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NOTICE OF MOTION 
(Recognition of Equity Transfer Order, Prime Clerk Order and Interim Utilities Order) 

(Returnable August 22, 2019) 
 

Jack Cooper Ventures, Inc. (the “Foreign Representative”), in its capacity as foreign 

representative of itself as well as Jack Cooper Diversified, LLC, Jack Cooper Enterprises, Inc., 

Jack Cooper Holdings Corp., Jack Cooper Transport Company, Inc., Auto Handling Corporation, 

CTEMS, LLC, Jack Cooper Logistics, LLC, Auto & Boat Relocation Services, LLC, Axis Logistic 

Services, Inc., Jack Cooper CT Services, Inc., Jack Cooper Rail And Shuttle, Inc., Jack Cooper 

Investments, Inc., North American Auto Transportation Corp., Jack Cooper Transport Canada Inc. 
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(“JC Canada”), Jack Cooper Canada GP 1 Inc. (“GP1”), Jack Cooper Canada GP 2 Inc. (“GP2”), 

Jack Cooper Canada 1 Limited Partnership (“LP1”), and Jack Cooper Canada 2 Limited 

Partnership (“LP2”, and collectively, the “Chapter 11 Debtors”), will make a motion to the 

Ontario Superior Court of Justice (Commercial List) on August 22, 2019 at 9:15 a.m., or as soon 

thereafter as the motion can be heard at 300 University Avenue, Toronto, Ontario. 

PROPOSED METHOD OF HEARING: The motion is to be heard orally. 

THE MOTION IS FOR: 

1. An Order substantially in the form attached as Tab 3 to the Motion Record: 

(a) recognizing and enforcing pursuant to section 49 of the Companies’ Creditors 

Arrangement Act, RSC 1985, c C-36, as amended (the “CCAA”) the terms of the 

following three “first day” orders recently entered by the United States Bankruptcy 

Court for the Northern District of Georgia (the “U.S. Court”): 

(i) Equity Transfer Order; 

(ii) Prime Clerk Order; and 

(iii) Interim Utilities Order (all as defined below); and 

(b) such further and other relief as counsel may request and this Honourable Court 

deems just. 

THE GROUNDS FOR THIS MOTION ARE: 

2. On August 6, 2019 (the “Petition Date”), each of the Chapter 11 Debtors filed voluntary 

petitions (the “Petitions”) for relief pursuant to Chapter 11 of the U.S. Bankruptcy Code with the 

U.S. Court (the “Chapter 11 Cases”). 
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3. Concurrently with the filing of the Petitions, the Chapter 11 Debtors also filed several “first 

day” motions with the U.S. Court on August 6, 2019 (the “First Day Motions”). The U.S. Court 

heard the First Day Motions, and granted interim and/or final orders in respect of each on August 

8, 2019 (the “First Day Orders”). 

4. On August 9, 2019 (the “Initial CCAA Application”), this Court granted an initial order 

(the “Initial Recognition Order”) which, among other things, recognized the Chapter 11 Cases 

as “foreign main proceedings”, recognized the appointment of the Foreign Representative, and 

granted related stays of proceedings in favour of the Chapter 11 Debtors, pursuant to Part IV of 

the CCAA. 

5. Also on August 9, 2019, this Court granted a supplemental order (the “Supplemental 

Order”) which, among other things, recognized the Foreign Representative Order and nine (9) 

other First Day Orders made by the U.S. Court in the “foreign main proceedings”, including the 

Interim DIP Order, appointed Alvarez & Marsal Canada Inc. as Information Officer in these 

proceedings, and granted an administration charge over the Chapter 11 Debtors’ property in 

Canada in the aggregate amount of $500,000 as security for the professional fees of the Information 

Officer, counsel to the Information Officer, and counsel to the Canadian Chapter 11 Debtors.  

6. At the time of the Initial CCAA Application, the U.S. Court had granted, but not yet 

entered, the following three “first day” orders: (a) Interim Order Approving Notification and 

Hearing Procedures for Certain Transfers of and Declarations of Worthlessness with Respect to 

Common Stock (the “Equity Transfer Order”); (b) Order Authorizing Retention and 

Appointment of Prime Clerk LLC as Claims, Noticing and Solicitation Agent (the “Prime Clerk 

Order”); and (c) Interim Order Determining Adequate Assurance of Payment for Future Utility 
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Services (the “Interim Utilities Order”). As a result, the Applicant was not able to seek 

recognition of said orders during the Initial CCAA Application. 

7. Since the Initial CCAA Application, the U.S. Court entered: 

(a)  the Equity Transfer Order on August 9, 2019; 

(b) the Prime Clerk Order on August 12, 2019; and 

(c) the Interim Utilities Order on August 16, 2019. 

Recognition of the Equity Transfer Order is Appropriate 

8. The Equity Transfer Order approves certain notification and hearing procedures on an 

interim basis related to certain transfers of Jack Cooper Investments, Inc.’s (“JCI”) existing 

common stock and warrants to acquire common stock or any beneficial ownership thereof, as 

detailed in Exhibit 1 to the Equity Transfer Order (the “Equity Transfer Procedures”). The 

Equity Transfer Order also directs on an interim basis that any purchase, sale, other transfer of, or 

declaration of worthlessness with respect to, common stock of JCI in violation of the Equity 

Transfer Procedures shall be null and void ab initio.  

9. While the Chapter 11 Debtors are not aware of any Canadian warrant holders of JCI, the 

Foreign Representative seeks recognition of the Equity Transfer Order in Canada out of an 

abundance of caution so that any Canadian warrant holders, to the extent such warrant holders 

exist, will be bound by the Equity Transfer Procedures. 
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Recognition of the Prime Clerk Order is Appropriate 

10. The Prime Clerk Order appoints Prime Clerk LLC as claims, noticing and solicitation agent 

in the Chapter 11 Cases nunc pro tunc to the Petition Date, including in respect of creditors of JC 

Canada, GP1, GP2, LP1 and LP2 (collectively, the “JC Canada Group”). 

11. The Chapter 11 Debtors, including the JC Canada Group, anticipate that there will be 

thousands of persons and entities throughout Canada and the U.S. which will need to receive notice 

of these proceedings and that many of these persons and entities will file claims against the Chapter 

11 Debtors. In view of the anticipated number of claimants and the complexity of the Chapter 11 

Debtors’ business, the appointment of Prime Clerk LLC as claims and noticing agent will provide 

the most effective and efficient means, and relieve the administrative burden, of providing notice, 

administering claims, and soliciting and tabulating votes.  

12. The Prime Clerk Order is in the best interest of the Chapter 11 Debtors and their creditors.  

Recognition of the Interim Utilities Order is Appropriate 

13. The Interim Utilities Order establishes the Adequate Assurance Procedures (as defined in 

the Interim Utilities Order) which is intended to provide utility providers with adequate assurance 

of payment within the meaning of section 366 of U.S. Bankruptcy Code and prohibits the utility 

providers from altering, refusing, or discontinuing services. The Interim Utilities Order also 

establishes a process for any utility provider to file an objection to the Adequate Assurance 

Procedures. 

14. In connection with the operation of the businesses of the JC Canada Group, including 

management of their terminals, the JC Canada Group obtains electricity, telephone, internet, cable, 

recycling, and other similar services from a number of utility companies and brokers listed at 
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Exhibit A to the Interim Utilities Order. It is in the best interest of the JC Canada Group, their 

creditors, and other parties in interest that the Interim Utilities Motion be granted. 

