include any assumed names, P

frade names, and doing business

as names r
3. Debtor's fedaral Employer 8 3 18 482 9 3

Identification Number (EIN)

4, Debtor's address

Principal place of business

615 South 96th Street

Number Streat

Seattle WA 98108
City State ZIP Code
King

County

Malling address, If differant from principal place
of businass

630 Kennesaw Due West Road

Number Streat

P.0. Box

Kennesaw GA 30152
City State ZIP Code

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

Number Street

City State ZIP Code

6. Dehtor's website (URL)

www.naatc.com

6. Type of debtor

D] Corperation {including Limited Liability Company {LLC) and Limited Liability Partnership {LLP})

0 Partnership {excluding LLP)
O Other. Specify:

Official Form 201

Voluntary Petition for Non-Individuals Filing for Bankruptcy

page 1
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Debtar

North American Auto Transportation Corp.

Document Page 2 of 48

Case number ( known),

Names

7. Describe debtor's business

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

A. Check one:

0 Heallh Care Business (as defined In 11 U.S.C. § 101(27A))
O single Asset Real Estate {as defined in 11 U.8.C. § 101{518))
O Railroad {as defined in 11 U.S.C. § 101{44)}

O stockbroker {as definedin 11 U.5.C. § 101(53A))

O commadity Broker (as defined in 11 U.8.C. § 101(6))

O Clearing Bank {as defined in 41 U.8.C. § 781(3))

& None of the above

B. Check ail that apply:

] Tax-exempt enlity {as described in 26 U.5.C. § 501)

O tnvestment company, including hedge fund or pooled investment vehicle (as defined in 15 U.S.C.
§ B0a-3)

1 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
hitp./iwww.uscourts gov/four-digit-national-association-naics-codes .

4.8 4 2

Check one:

O chapter7
0 chaptero
Chapter 11. Check all that apply:

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

0 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 maost 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. § 1118(1)(B).

O A plan is being filed with this pelition,

0O Acceptances of the plan were solicited prepetition fram ane or more classes of
creditars, in accordance with 11 U4.5.C. § 1126(b).

0 The debtor is required ta 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 1834, File the Attachment to Voluntary Petition far Non-Individuals Filing
for Bankruptcy under Chapter 11 {Official Form 201A) with this form.

O The debtoris a shell company as defined in the Securities Exchange Act of 1934 Rule
12b-2,

O chapter 12

3. Were prior bankruptcy cases
filad by or against the debtor
within the last 8 years?

If more than 2 cases, attach a
separate list.

& No

O ves. District When Caze number
MM/ DD/ YYYY

District When Case number
MM/ DD/YYYY

10. Are any bankruptcy cases
pending or heing filed by a
business partner or an
affiliate of the debtor?

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

O Ne
@Yes' Debtar = Relationship Affiliate

pistice  [Northern District of Georgia

When

MM / DD 7YYYY
Case number, if known

Official Form 201

Veluntary Petition for Non-Individuals Filing for Bankruptcy page 2
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Dablor North American Auto Transportation Corp.
HNamse:

Case number (¢ knawn)

11, Why is the case filed in this  Check all that apply:
distriet? ] . . L
D] 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.

@& A bankrupicy case conceming debtor's affiliate, general partner, or parinership is pending in this district.

12. Does the debtor own or have No
possession of any real

O ves. Answer below for each property that needs immediate attention. Attach additional sheets if needed,
property or personal property

that needs immediate Why dces the property need Immadiate attention? (Check aff that apply.)
attention?

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

0 it needs to be physically secured or pratected from the weather.

O nincludes 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).

Q other

Where Is the proparty?

Number Street
City State ZiIP Code

Is the property insured?

Q Ne

3 ves. Insurance agency

Contact name
Phone
- Statistical and administrative information
13. Debtor’s estimation of Check one:

available funds & Funds will be available for distribution to unsecured creditors.

O after any administralive expenses are paid, no funds will be availabiz for distribution to unsecured creditors.