General 

15. The CCAA, including Part IV and section 49 thereof; and

16. Such further and other grounds as counsel may advise and this Honourable Court may

permit. 

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the motion: 

(a) Affidavit of Greg R. May, sworn August 8, 2019;

(b) Affidavit of Emily Paplawski, sworn August 20, 2019;

(c) Pre-filing report of Alvarez & Marsal Canada Inc. in its capacity as Information

Officer, filed August 9, 2019; and

(d) Such further and other evidence as counsel may advise and this Honourable Court

may permit.

August 20, 2019            OSLER, HOSKIN & HARCOURT LLP 
Box 50, 1 First Canadian Place  
Toronto, Ontario, Canada  M5X 1B8 

Marc Wasserman (LSO# 44066M) 
Tel: 416.862.4908  
Email: mwasserman@osler.com  

Shawn T. Irving (LSO# 50035U) 
Tel: 416.862.4733 
Email: sirving@osler.com  
Fax: 416.862.6666 

Lawyers for the Applicant
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7. The cases commenced by the Chapter 11 Debtors in the U.S. Court are referred to 

in this Affidavit as the “Chapter 11 Cases”. 

8. Concurrently with or shortly after the filing of the Petitions, the Chapter 11 Debtors 

filed several first day motions with the U.S. Court on August 6, 2019. On August 8, 2019, the U.S. 

Court heard such first day motions, including the following (collectively, the “First Day 

Motions”, all of which are defined separately below): 

(a) Foreign Representative Motion; 

(b) Joint Administration Motion; 

(c) Cash Management Motion; 

(d) Critical Vendor Motion; 

(e) DIP Motion;  

(f) Insurance Motion; 

(g) Wages Motion;  

(h) Surety Bond Motion; 

(i) Taxes and Fees Motion;  

(j) Utilities Motion; 

(k) Customer Programs Motions;  

(l) Equity Transfer Motion; and 
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head offices and corporate headquarters in the U.S., carry out their business in the U.S. and have 

all, or substantially all, of their assets located in the U.S. While the JC Canada Group provides 

transport segment services to customers of the JC Group throughout Canada, only minimal 

administrative functions are carried out in Canada. The JC Canada Group is, for all intents and 

purposes, administered and managed out of the U.S.  

87. As described above, the JC Canada Group is managed on a consolidated basis and 

its Canadian operations are dependent on and integrated with the U.S. operations. The JC Canada 

Group would not be able to function independently without the corporate functions performed by 

the Chapter 11 Debtors in the U.S. 

B. Recognition of First Day Orders 

88. By operation of the U.S. Bankruptcy Code, the Chapter 11 Debtors obtained the 

benefit of a stay of proceedings upon filing the voluntary Petitions with the U.S. Court. A stay of 

proceedings in Canada is essential to protect the efforts of the Chapter 11 Debtors to proceed with 

the Chapter 11 Cases and to pursue a restructuring transaction.  

89. On August 8, 2019, the U.S. Court granted 14 interim and final orders (the “First 

Day Orders”). One further court date has been scheduled with the U.S. Court to hear certain 

anticipated “day two” motions.  

90. At this time, JC Canada is seeking recognition of the following First Day Orders 

granted by the U.S. Court: 

(a) Order (I) Authorizing Jack Cooper Ventures, Inc. to Act as Foreign Representative, 

and (II) Granting Related Relief (the “Foreign Representative Order”): The 





































 

 

UNITED STATES BANKRUPTCY COURT 
NORTHERN DISTRICT OF GEORGIA 

ATLANTA DIVISION 
 
 )  
In re: ) Chapter 11 
 )  
JACK COOPER VENTURES, INC., et al., 1 ) Case No. 19-62393 (PWB) 
 )  
     Debtors. ) (Joint Administration Requested) 
 )  
 

DEBTORS’ MOTION FOR ENTRY OF INTERIM AND 
FINAL ORDERS APPROVING NOTIFICATION AND HEARING 

PROCEDURES FOR CERTAIN TRANSFERS OF AND DECLARATIONS OF 
WORTHLESSNESS WITH RESPECT TO COMMON STOCK 

The above-captioned debtors and debtors in possession (collectively, the “Debtors”) 

respectfully state as follows in support of this motion: 

                                                 
1  The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 

number, include: Jack Cooper Ventures, Inc. (0805); Jack Cooper Diversified, LLC (9414); Jack Cooper 
Enterprises, Inc. (3001); Jack Cooper Holdings Corp. (2446); Jack Cooper Transport Company, Inc. (3030); 
Auto Handling Corporation (4011); CTEMS, LLC (7725); Jack Cooper Logistics, LLC (3433); Auto & Boat 
Relocation Services, LLC (9095); Axis Logistic Services, Inc. (2904); Jack Cooper CT Services, Inc. (3523); 
Jack Cooper Rail and Shuttle, Inc. (7801); Jack Cooper Investments, Inc. (6894); North American Auto 
Transportation Corp. (8293); Jack Cooper Transport Canada Inc. (8666); Jack Cooper Canada GP 1 Inc. (7030); 
Jack Cooper Canada GP 2 Inc. (2373); Jack Cooper Canada 1 Limited Partnership (3439); and Jack Cooper 
Canada 2 Limited Partnership (7839). The location of the Debtors’ corporate headquarters and service address 
is: 630 Kennesaw Due West Road NW, Kennesaw, Georgia 30152. 
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Relief Requested1 

1. By this motion, the Debtors seek entry of interim and final orders, substantially in 

the forms attached hereto as Exhibit A and Exhibit B (the “Interim Order” and “Final Order,” 

respectively):  (a) approving certain notification and hearing procedures related to certain 

transfers of, or declarations of worthlessness with respect to, Debtor Jack Cooper Investments, 

Inc.’s existing common stock and warrants to acquire common stock (the “Common Stock”) or 

any Beneficial Ownership2 thereof as detailed in Exhibit 1 to the Interim Order 

(the “Procedures”); (b) directing that any purchase, sale, other transfer of, or declaration of 

worthlessness with respect to, Common Stock in violation of the Procedures shall be null and 

void ab initio; (c) scheduling a final hearing to consider approval of this motion on a final basis; 

and (d) granting related relief.   

                                                 
1  A description of the Debtors’ businesses, the reasons for commencing these chapter 11 cases, the relief sought 

from the Court to allow for a smooth transition into chapter 11, and the facts and circumstances supporting this 
motion are set forth in the Declaration of Greg May, the Debtors’ Chief Financial Officer, in Support of First 
Day Motions (the “First Day Declaration”), filed contemporaneously herewith. Capitalized terms used in this 
Relief Requested section of the Motion but not otherwise defined therein shall have the meanings ascribed to 
such terms later in the Motion, and any other capitalized terms used herein but not otherwise defined shall have 
the meanings ascribed to such terms in the First Day Declaration. 