Q149 O 1,000-5.000 {3 25,001-50,000

14. ES‘L':‘“’" number of 0 s0-99 O 5,001-10,000 O 50,001-100,000

L LlE & 100199 0 10.001-25,000 22 More than 100,000

Q 200-999
3 50-550,000 & $1,000,001-$10 million 0O s500,000,094-51 bilion

15. Estimated assets 0 $50,001-$100,000 O $10,000.001-850 million 0 $1,000,000,001-$10 billion
0O s100,001-5500,000 03 350,000.001-5100 million 0 510,000,000,001-550 billion
0 3500,001-51 million O 5400,000,001-5500 million O More than $50 billion

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 3
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Debtor North American Auto Transportation Corp, Cate number of )
Nima
O s0-550,000 0 51,000,004-510 million & s500,000,001-81 billion
16. Estimated liabilities 0 $50,001-$100,000 O $10,000,001-850 million O $1,000,000,001-10 billion
QO $100,001-$500,000 [ $50,000,001-5100 million O s10,000,000,001-550 billion
O $500,001-51 millton 1 $100,000,001-$500 million O More than $50 billion

- Request for Relief, Daclaration, and Signatures

WARNING — Bankrupicy fraud is a seriaus crime. Making a false statement in connection with a bankruptey case can result in fines up to
$500,000 or imprisonment for up 1o 20 years, or both. 18 U.S.C. §§ 152, 1341, 1519, and 3571.

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

debtor petition.

B | have been autharized 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 faregoing is true and correct.
Executed on 08/06/2019

MM /DD /YYYY

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

18. Signature of attorney b 4 /s/ Brian S. Hermann Date 08/06/2019

Signature of attomey for debtor MM /DD /YYYY

Brian S. Hermann

Printed name
_Paul, Weiss, Rifkind, Wharton & Garrison LLP

Firm name

1285 Avenue of the Americas

Number Street

New York NY 10019
City State 2{P 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 Bankruptcy page 4
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itk in this information to identify the case:

United States Bankruptcy Cour for the

Northern District of Georgla
{State) 0 Check if this is an
Case number {if known). Chapter 1 amended filing

Rider 1
Pending Bankruptey 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 Coaper Canada 1 Limited Partnership
Jack Cooper Canada 2 Limited Parinership
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 Shuitle, Inc.

Jack Cooper Transport Canada Inc.

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

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

ATLANTA DIVISION
In re: Chapter 11
NORTH AMERICAN AUTO CaseNo.19-_____ -[ ]
TRANSPORTATION CORP.,
Debtor.

LIST OF EQUITY SECURITY HOLDERS'

Debtor Equity Holders Address of Equity Holder Percentage
of Equity
Held
North American Auto | Jack Cooper Holdings | 630 Kennesaw Due West Road 100%
Transportation Corp. | Corp. 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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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF GEORGIA

ATLANTA DIVISION
In re: Chapter 11
NORTH AMERICAN AUTO CaseNo.19-___ [ ]
TRANSPORTATION CORP,,
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 Holdings Corp. 100%
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Fill in this infarmation te identify the case and this filing:

Debtor Name North American Auto Transportation Corp.

Document Page 12 of 48

| United States Bankruptcy Court for the: Northarn District of Georgla

Case number {If known):

(State)

Official Form 202

Declaration Under Penalty of Perjury for Non-Individual Debtors 12115

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

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

- Declaration and signature

CoO0ODD0ODoOoooad

| 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: Assels-Real and Personal Property (Official Form 206A/B)
Schedule D. Creditors Who Have Claims Secured by Property (Official Form 2060)
Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 206E/F)
Schedule G: Exacufory Contracts and Unexpirad 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 Chaptar 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.

Executed on

08/06/2018 B /& 7 Michael Riggs

MM/ DDAYYYY Signature of individual signing on behalf of debtor
_T. Michael Rlggs __
Printed name
Chief Executive Officer
Position or relationshig to debtor

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

Effective as of the date written above, the members of the board of directors,
members of the board of managers, individual managers, sole managers and sole members
{each, “Board”), as applicable, of the corporations (including, where applicable, in their
capacity as 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
“Bankruptey 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 recognition
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)s.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 JICT 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 1 and JCC GP 2, respectively, and Greg May is hereby appointed
as Chief Financial Officer and Treasurer of each of JCC GP | and ICC 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 each Company, it is
desirable and in the best interests of such Company, its craditors 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
Maotion™);