2  “Beneficial Ownership” will be determined in accordance with the applicable rules of section 382 of the 
Internal Revenue Code (the “IRC”), and the Treasury Regulations thereunder (other than Treasury Regulations 
Section 1.382-2T(h)(2)(i)(A)) and includes direct, indirect, and constructive ownership (e.g., (1) a holding 
company would be considered to beneficially own all equity securities owned by its subsidiaries, (2) a partner in 
a partnership would be considered to beneficially own its proportionate share of any equity securities owned by 
such partnership, (3) an individual and such individual’s family members may be treated as one individual, 
(4) persons and entities acting in concert to make a coordinated acquisition of equity securities may be treated 
as a single entity, and (5) to the extent set forth in Treasury Regulations Section 1.382-4, a holder would be 
considered to beneficially own equity securities that such holder has an Option (as defined herein) to acquire). 
An “Option” to acquire stock includes all interests described in Treasury Regulations Section 1.382-4(d)(9), 
including any contingent purchase right, warrant, convertible debt, put, call, stock subject to risk of forfeiture, 
contract to acquire stock, or similar interest, regardless of whether it is contingent or otherwise not currently 
exercisable. 
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Jurisdiction and Venue 

2. The United States Bankruptcy Court for the Northern District of Georgia has 

jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334.  Consideration of this 

motion is a core proceeding pursuant to 28 U.S.C. § 157(b). 

3. Venue is proper in this Court pursuant to 28 U.S.C. §§ 1408 and 1409. 

4. The statutory bases for the relief requested herein are sections 362 and 541 of 

title 11 of the United States Code, 11 U.S.C. §§ 101–1532 (the “Bankruptcy Code”), Rules 6003 

and 6004 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), and General 

Order 26-2019, Procedures for Complex Chapter 11 Cases, dated February 4, 2019 (the 

“Complex Case Procedures”). 

The Tax Attributes 

5. Generally, a company generates net operating losses (“NOLs”) if the operating 

expenses it has incurred exceed the revenues it has earned during a single tax year.  A company 

may apply, or “carry forward,” NOLs to reduce future tax payments in a tax year or years after 

the year in which the NOLs were generated (subject to certain conditions as discussed below).  

I.R.C. § 172. In addition, business interest expense in excess of certain thresholds is disallowed 

as a deduction (such disallowed business interest expense, together with NOLs and certain other 

tax attributes, “Tax Attributes”) but may generally be carried forward and deducted in future tax 

years (subject to certain conditions).  I.R.C. § 163(j).  

6. The Debtors believe that, as of December 31, 2018, they had state NOLs in the 

amount of approximately $238.1 million, federal NOLs in the amount of approximately 

$23 million and disallowed business interest carryforwards of approximately $80 million.  These 
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NOLs and certain other Tax Attributes provide the potential for material future tax savings or 

other tax structuring possibilities in these chapter 11 cases.  The Tax Attributes may be of 

significant value to the Debtors and their estates because the Debtors can generally carry forward 

their Tax Attributes to offset their future taxable income, thereby reducing their future aggregate 

tax obligations.  In addition, such Tax Attributes may generally be utilized by the Debtors to 

offset any taxable income generated by transactions consummated during these chapter 11 cases.  

The value of the Tax Attributes will inure to the benefit of all of the Debtors’ stakeholders. 

I. An “Ownership Change” May Negatively Impact the Debtors’ Utilization of the Tax 
Attributes. 

7. Section 382 of the IRC limits the amount of NOLs and certain other Tax 

Attributes that a corporation can use to offset its taxable income if the corporation undergoes an 

“ownership change.”  Generally, an “ownership change” occurs if the percentage (by value) of 

the stock of a corporation owned by one or more 5% shareholders has increased by more than 

50 percentage points over the lowest percentage of stock owned by such shareholders at any time 

during the three-year testing period ending on the date of the ownership change.  For example, an 

ownership change would occur in the following situation: 

An individual (“A”) owns 50.1% of the stock of corporation XYZ.  
A sells her 50.1% interest to another individual (“B”), who owns 
5% of XYZ’s stock.  Under section 382, an ownership change has 
occurred because B’s interest in XYZ has increased more than 
50 percentage points (from 5% to 55.1%) during the testing period.  
The same result would follow even if B owned no XYZ stock prior 
to the transaction with A because B both becomes a 5% 
shareholder and increases his ownership by more than 
50 percentage points during the testing period. 

8. An “ownership change” can also occur as a result of a “worthless stock 

deduction” claimed by any “50-percent shareholder.”  A 50-percent shareholder is any person 
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that owned 50% or more of a corporation’s stock “at any time during the 3-year period ending on 

the last day of the taxable year” with respect to which the worthless stock deduction is claimed.  

I.R.C. § 382(g)(4)(D).  If the 50-percent shareholder still owns the corporation’s stock at the end 

of the taxable year, section 382 of the IRC essentially treats the person as newly-purchasing the 

stock on the first day of the next taxable year.  For example, if a person with 50% of a 

corporation’s stock claims a worthless stock deduction in 2019 but does not sell such stock that 

year, that person is treated (a) as not having owned the stock at the end of 2019 and (b) as having 

purchased the stock on January 1, 2020.  That deemed purchase would cause an ownership 

change, because the 50-percent shareholder would be deemed to have a 50 percentage point 

increase in its stock ownership.  Notably, while the seminal case of In re Prudential Lines, Inc., 

928 F.2d 565 (2d Cir. 1991) is generally relied upon to support equity trading motions in general, 

the specific issue in Prudential Lines was, in fact, a worthless stock deduction. 

9. If an ownership change occurs, section 382 of the IRC limits the amount of a 

corporation’s future taxable income that may be offset by its “pre-change losses” to an annual 

amount based on the fair market value of all stock of the corporation prior to the ownership 

change multiplied by the long-term tax-exempt rate that applies to the month of the ownership 

change (for August 2019, 2.09%).  Pre-change losses include the Debtors’ NOLs, certain other 

Tax Attributes, and any net unrealized built-in loss (as defined in section 382(h)(3) of the IRC).  

“Net unrealized built in losses” include, among other things, certain tax losses resulting from the 

disposition of assets.  Once an NOL or other Tax Attribute is limited under section 382 of the 

IRC, its use is limited forever.  Thus, certain transfers of or worthless stock deductions with 

respect to Common Stock effected before the effective date of the Debtors’ emergence from 
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chapter 11 protection or the consummation of a taxable sale of assets of the Debtors may trigger 

an “ownership change” for IRC purposes, severely endangering the Debtors’ ability to utilize the 

Tax Attributes and causing substantial damage to the Debtors’ estates.  Likewise, if a 50% or 

greater shareholder of Jack Cooper Investments, Inc. were, for federal or state tax purposes, to 

treat its Common Stock as having become worthless prior to its emerging from chapter 11 

protection or the consummation of a taxable sale of assets of the Debtors, such a claim could 

trigger an ownership change under section 382(g)(4)(D) of the IRC, thus causing an adverse 

effect on the Debtors’ ability to use the NOLs. 

10. To maximize the use of the Tax Attributes and potentially enhance recoveries for 

the Debtors’ stakeholders, the Debtors seek limited relief that will enable them to establish 

Procedures to closely monitor certain transfers of Common Stock and claims of worthless stock 

deductions so as to be in a position to act expeditiously to prevent such transfers or claims of 

worthless deductions, if necessary, with the purpose of preserving the Tax Attributes.  By 

establishing and implementing such Procedures, the Debtors will be in a position to object to 

“ownership changes” that threaten their ability to preserve the value of their NOLs for the benefit 

of the estates. 

11. Notably, the Debtors have limited the relief requested herein to the extent 

necessary to preserve estate value.  Specifically, the Interim Order and Final Order will affect 

only (a) holders of the equivalent of 4.5 percent or more of outstanding Common Stock, (b) 

parties who are interested in purchasing sufficient Common Stock to result in such party 

becoming a holder of 4.5 percent or more of outstanding Common Stock, and (c) any “50-

percent shareholder” seeking to claim a worthless stock deduction. 
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II. Proposed Procedures for Transfers of, or Declaration of Worthlessness with Respect 
to, Common Stock. 

12. The Procedures are the mechanism by which the Debtors propose that they will 

monitor, and, if necessary, object to, certain transfers of Common Stock and declarations of 

worthlessness with respect to the Common Stock to ensure preservation of the Tax Attributes.  

The Procedures, which are fully set forth in Exhibit 1 to the Interim Order, are summarized 

below for illustrative purposes only.  

Procedures for Transfers of Common Stock 

a. Any entity (as defined in section 101(15) of the Bankruptcy Code) who 
currently is or becomes a Substantial Shareholder (as defined herein), 
must file with the Court, and serve upon:  (i) the Debtors, 630 Kennesaw 
Due West Road, Kennesaw, Georgia 30152, Attn.: Theo Ciupitu; 
(ii)(A) proposed counsel to the Debtors, Paul, Weiss, Rifkind, Wharton & 
Garrison LLP, 1285 Avenue of the Americas, New York, New York 
10019, Attn.:  John T. Weber, and (B) King & Spalding LLP, 1180 
Peachtree Street NE, Atlanta, Georgia 30309, Attn.:  Sarah R. Borders and 
Britney Baker; (iii) the Office of the United States Trustee for the 
Northern District of Georgia, 75 Ted Turner Dr. S.W., Room 362, Atlanta, 
Georgia 30303; (iv) counsel to the Debtors’ prepetition secured revolving 
lenders, Buchalter, P.C., 1000 Wilshire Blvd., 15th Floor, Los Angeles, 
California 90017, Attn.: Robert J. Davidson and Julian Gurule; (v) counsel 
to the Debtors’ prepetition first lien term loan lenders, Schulte Roth & 
Zabel LLP, 919 Third Avenue, New York, New York 10022, Attn.: Adam 
Harris; (vi) counsel to the Debtors’ prepetition junior lien term loan 
lenders (the “Junior Lenders”), Kirkland & Ellis LLP, 601 Lexington 
Avenue, New York, New York 10022, Attn.: Jonathan Henes, and 
Kirkland & Ellis LLP, 300 North LaSalle, Chicago, Illinois 60654, Attn.: 
Marc Kieselstein and Alexandra Schwarzman; (vii) counsel to the official 
committee of unsecured creditors (if any) appointed in these chapter 11 
cases; and (viii) to the extent not listed herein, those parties requesting 
notice pursuant to Bankruptcy Rule 2002 (collectively, the “Notice 
Parties”), a declaration of such status, substantially in the form of 
Exhibit 1A attached to the Procedures (each, a “Declaration of Status as a 
Substantial Shareholder”), on or before the later of (A) 30 calendar days 
after the date of the Notice of Interim Order (as defined herein), or 
(B) 10 calendar days after becoming a Substantial Shareholder; provided 
that each of Michael Riggs, TMR Holding Company, LLC and the T. 
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Michael Riggs Irrevocable Trust of 2014 (the “Riggs Shareholders”), shall 
be deemed a Substantial Shareholder and shall not be required to file a 
Declaration of Status as a Substantial Shareholder. 

b. Prior to effectuating any transfer of Beneficial Ownership of Common 
Stock that would result in an increase in the amount of Common Stock of 
which a Substantial Shareholder has Beneficial Ownership or would result 
in an entity or individual becoming a Substantial Shareholder, such 
Substantial Shareholder or potential Substantial Shareholder must file with 
the Court, and serve upon the Notice Parties, an advance written 
declaration of the intended transfer of Common Stock, substantially in the 
form of Exhibit 1B attached to the Procedures (each, a “Declaration of 
Intent to Accumulate Common Stock”). 

c. Prior to effectuating any transfer of Beneficial Ownership of Common 
Stock that would result in a decrease in the amount of Common Stock of 
which a Substantial Shareholder has Beneficial Ownership or would result 
in an entity or individual ceasing to be a Substantial Shareholder, such 
Substantial Shareholder must file with the Court, and serve upon the 
Notice Parties, an advance written declaration of the intended transfer of 
Common Stock, substantially in the form of Exhibit 1C attached to the 
Procedures (each, a “Declaration of Intent to Transfer Common Stock” 
and together with a Declaration of Intent to Accumulate Common Stock, 
each, a “Declaration of Proposed Transfer”). 

d. The Debtors shall have 15 calendar days after receipt of a Declaration of 
Proposed Transfer to file with the Court and serve on such Substantial 
Shareholder or potential Substantial Shareholder an objection to any 
proposed transfer of Beneficial Ownership of Common Stock described in 
the Declaration of Proposed Transfer on the grounds that such transfer 
might adversely affect the Debtors’ ability to utilize their Tax Attributes.  
If the Debtors file an objection, the proposed transaction will remain 
ineffective unless such objection is withdrawn by the Debtors or such 
transaction is approved by a final and nonappealable order of the Court.  If 
the Debtors do not object within such 15-day period, the proposed 
transaction can proceed solely as set forth in the Declaration of Proposed 
Transfer.  Further transactions within the scope of this paragraph must be 
the subject of additional notices in accordance with the procedures set 
forth herein, with an additional 15-day waiting period for each Declaration 
of Proposed Transfer. 

e. For purposes of the Procedures:  (i) a “Substantial Shareholder” is any 
entity or individual that has Beneficial Ownership of at least 133,466 
shares and warrants exercisable for shares of Common Stock (representing 
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approximately 4.5% of all issued and outstanding shares of Common 
Stock, treating each warrant exercisable for shares as an outstanding share 
for this purpose),3 including, for the avoidance of doubt, each of the Riggs 
Shareholders; (ii) “Beneficial Ownership” shall be determined in 
accordance with the applicable rules of section 382 of the Internal 
Revenue Code and the Treasury Regulations thereunder (other than 
Treasury Regulations Section 1.382-2T(h)(2)(i)(A)) and includes direct 
and indirect ownership (e.g., a holding company would be considered to 
beneficially own all shares owned or acquired by its subsidiaries and a 
partner in a partnership would be considered to own its proportionate 
share of any equity securities owned by such partnership), ownership by 
such holder’s family members and entities acting in concert with such 
holder to make a coordinated acquisition of equity securities, and to the 
extent set forth in Treasury Regulations Section 1.382-4, ownership of 
equity securities that such holder has an Option to acquire; and (iii) an 
“Option” to acquire stock includes any contingent purchase right, warrant, 
convertible debt, put, call, stock subject to risk of forfeiture, contract to 
acquire stock, or similar interest, regardless of whether such interest is 
contingent or otherwise not currently exercisable. 

Procedures for Declarations of Worthlessness of the Common Stock 

a. Any person or entity that currently is or becomes a 50% Shareholder (as 
defined below) must file with the Court, and serve the Notice Parties, a 
notice of such status, in the form of Exhibit 1D attached to the 
Procedures, on or before the later of (i) 30 calendar days after the date of 
the Notice of Interim Order and (ii) 10 calendar days after becoming a 
50% Shareholder; provided that each of the Riggs Shareholders shall be 
deemed a 50% Shareholder and shall not be required to file a notice of 
such status. 

b. Prior to filing any federal, state or local tax return, or any amendment to 
such a return, claiming any deduction for worthlessness of the Common 
Stock, for a tax year ending before the earlier of (i) the Debtors’ 
emergence from chapter 11 protection and (ii) a taxable sale of 
substantially all of the assets of the Debtors, such 50% Shareholder must 
file with the Court, and serve upon the Notice Parties, an advance written 
notice in the form of Exhibit 1E attached to the Procedures (a 
“Declaration of Intent to Claim a Worthless Stock Deduction”) of the 
intended claim of worthlessness.  