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

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

Retention of Professionals

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

RESOLVED, that each of the Authorized Officers be, and hereby is, authorized
and directed to employ the firm Houlihan Lokey, Inc. (“Houlihan"”) as investment
banker and financial advisor to, among other things, assist 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 firancial 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 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 Protection

RESOQOLVED, that in the judgment of the respective Board of each Companyi, 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 o 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, Jandlord 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 Buginess 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, suppleraented or otherwise modified
from time to time) by and among JCVI, as botrower, 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 cr 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 Adequare
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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RESOLYVED, that each of the Authorized Officers be, and hereby is, authorized
and directed, and empowered in the name of, and on behalf of, each Company, as
debtor and debtor in possession, to take such actions as in his reasonable discretion
is determined to be necessary, desirable, or appropriate and execute the Adequate
Protection Transactions, including delivery of: (a) the DIP Documents and such
agreements, certificates, instruments, guaranties, notices, and any and all other
documents, including, without limitation, any amendments to any DIP Documents
(collectively, the “Adequate Protection Documents™); (b) such other instruments,
certificates, notices, assignments, and documents as may be reasonably requested
by the Administrative Agents; and (c) such forms of deposit, account control
agreements, officer’s certificates, and compliance certificates as may be required
by the DIP Documents or any other Adequate Protection Document.

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

RESOLVED, that each of the Authorized Officers be, and hereby is, authorized,
directed, and empowered in the name of, and on behalf of, each Company to take
all such further actions, including, without limitation, to pay or approve the
payment of appropriate fees and expenses payable in connection with the Adequate
Protection Transactions and appropriate fees and expenses incurred by or on behalf
of such Company in connection with the foregoing resolutions, in accordance with
the terms of the Adequate Protection Documents, which shail 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 Adequatc
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 faws of Canada
or of any province thereof (collectively, the “Canadian Cornpanies™) 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 martters
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.
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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.

deok ok ok ko ko ok %k kN ok
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IN WITNESS WHEREQF, the undersigned have executed this consent as of the

date first written above. ;"

Sarah Amic&_—-—o

Sam Torrence

T. Michael Riggs

Kevin McHugh

Gerry Czarmnecki

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 exccuted this consent as of the
date first written above.

Sam Tormence
—

T. Michael Riggs /’

Kevin McHugh

Gerry Czarnecki

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

ATTACHMENT A

{Sgnarure Page — Onzibucs Wrtsien Camsent]
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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

Aewiie %ﬁ/ui/f

Kevin McHugh

Gerry Czarnecki

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

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

Sarah Amico

Sam Torrence

T. Michael Riggs

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

ATTACHMENT A

[Signoture Page - Omnlbus Written Cansent]
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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 Conseni)




Case 19-62417-pwb Doc 1 Filed 08/06/19 Entered 08/06/19 19:57:52 Desc Main
Document Page 27 of 48

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

date first written above,
Sarah Amico g ;

T. Michael Riggs

BEING ALL E 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— 1~

T. Michael Riggs

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

[Signaiure Page — Omnibus Wrinten Consent)
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IN WITNESS WHEREQF, the undersigned have executed this consent as of the
date first written above.

Sarah Amico

T. Michael MM

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

[Signature Page — Omnibus Written Consen]
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4

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

date first written above. Q{

Sarah Amico—C_—~"

T. Michael Riggs I

Anthony Foster

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

[Signature Page — Omnibus Weltten Consent]



Case 19-62417-pwb Doc 1 Filed 08/06/19 Entered 08/06/19 19:57:52 Desc Main
Document  Page 31 of 48

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

date first written above.
Sarah Amico ;
r‘-’ r
T. Michael RiggV/

Anthony Foster

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

[Signature Page - Omnibus Written Consent}

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

Satah Amico

T. Michael Riggs

Anthony Foster “——

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

ATTACHMENT D

[Stgmature Page — Owmibux Fritien Consen)

1 e ——— =
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IN WITNESS WHEREOF, the undersigned have exccuted this consent as of the

date first written above. W——‘

Anthony Fogfer

BEING THE SOLE MEMBER OF THE
BOARD OF DIRECTORS OF EACH

COMPANY LISTED ON ATTACHMENT E

[Signaturs Page — Ommibus Writen 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 1 INC.

Name: T. Michael Ridgs
Title: Chief ExecuW

BEING THE GENERAL PARTNER OF
THE COMPANIES LISTED ON
ATTAC NT E

{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.

JACK COOPER CANADA GP 2 INC.

Name: T, Michael Riggs
Title: Chief Execytiv cer

BEING THE GENERAL PARTNER OF
THE COMPANIES LISTED ON
ATTACHMENT G

{Signanre Page - Omnibus Written Consent)
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IN WITNESS WHEREOF, the undersigned has executed this consent as of the

date first written above. 2 —

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

date first written above.
Sarah Amico ;

T. Mictfael Rng

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

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

date first written above. @/‘

Sarah Amico U

T. Michael Riggs

BEING ALL THE MANAGERS OF
EACH COMPANY LISTED ON
ATTACHMENT I

[Signature Page — Omnibus Written Consent)
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IN WITNESS 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]

T e
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Attachment A

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

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

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

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

Board Member: T. Michael Riggs

COMPANY JURISDICTION
North American Auto Transportation Corp. Delaware
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Attachment D

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

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

Board Member: Anthony Foster

COMPANY JURISDICTION
Jack Cooper Canada GP 1 Inc. QOntario
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, LL.C Delaware
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Attachment 1

Manager: Jeff Herr

COMPANY JURISDICTION
Auto & Boat Relocation Services LLC Connecticut




This 1s Exhibit “O” referred to in the

Affidavit of Waleed Malik, solemnly affirmed before me,

this 8" day of August, 2019

A Commissioner for Taking Affidavits
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Fill in this informatian to identify the case:

United States Bankruptcy Court for the;

Northern District of G€0Tgia

(State)
Case number (if knowr): Chapte.r“_ O check if this is an
amended filing

Official Form 201

Voluntary Petition for Non-Individuals Filing for Bankruptcy 04119

If more space Is needed, attach a separate sheet to this form. On the top of any additional pages, write the debtor's name and the case
numbar {if known). For more information, a separate document, Instructions for Bankruptcy Forms for Non-individuals, Is availabla.

1. Debtor's name Jack Cooper Transport Canada Inc.

2. All other names debtor used _None.
in the last 8 years

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

3. Dehbtor's federal Employer 83 _102328¢62¢6¢8
Identification Number (EIN) -

4. Debtor's address Principal place of business Mailing address, if diffarant from principal placa
of businass
5300-66 Wellington Strect West 630 Kennesaw Due West Road
Number Straet Number Street
P.Q. Box
Toronto  ON Canada M5K 1E6 Kennesaw GA 30152
City State  ZIP Code City State ZIP Code

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

Caunty
Nurnber Streat
City State ZIP Code
5. Debtor's websita (URL) www.jackcooper.com
& Type of debtor & corporation {including Limited Liability Company (LLC) and Limited Liability Parinership (LLP))

0 Partnership (excluding LLP}
Ll Other. Specify:

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



Case 19-62415-pwb Doc 1 Filed 08/06/19 Entered 08/06/19 19:48:44 Desc Main

Drebtor

Jack Cooper Transport Canada Inc.

Document  Page 2 of 48

Case number (f kneown)

Nama

7. Describe debtor's business

A. Check one:

O Health Care Business (as defined in 11 U.S.C. § 101{274))
O single Asset Real Estate (as defined in 11 U.S.C. § 101(51B))
O Railroad (as defined in 11 U.S.C. § 101(44))

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

Qa Commaodity Broker (as defined in 11 U.S.C. § 101(6))

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

@& None of the above

B. Check all that apply:

0 Tax-exempt entity {as described in 26 U.S.C. § 501)

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

[ 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

hitp /A, .qovifour-digit-national-association-naics-c
4 8 4 2
8. Under which chapter of the Check one:
Bankruptcy Code is the
debtor filing? L Chapter 7
0 chapter 9

& cnapter 11, Check all that spply:

0 Debtor's aggregate nancontingent liquidated debts (excluding debts owed to

insiders or affiliales) are less than $2,725,625 (amount subject to adjusiment on
4/01/22 and every 3 years afier that).