                                                 
3  Based on approximately 2,965,909 shares (and warrants exercisable for shares) of Common Stock outstanding 

as of the Petition Date. 
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c. The Debtors will have 15 calendar days after receipt of a Declaration of 
Intent to Claim a Worthless Stock Deduction to file with the Court and 
serve on such 50% Shareholder an objection to any proposed claim of 
worthlessness described in the Declaration of Intent to Claim a Worthless 
Stock Deduction on the grounds that such claim might adversely affect the 
Debtors’ ability to utilize their Tax Attributes.  During such 15-day period, 
and while any objection by the Debtors to the proposed claim is pending, 
such 50% Shareholder shall not claim, or cause to be claimed, the 
proposed worthless stock deduction to which the Declaration of Intent to 
Claim a Worthless Stock Deduction relates and thereafter in accordance 
with the Court’s ruling, and, as applicable, any appellate rules and 
procedures.  If the Debtors do not object within such 15-day period, the 
filing of the tax return with such claim would be permitted solely as set 
forth in the Declaration of Intent to Claim a Worthless Stock Deduction.  
Additional tax returns within the scope of this paragraph must be the 
subject of additional notices as set forth herein, with an additional 15-day 
waiting period. 

d. For purposes of these Procedures, a “50% Shareholder” is any person or 
entity that currently is or becomes a “50-percent shareholder” (within the 
meaning of section 382(g)(4)(D) of the IRC and the applicable Treasury 
Regulations), including, for the avoidance of doubt, each of the Riggs 
Shareholders.  

Other Procedures 

a. No later than two business days following entry of the interim order, the 
Debtors shall serve by overnight mail, postage prepaid a notice, 
substantially in the form of Exhibit 1F attached to the Procedures (the 
“Notice of Interim Order”), on:  (i) the Office of the United States Trustee 
for the Northern District of Georgia; (ii) the Debtors’ thirty (30) largest 
unsecured creditors; (iii) counsel to the Prepetition Secured Parties; 
(iv) counsel to the administrative agents for the Debtors’ prepetition credit 
facilities; (v) counsel to the administrative agents for the Debtors’ debtor-
in-possession financing facilities; (vi) the United States Securities and 
Exchange Commission; (vii) the Internal Revenue Service; (viii) the 
Georgia Department of Revenue; (ix) the Attorney General for the State of 
Georgia; (x) the United States Attorney for the Northern District of 
Georgia; (xi) the state attorneys general for states in which the Debtors 
conduct business; (xii) the Pension Benefit Guaranty Corporation; (xiii) 
any official committees appointed in these chapter 11 cases; and (xiv) all 
registered holders of Common Stock.  Additionally, no later than two 
business days following entry of the final order, the Debtors shall serve a 
Notice of Interim Order modified to reflect that the final order has been 
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entered (as modified, the “Notice of Final Order”) on the same entities that 
received the Notice of Interim Order. 

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

c. Any entity or broker or agent acting on such entity’s or individual’s behalf 
who sells in excess of 133,466 shares and warrants exercisable for shares 
of Common Stock (i.e., approximately 4.5% of all issued and outstanding 
shares of Common Stock, treating each warrant exercisable for shares as 
outstanding for this purpose) to another entity shall be required to serve a 
copy of the Notice of Interim Order or Notice of Final Order, as 
applicable, on such purchaser of such Common Stock or any broker or 
agent acting on such purchaser’s behalf. 

d. To the extent confidential information is required in any declaration 
described in the Procedures, such confidential information may be filed 
and served in redacted form; provided, however, that any such declarations 
served on the Debtors shall not be in redacted form.  The Debtors shall 
keep all information provided in such declarations strictly confidential and 
shall not disclose the contents thereof to any person except (i) to the extent 
necessary to respond to a petition or objection filed with the Court (ii) to 
the extent otherwise required by law or (iii) to the extent that the 
information contained therein is already public; provided, however, that 
the Debtors may disclose the contents thereof to their professional 
advisors, who shall keep all such declarations strictly confidential and 
shall not disclose the contents thereof to any other person, subject to 
further Court order.  To the extent confidential information is necessary to 
respond to a petitioner objection filed with the Court, such confidential 
information shall be filed under seal or in a redacted form.  For the 
avoidance of doubt, to the extent confidential information is required in 
any declaration described in these Procedures, such confidential 
information shall be served in redacted form to the Notice Parties.  

e. The Debtors may, solely with the Junior Lenders’ consent (not to be 
unreasonably withheld, conditioned or delayed) waive, in writing, any and 
all restrictions, stays, and notification Procedures contained in this Notice.  

Basis for Relief 

13. Section 541 of the Bankruptcy Code provides that property of the estate 

comprises, among other things, “all legal or equitable interests of the debtor in property as of the 
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commencement of the case.”  11 U.S.C. § 541.  The Tax Attributes are property of the Debtors’ 

estates.  See In re Prudential Lines, Inc., 107 B.R. 832, 839 (Bankr. S.D.N.Y. 1989) (“[D]ebtor’s 

potential ability to utilize NOLs is property of an estate.”), aff’d, 119 B.R. 430 (S.D.N.Y. 1990), 

aff’d, 928 F.2d 565 (2d Cir. 1991), cert. denied, 502 U.S. 821 (1991); see also In re Forman 

Enters., Inc., 273 B.R. 408, 416 (Bankr. W.D. Pa. 2002) (holding that NOLs are property of the 

debtors’ estates); In re Delta Air Lines, Inc., No. 05-17923 (PCB) (Bankr. S.D.N.Y. Sept. 16, 

2005) (same); In re White Metal Rolling & Stamping Corp., 222 B.R. 417, 424 (Bankr. S.D.N.Y. 

1998) (same).  Section 362(a)(3) of the Bankruptcy Code, moreover, stays “any act [of an entity] 

to obtain possession of property of the estate or of property from the estate or to exercise control 

over property of the estate.”  11 U.S.C. § 362(a)(3).  Accordingly, any act of a holder of a 

debtor’s equity securities that causes the termination, or limits use, of the NOLs violates the 

automatic stay.  In re Grossman’s, Inc., No. 97-695 (PJW), 1997 WL 33446314, at *1 

(Bankr. D. Del. Oct. 9, 1997) (holding that the debtors’ NOLs were property of the debtors’ 

estates and protected by the automatic stay); In re Phar-Mor, Inc., 152 B.R. 924, 927 

(Bankr. N.D. Ohio 1993) (“[T]he sale of stock is prohibited by § 362(a)(3) as an exercise of 

control over the NOL, which is property of the estate.”). 

14. Implementation of the Procedures is necessary and appropriate to enforce the 

automatic stay and, critically, to preserve the value of the Tax Attributes for the benefit of the 

Debtors’ estates.  Under section 382 of the IRC, certain transfers of, or declarations of 

worthlessness with respect to, the Common Stock prior to the consummation of a chapter 11 plan 

could cause the termination, or limit the use, of the Tax Attributes.  As stated above, the Debtors 

believe that, as of December 31, 2018, they had state NOLs of approximately $238.1 million and 
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federal NOLs of approximately $23 million and disallowed business interest carryforwards of 

approximately $80 million.  The Tax Attributes translate to the potential for material future tax 

savings or other potential tax structuring opportunities in these chapter 11 cases.  The 

termination or limitation of the Tax Attributes could be materially detrimental to all parties in 

interest.  Thus, granting the relief requested herein will preserve the Debtors’ flexibility in 

operating the Debtors’ businesses during the pendency of these chapter 11 cases and 

implementing an exit plan that makes full and efficient use of the Tax Attributes and maximizes 

the value of the Debtors’ estates. 