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

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

Qa plan is being filed with this petition.

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

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

O The debtor is a shell company as defined in the Seturities Exchange Act of 1934 Rule
12b-2.

1 chapter 12

s. Were prior bankruptcy cases [® o
filed by or against the debtor
wlthln the 'ast 8 vears? D Yes. District Vhen Case number
MM / DD/ YYYY
If more than 2 cases, attach a
District When Case number
separale list. TR
10. Are any bankruptcy cases O no
ending or being filed by a : :
gusinesgs partne?- oran y Yes. Debtor See Rlder I Relatianship Affihatc
affiliate of the debtor? Disries Northern District of Georgia When

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

MM / DD /YYYY
Case number, if known

Official Form 201

Voluntary Petition for Non-Individuals Filing for Bankruplcy page 2
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Debior Jack Cooper Transport Canada Inc.

Document Page 3 of 48

Casa number (f known)

MNama

11. Why is the case filed In this
district?

Check all that apply:

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 conceming debtor's affiliate, general partner, or parinership is pending in this district.

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

& No
O ves. Answer below for each property that needs immediate attention. Allach addilional sheets if neaded.

Why does the property nesd immedlate atientlon? (Check all that apply.)

0O 1t poses or is alleged to pose a threat of imminent and identifiable hazard to public health or safety.
What is the hazard?

Q1 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 securilies-related
assets or other options).

Q otner

Whera Is the property?

Number Street

City State ZIP Code

Is the property insured?
Q No

O vYes. Insurance agency

Contact name

Phona

- Statistical and administrative information

13. Debtor’s estimation of
available funds

Check one.

@& Funds will be available for distribution to unsecured creditors,
0 Ater any administrative expenses are paid, no funds will he available for distribution to unsecured creditors.

Ol 149 O 1,000-5,000 O 25,001-50,000

14. Estimated number of O s0-99 Q 5,001-10,000 O 50,001-100,600

creditors @ 100199 Q 10,001-25,000 O More than 100,690

O 200-999
O so-s50,000 O $1,000,001-510 million O3 $500,000,701-51 billion

15. Estimated assets O $50,001-5100,000 0 $40,000,001-550 million 3 $1,000,000,001-510 billion
O s100,001-$500,000 O $50,000,001-$100 million O $10,000,000,001-550 billion
0 $500,001-$1 million & $100,000,001-5500 million O More than $50 billion

Official Fomm 201

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

Dabior Jack Cooper Transport Canada Inc. Case number i knoun),
Nama
0O so-s50,000 QO s1,000,00%-510 million & s500,000,001-$1 billion
16. Estimated liabilities Q $50,001-5100,000 O $10,000,004-550 milkion 0 $1,000,000,001-$10 billion
{ 3100,001-8500,000 (1 $50,000,001-$100 million O $10,000,000,001-350 billion
O $500,001-5% million Q $100,000,001-$500 million O More than $50 billion

- Request for Relief, Declaration, and Signatures

WARNING — Bankruplcy 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 & The deblor requests relief in accordance with the chapter of title 11, United States Code, specified in this
authorized representative of

debtor petition.

[® [ have been authorized to file this pelition on behalf of the debtor.

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

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

MM /DD /YYYY
X s/ T. Michael Riggs T. Michael Riggs
28 £g
Signature of authorized representative of debtor Printed name
Tite Chicf Executive Officer
18. Signature of attorney X /5/ Brian S. Hermann Date 08/06/2019

Signature of attomey for debtor MM /DD /YYYY

Brian S. Hermann

Printed name

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

1285 Avenue of the Americas
Number Street

New York NY 10419
City State ZIP Code
{212) 373-3000 bhermann@paulweiss.com
Contact phone Email address
2810232 NY

Bar number Stats

Official Form 201 Voluntary Petition for Non-individuals Filing for Bankruptcy page 4
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Noacumen 39850f48

ill in this information to identify the case:

United States Bankruptcy Count for the :

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

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

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

Jack Cooper Ventures, Inc.

Auto & Boat Relocation Services LLC

Auto Handling Corporation

Axis Logistic Services, Inc.

CTEMS, LLC

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

Jack Cooper Canada GP2 Inc.

Jack Cooper CT Services, Inc.

Jack Cooper Diversified, LLC

Jack Cooper Enterprises, Inc.

Jack Cooper Holdings Corp.

Jack Cooper Investments, Inc.

Jack Cooper Logistics, LLC

Jack Cooper Rail and Shutile, Inc.

Jack Cooper Transport Canada Inc.

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

Rider 1



Case 19-62415-pwb Doc 1 Filed 08/06/19 Entered 08/06/19 19:48:44 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 TRANSPORT CANADA CaseNo.19-____ -[ |
INC,,
Debtor.
LIST OF EQUITY SECURITY HOLDERS!
Debtor Equity Holders Address of Equity Holder | Percentage of
Equity Held
Jack Cooper Jack Cooper .
1100 Walnut Street, Suite 2400 o
;I;:‘snsport Canada ;l;]rgnsport Company, Kansas City, MO 64106 100%

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

Bankruptcy Procedure. All equity positions listed are as of the date of commencement of the chapter 11 case.




Case 19-62415-pwbh Doc 1 Filed 08/06/19 Entered 08/06/19 19:48:44 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 TRANSPORT CANADA 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 Transport Company, Inc. 100%
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Eill in this informaticn to Identify the case and this filing:
Debtor Name Jack Cooper Transport Canada Inc.
United States Bankruptcy Court for the: Northarn District of Georgia
Case number (If known). (State)
Official Form 202
Declaration Under Penalty of Perjury for Non-Individual Debtors 12115

An individual whao is authorized to act on behalf of a non-individual debtor, such as a comporation er 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 pesition or relationship to the
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 2011,

WARNING -- Bankruptcy fraud is a serious crime, Making a false statement, concealing property, or obtaining money or

property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571.

- Declaration and signature

O0o0DGCc0Oooaoa

=

Executed on

| am the president, ancther 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 Hava Claims Sacured by Property (Official Form 206D}
Schedule E/F; Creditors Who Have Unsecured Claims (Official Form 206E/F)
Schedule G: Execulory Conltracts and Unexpirad Leases (Official Form 206G)
Schedule H: Codabtors (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 & 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,

08082018 B /o 1. Michael Riggs

MM/ DDAYYYY Signature of individual signing on behall of deblor
T. Michaal Riggs
Printed name
Chief Executive Officer
Position or relationship to dettor

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

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

Chapter 11 Filing

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

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

NOW, THEREFORE, BE IT,

RESOLVED, that in the judgment of the respective Board of each Company, it is
desirable and in the best interests of such Company, its creditors and other parties
in interest, that such Company shall be, and hereby is, authorized to file or cause to
be filed voluntary petitions for relief (the *“Chapter 11 Cases”) under the provisions
of chapter 11 of titie 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 interesis 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 recognition
of the Chapter 11 Cases pursuant to ancillary proceedings under Part IV of the
Companies’ Creditors Arrangement Act (Canada) (the “Recoguition 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 | 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 1o0.take all nccessary
actions in furtherance of consummation of such agreement’s terins.

Bidding Procedures Motion and Marketing Process

RESOLVED, that in the judgment of the respective Board of eacl: Company, it is
desirable and in the best interests of such Company, its creditors and other parties
in interest, that such Company shall be, and hereby is, authorized, consistent with
the RSA, to file with the Bankruptcy Court a motion seeking approval of, among
other things, (i) a sale of all or substantially all of the Companies’ assets pursuant
to a stalking horse asset purchase agreement (the “APA”), which shall be subject
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to higher and better offers, and (ii) the proposed bidding and auction procedures

pursuant to which the Companies will market their assets (the “Bidding Procedures
Motion™);