15. Additionally, the Procedures do not bar all transfers of, or declarations of 

worthlessness with respect to Beneficial Ownership of Common Stock.  The Debtors seek to 

establish procedures only to monitor those types of transactions that would pose a risk under the 

ownership change test pursuant to section 382 of the IRC to preserve the Debtors’ ability to seek 

substantive relief if it appears that a proposed transfer or declaration of worthlessness could 

jeopardize the Debtors’ utilization of the Tax Attributes.   

16. Courts in this jurisdiction and others have routinely restricted transfers of equity 

interests in, and declarations of worthlessness with respect to, stock of a debtor, or instituted 

notice procedures regarding proposed transfers and declarations of worthlessness, to protect a 

debtor against the possible loss of its tax attributes.  See, e.g., In re Gymboree Group, Inc., Case 

No. 19-30258 (KLP) (Bankr. D. Del Jan. 17, 2019) [Docket No. 82]; In re Parker Drilling 

Company, Case No. 18-36958 (MI) (Bankr. S.D. Tex. Jan. 3, 2019) [Docket. No. 177]; In re 

Bon-Ton Stores, Inc., Case No. 18-10248 (MFW) (Bankr. D. Del. Mar. 6, 2018) [Docket. No. 

287]; In re iHeartMedia. Inc., Case No. 18-31274 (MI) (Bankr. S.D. Tex.  April 12, 2018) 
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[Docket. No. 455]; In re Payless Holdings, LLC,  Case No. 17-42267-659 (KAS) (Bankr. E.D. 

Mo. May 9, 2017) [Docket No. 640]; In re Arch Coal, Inc., Case No. 16-40120 (CER) (Bankr. 

E.D. Mo. Jan. 14, 2016 [Docket. No. 92]; In re Walter Energy, Inc., 15-02741 (TOM11) (Bankr. 

N.D. Ala. July 16, 2015) [Docket No. 72].4 

The Requirements of Bankruptcy Rule 6003 are Satisfied 

17. Under Bankruptcy Rule 6003, the Court may grant relief regarding a motion to 

use, sell, or lease property of the estate within 21 days after the Petition Date if the relief is 

necessary to avoid immediate and irreparable harm.  The Debtors respectfully submit that 

Bankruptcy Rule 6003 does not apply to this motion because the Debtors are not seeking to use, 

sell, or lease property of the estate.  See Advisory Comm. Note to 2011 Amendment to Fed. R. 

Bankr. P. 6003 (“[T]he rule does not prohibit the court from entering orders in the first 21 days 

of the case that may relate to the motions and applications set out in (a), (b), and (c); it is only 

prohibited from granting the relief requested by those motions or applications.” (emphasis 

added)).  Even if Bankruptcy Rule 6003 were applicable to this motion, however, the “immediate 

and irreparable” harm standard is satisfied.  As discussed herein, the NOLs are a key asset of the 

Debtors’ estates and essential to the Debtors’ restructuring.  The loss of the NOLs would 

therefore cause immediate and irreparable harm to the Debtors’ estates.  Accordingly, to the 

extent Bankruptcy Rule 6003 applies to the relief requested herein, its requirements are satisfied. 

                                                 
4  Because of the voluminous nature of the orders cited herein, such orders have not been attached to this motion.  

Copies of these orders are available upon request of the Debtors’ proposed counsel. 
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Waiver of Bankruptcy Rule 6004(a) and 6004(h) 

18. To implement the foregoing successfully, the Debtors request that the Court enter 

an order providing that notice of the relief requested herein satisfies Bankruptcy Rule 6004(a) 

and that the Debtors have established cause to exclude such relief from the 14-day stay period 

under Bankruptcy Rule 6004(h). 

Reservation of Rights 

19. Nothing contained herein is intended or should be construed as an admission as to 

the validity of any claim against the Debtors, a waiver of the Debtors’ or any party in interest’s 

rights to dispute and/or contest any claim, or an approval or assumption of any agreement, 

contract, or lease under section 365 of the Bankruptcy Code.  The Debtors expressly reserve their 

right to contest any claim related to the relief sought herein.  Likewise, if the Court grants the 

relief sought herein, any payment made pursuant to an order of the Court is not intended to be 

nor should it be construed as an admission as to the validity of any claim or a waiver of the 

Debtors’ or any party in interest’s rights to subsequently dispute and/or contest such claim. 

Notice 

20. The Debtors have provided notice of this motion to:  (a) the Office of the United 

States Trustee for the Northern District of Georgia; (b) the Debtors’ thirty (30) largest unsecured 

creditors; (c) counsel to the Prepetition Secured Parties; (d) counsel to the administrative agents 

for the Debtors’ prepetition credit facilities; (e) counsel to the administrative agents for the 

Debtors’ debtor-in-possession financing facilities; (f) the United States Securities and Exchange 

Commission; (g) the Internal Revenue Service; (h) the Georgia Department of Revenue; (i) the 

Attorney General for the State of Georgia; (j) the United States Attorney for the Northern 
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District of Georgia; (k) the state attorneys general for states in which the Debtors conduct 

business; (l) the registered and nominee holders of the Common Stock; (m) the Pension Benefit 

Guaranty Corporation; and (n) any party that has requested notice pursuant to Bankruptcy Rule 

2002.  In light of the nature of the relief requested, the Debtors respectfully submit that no 

further notice is necessary. 

No Prior Request 

21. No prior request for the relief sought in this motion has been made to this or any 

other court. 

 

[Remainder of page intentionally left blank.] 
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WHEREFORE, the Debtors respectfully request that the Court enter the Interim Order 

and Final Order, substantially in the forms attached hereto as Exhibit A and Exhibit B, 

(a) granting the relief requested herein, and (b) granting such other relief as is just and proper. 

Dated: August 6, 2019 
 Atlanta, Georgia 

 
 
/s/ Sarah R. Borders     
Sarah R. Borders 
Georgia Bar No. 610649 
Leia Clement Shermohammed 
Georgia Bar No. 972711 
Britney Baker 
Georgia Bar No. 625752 
KING & SPALDING LLP 
1180 Peachtree Street NE 
Atlanta, Georgia 30309 
Telephone: (404) 572-4600 
Email: sborders@kslaw.com 
Email: lshermohammed@kslaw.com 
Email: bbaker@kslaw.com 
 
-and- 
 
Kelley A. Cornish (pro hac vice pending) 
New York Bar No. 1930767 
Brian S. Hermann (pro hac vice pending) 
New York Bar No. 2810232 
PAUL, WEISS, RIFKIND, WHARTON & 
GARRISON LLP 
1285 Avenue of the Americas 
New York, New York 10019 
Telephone: (212) 373-3000 
Email: kcornish@paulweiss.com 
Email: bhermann@paulweiss.com 

 
Proposed Counsel for the Debtors in Possession 
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UNITED STATES BANKRUPTCY COURT 
NORTHERN DISTRICT OF GEORGIA 

ATLANTA DIVISION 

 )  
In re: ) Chapter 11 
 )  
JACK COOPER VENTURES, INC., et al.1 ) Case No. 19-62393 (PWB) 
 )  
     Debtors. ) (Joint Administration Requested) 
 )  

DEBTORS’ APPLICATION FOR APPOINTMENT OF 
PRIME CLERK LLC AS CLAIMS, NOTICING AND SOLICITATION AGENT 

The above-captioned debtors and debtors in possession (collectively, the “Debtors”) file 

this application (the “Application”) for entry of an order, substantially in the form attached hereto 

as Exhibit A (the “Retention Order”), pursuant to section 156(c) of title 28 of the United States 

Code and section 105(a) of title 11 of the United States Code (the “Bankruptcy Code”), 

appointing Prime Clerk LLC (“Prime Clerk”) as claims, noticing and solicitation agent (“Claims 

and Noticing Agent”) in the Debtors’ chapter 11 cases effective nunc pro tunc to the Petition 

Date (as defined below).  In support of this Application, the Debtors submit the Declaration of 

Benjamin J. Steele, Vice President of Prime Clerk (the “Steele Declaration”), attached hereto as 

                                                           
1     The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 

number, include: Jack Cooper Ventures, Inc. (0805); Jack Cooper Diversified, LLC (9414); Jack Cooper 
Enterprises, Inc. (3001); Jack Cooper Holdings Corp. (2446); Jack Cooper Transport Company, Inc. (3030); 
Auto Handling Corporation (4011); CTEMS, LLC (7725); Jack Cooper Logistics, LLC (3433); Auto & Boat 
Relocation Services, LLC (9095); Axis Logistic Services, Inc. (2904); Jack Cooper CT Services, Inc. (3523); 
Jack Cooper Rail and Shuttle, Inc. (7801); Jack Cooper Investments, Inc. (6894); North American Auto 
Transportation Corp. (8293); Jack Cooper Transport Canada Inc. (8666); Jack Cooper Canada GP 1 Inc. (7030); 
Jack Cooper Canada GP 2 Inc. (2373); Jack Cooper Canada 1 Limited Partnership (3439); and Jack Cooper 
Canada 2 Limited Partnership (7839). The location of the Debtors’ corporate headquarters and service address 
is: 630 Kennesaw Due West Road NW, Kennesaw, Georgia 30152. 
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Exhibit B, and respectfully represent as follows: 

Jurisdiction and Venue 

1. The United States Bankruptcy Court for the Northern District of Georgia (the 

“Court”) has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334.  Consideration 

of this Application is a core proceeding pursuant to 28 U.S.C. § 157(b). 

2. Venue is proper in this Court pursuant to 28 U.S.C. §§ 1408 and 1409. 

3. The statutory bases for the relief requested herein are section 156(c) of title 28 of 

the United States Code, sections 105(a) and 327 of the Bankruptcy Code and Rules 2002(f), 

2014(a), and 2016 of the Federal Rules of Bankruptcy Procedure. 

Background 

4. On the date hereof (the “Petition Date”), each Debtor filed a voluntary petition for 

relief under chapter 11 of the Bankruptcy Code.   

5. The Debtors are operating their businesses and managing their properties as 

debtors in possession pursuant to sections 1107(a) and 1108 of the Bankruptcy Code.   

6. No request for the appointment of a trustee or examiner has been made in these 

chapter 11 cases, and no committees have been appointed or designated. 

7. The factual background regarding the Debtors, including their business 

operations, their capital and debt structure, and the events leading to the filing of these chapter 11 

cases, is set forth in more detail in the Declaration of Greg May, the Debtors’ Chief Financial 

Officer, in Support of First Day Motions (the “First Day Declaration”), filed contemporaneously 

herewith and incorporated herein by reference. 
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Relief Requested 

8. The Debtors request entry of an order appointing Prime Clerk as the Claims and 

Noticing Agent for the Debtors and their chapter 11 cases, to, among other tasks, (i) serve as the 

noticing agent to mail notices to the estates’ creditors, equity security holders, and parties in 

interest; (ii) provide computerized claims, objection, solicitation, and balloting database services; 

and (iii) provide expertise, consultation, and assistance in claim and ballot processing and other 

administrative services with respect to the Debtors’ chapter 11 cases, pursuant to the provisions 

of the Engagement Agreement (defined below).  The Debtors’ selection of Prime Clerk to act as 

the Claims and Noticing Agent is appropriate under the circumstances and in the best interest of 

the estates.  Moreover, the Debtors submit, based on all engagement proposals obtained and 

reviewed, that Prime Clerk’s rates are competitive and reasonable given Prime Clerk’s quality of 

services and expertise.  The terms of Prime Clerk’s retention are set forth in the Engagement 

Agreement attached hereto as Exhibit C (the “Engagement Agreement”). 

9. Although the Debtors have not yet filed their schedules of assets and liabilities, 

they anticipate that there will be thousands of persons and entities to be noticed and that many of 

these parties will file claims.  In view of the number of anticipated claimants and the complexity 

of the Debtors’ businesses, the Debtors submit that the appointment of a claims and noticing 

agent will provide the most effective and efficient means of, and relieve the Debtors and/or the 

Clerk’s Office of the administrative burden of, noticing, administering claims, and soliciting and 

tabulating votes and is in the best interests of both the Debtors’ estates and their creditors. 

Case 19-62393-pwb    Doc 8    Filed 08/06/19    Entered 08/06/19 20:49:43    Desc Main
 Document      Page 3 of 42



 

 
4 

Prime Clerk’s Qualifications 

10. Prime Clerk is comprised of leading industry professionals with significant 

experience in both the legal and administrative aspects of large, complex chapter 11 cases.  Prime 

Clerk’s professionals have experience in noticing, claims administration, solicitation, balloting, 

and facilitating other administrative aspects of chapter 11 cases and experience in matters of this 

size and complexity.  Prime Clerk’s professionals have acted as debtor’s counsel or official 

claims and noticing agent in many large bankruptcy cases in various districts nationwide.  Prime 

Clerk’s active cases include: In re Bristow Group Inc., No. 19-32713 (DRJ) (Bankr. S.D. Tex.); 

Parker Drilling Company, No. 18-36960 (MI) (Bankr. S.D. Tex.); In re iHeartMedia, Inc., No. 

18-31274 (MI) (Bank. S.D. Tex.), Fieldwood Energy LLC, No. 18-30648 (DRJ) (Bankr. S.D. 

Tex.); Castex Energy Partners, L.P., No. 17-35835 (MI) (Bankr. S.D. Tex.); In re Vanguard 

Natural Resources, LLC, No. 17-30560 (MI) (Bankr. S.D. Tex.); TK Holdings Inc., No. 17-

11375 (BLS) (Bankr. D. Del.); Checkout Holding Corp., No. 18-12794 (KG) (Bankr. D. Del.); 

Fairway Energy, LP, No. 18-12684 (LSS) (Bankr. D. Del.); Dixie Electric, LLC, No. 18-12477 

(KG) (Bankr. D. Del.); New MACH Gen GP, LLC, No. 18-11369 (MFW) (Bankr. D. Del.); 

Gibson Brands, Inc., No. 18-11028 (CSS) (Bankr. D. Del.); Bertucci’s Holdings, Inc., No.18-

10894 (MFW) (Bankr. D. Del.); Claire’s Stores, Inc., No. 18-10584 (MFW) (Bankr. D. Del.); 

Sears Holdings Corporation, No. 18-23538 (RDD) (Bankr. S.D.N.Y.); Aralez Pharmaceuticals 

US Inc., No. 18-12425 (SMB) (Bankr. S.D.N.Y.); Relativity Media, LLC, No. 18-11358 (MEW) 

(Bankr. S.D.N.Y.); Nine West Holdings, Inc., No. 18-10947 (SCC) (Bankr. S.D.N.Y.); Rentech 

WP U.S., Inc., No. 17-12958 (CSS) (Bankr. D. Del.); Appvion, Inc., No. 17-12082 (KJC) (Bankr. 