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

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

Retention of Professionals

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

RESOLVED, that in the judgment of the respective Board of each Company, it is
desirable and in the best interests of such Company, its crediiors and other parties
in interest, that such Company shail 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 ceriain
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 ot June
28, 2018 (as amended, restated, supplemented or otherwise modified
from time to time) by and among JCVI, as borrower, certain other
Debtors as guarantors, Wilmington Trust, National Association, as
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agent (the “1.5L Agent™), and the banks, financial institutions, and other
lenders party thereto; and

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

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

RESOLVED, that the form, terms, and provisions of the Interim DIP Order and
the provisions of the Canadian initial recognition order and the Canadian
supplemental order (the “Canadian Initial Orders™) to which each Company is or
will be subject, and the actions and transactions contemplated thereby be, and
hereby are authorized, adopted, and approved, and each Authorized Officer be, and
hereby is, authorized and empowered, in the name of and on behalf of each
Company, to take such actions and negotiate or cause to be prepared and negotiated
and to execute, deliver, perform, and cause the performance of the DIP Credit
Agreements, the Interim DIP Order, the Canadian Initial Orders, and any other
orders related to the foregoing and such other agreements, certificates, instruments,
receipts, petitions, motions, or other papers or documents to which such Company
is or will be a party, including, but not limited to any security and pledge 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 o# eacih 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 “Adeguate 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
intellectval and other property of each Company, in each case as the Administrative
Agents may reasonably request to perfect the security interests of the
Administrative Agents under the Interim DIP Order and the Canadian Initial
Orders.

RESOLVED, that each of the Authorized Officers be, and hereby is, authorized,
directed, and empowered in the name of, and on behalf of, each Company to take
all such further actions, including, without limitation, to. pay or approve the
payment of appropriate fees and expenses payable in connection with the Adequate
Protection Transactions and appropriate fees and expenses incurred by or on behalf
of such Company in connection with the foregoing resolutions, in accordance wich
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 Adequste
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




Case 19-62415-pwb Doc 1 Filed 08/06/19 Entered 08/06/19 19:48:44 Desc Main
Document  Page 20 of 48

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

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

date first written above. ;'

Sarah ArnicS——-—O

Sam Torrence

T. Michael Riggs

Kevin McHugh

Gerry Czarmecki

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

ATTACHMENT

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

Sam Torrence
——

T. Michael Riggs / e

Kevin McHugh

Gerry Czamnecki

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

ATTACHMENT A

{Sgnature Page — Cwrmibus Writen Cangerd)
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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

Aeviiz Waﬁ

Kevin McHugh

Gerry Czarnecki

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

[Signaiure Page = Omnibus Written i ]
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EN 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

(Sigmarure Page ~ Onmibes Written Conseni]
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IN WITNESS WHEREOQF, the undersigned have executed this consent as of the

date first written above. %’_

Sarah Amico S—

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 WHEREOTF, 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

[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 AnnW

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 MM

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

[Signature Page — Omnibus Wriiten Conseni
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’

IN WITNESS WHEREOQF, 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

[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 R‘ngV T

Anthony Foster

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

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

Sarah Amico

T. Michas! Riggs

Anthony Foster “——

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

ATTACHMENT D

[ Sigmature Pags — Onmibus Wrigen Consent)
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IN WITNESS WHEREOF, the undersigned have executed this consent as of the

date first written above, g 2

Anthony Fegler

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

[Signature Page — Omntbus Writien Consent}

e
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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.

Name: T. Michael Ryfgs
Title: Chief ExecuW

BEING THE GENERAL PARTNER OF
THE COMPANIES LISTED ON
ATTAC NTF

[Signature Page = Omnibus Written Consenr}
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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 Exectiv cer

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, 2 e

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 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

[Stgnature Page - Onmibus Written Consen]
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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
ATTACHMENT1

[Signature Page = Omnibus Written Conseni)
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tachment A

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

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

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

COMPANY JURISDICTION

Jack Cooper Diversified, LL.C Delaware
Jack Cooper Enterprises, Inc. Delaware
Jack Cooper Holdings Corp. Delaware
Jack Cooper Transport Company, Inc. Delaware
Auto Handling Corporation Delaware
IAxis Logistic Services, Inc., Delaware
Jack Cooper CT Services, Inc Delaware
Jack Cooper Rail and Shuttle, Inc Delaware

TEMS, 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 | 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