D. Del.); Global Brokerage, Inc., No. 17-13532 (MEW) (Bankr. S.D.N.Y.); Global A&T 
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Electronics Ltd., No. 17-23931 (RDD) (Bankr. S.D.N.Y.); Pacific Drilling S.A., No. 17-13193 

(MEW) (Bankr. S.D.N.Y.); Walter Investment Management Corporation, No. 17-13446 (JLG) 

(Bankr. S.D.N.Y.); Toys “R” Us, Inc., No. 17-34665 (KLP) (Bankr. E.D. Va.). 

Services to Be Provided 

11. This Application pertains to the work to be performed by Prime Clerk under 

11 U.S.C. § 327(a) and under the delegation of duties by the Office of the Clerk of the 

Bankruptcy Court (the “Clerk”) permitted by 28 U.S.C. § 156(c).  Under the Engagement 

Agreement, Prime Clerk will perform the following services, as the Notice and Claims Agent, at 

the request of the Debtors or the Clerk’s Office: 

(a) assist the Debtors with the preparation and distribution of all required notices and 
documents in accordance with the Bankruptcy Code and the Bankruptcy Rules in 
the form and manner directed by the Debtors and/or the Court, including: 
(i) notice of any claims bar date, (ii) notice of any proposed sale of the Debtor’s 
assets, (iii) notices of objections to claims and objections to transfers of claims, 
(iv) notices of any hearings on a disclosure statement and confirmation of any 
plan or plans of reorganization, including under Bankruptcy Rule 3017(d), 
(v) notice of the effective date of any plan, and (vi) all other notices, orders, 
pleadings, publications and other documents as the Debtors, Court, or Clerk may 
deem necessary or appropriate for an orderly administration of these chapter 11 
cases; 

(b) maintain an official copy of the Debtors’ schedules of assets and liabilities and 
statements of financial affairs (collectively, the “Schedules”), listing the Debtors’ 
known creditors and the amounts owed thereto; 

(c) maintain (i) a list of all potential creditors, equity holders and other parties-in-
interest and (ii) a “core” mailing list consisting of all parties described in 
Bankruptcy Rule 2002(i), (j) and (k) and those parties that have filed a notice of 
appearance pursuant to Bankruptcy Rule 9010; update and make said lists 
available upon request by a party-in-interest or the Clerk; 

(d) furnish a notice to all potential creditors of the last date for filing proofs of claim 
and a form for filing a proof of claim, after such notice and form are approved by 
the Court, and notify said potential creditors of the existence, amount and 
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classification of their respective claims as set forth in the Schedules, which may 
be effected by inclusion of such information (or the lack thereof, in cases where 
the Schedules indicate no debt due to the subject party) on a customized proof of 
claim form provided to potential creditors; 

(e) maintain a post office box or address for receiving claims and returned mail, and 
process all mail received; 

(f) for all notices, motions, orders or other pleadings or documents served, prepare 
and file or cause to be filed with the Clerk an affidavit or certificate of service 
within seven (7) days of service which includes (i) either a copy of the notice 
served or the docket number(s) and title(s) of the pleading(s) served, (ii) a list of 
persons to whom it was mailed (in alphabetical order) with their addresses, 
(iii) the manner of service, and (iv) the date served; 

(g) receive and process all proofs of claim received, including those received by the 
Clerk, check said processing for accuracy and maintain the original proofs of 
claim in a secure area; 

(h) provide an electronic interface for filing proofs of claim; 

(i) maintain the official claims register for each Debtor (collectively, the “Claims 
Registers”) on behalf of the Clerk; upon the Clerk’s request, provide the Clerk 
with certified, duplicate unofficial Claims Registers; and specify in the Claims 
Registers the following information for each claim docketed: (i) the claim number 
assigned, (ii) the date received, (iii) the name and address of the claimant and 
agent, if applicable, who filed the claim, (iv) the address for payment, if different 
from the notice address; (v) the amount asserted, (vi) the asserted classification(s) 
of the claim (e.g., secured, unsecured, priority, etc.), and (vii) any disposition of 
the claim; 

(j) implement necessary security measures to ensure the completeness and integrity 
of the Claims Registers and the safekeeping of the original claims; 

(k) record all transfers of claims and provide any notices of such transfers as required 
by Bankruptcy Rule 3001(e); 

(l) relocate, by messenger or overnight delivery, all of the court-filed proofs of claim 
to the offices of Prime Clerk, not less than weekly; 

(m) monitor the Court’s docket for all notices of appearance, address changes, and 
claims-related pleadings and orders filed and make necessary notations on and/or 
changes to the Claims Registers and any service or mailing lists, including to 
identify and eliminate duplicative names and addresses from such lists; 
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(n) identify and correct any incomplete or incorrect addresses in any mailing or 
service lists; 

(o) assist in the dissemination of information to the public and respond to requests for 
administrative information regarding these chapter 11 cases as directed by the 
Debtors or the Court, including through the use of a case website and/or call 
center; 

(p) monitor the Court’s docket in these chapter 11 cases and, when filings are made in 
error or containing errors, alert the filing party of such error and work with them 
to correct any such error; 

(q) comply with applicable federal, state, municipal, and local statutes, ordinances, 
rules, regulations, orders, and other requirements; 

(r) if these chapter 11 cases are converted to cases under chapter 7 of the Bankruptcy 
Code, contact the Clerk’s office within three (3) days of notice to Prime Clerk of 
entry of the order converting the cases;  

(s) thirty (30) days prior to the close of these chapter 11 cases, to the extent 
practicable, request that the Debtors submit to the Court a proposed order 
dismissing Prime Clerk as claims, noticing, and solicitation agent and terminating 
its services in such capacity upon completion of its duties and responsibilities and 
upon the closing of these chapter 11 cases;  

(t) within seven (7) days of notice to Prime Clerk of entry of an order closing these 
chapter 11 cases, provide to the Court the final versions of the Claims Registers as 
of the date immediately before the close of the cases; 

(u) at the close of these chapter 11 cases, (i) box and transport all original documents, 
in proper format, as provided by the Clerk’s office, to (A) the Philadelphia Federal 
Records Center, 14700 Townsend Road, Philadelphia, PA 19154 or (B) any other 
location requested by the Clerk’s office; and (ii) docket a completed SF-135 Form 
indicating the accession and location numbers of the archived claims;  

(v) assist the Debtors with plan-solicitation services including: (i) balloting, 
(ii) distribution of applicable solicitation materials, (iii) tabulation and calculation 
of votes, (iv) determining with respect to each ballot cast, its timeliness and its 
compliance with the Bankruptcy Code, Bankruptcy Rules, and procedures ordered 
by this Court; (v) preparing an official ballot certification and testifying, if 
necessary, in support of the ballot tabulation results; and (vi) in connection with 
the foregoing services, process requests for documents from parties in interest, 
including, if applicable, brokerage firms, bank back-offices and institutional 
holders; 
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(w) assist with the preparation of the Debtors’ schedules of assets and liabilities and 
statements of financial affairs and gather data in conjunction therewith; 

(x) provide a confidential data room, if requested; 

(y) manage and coordinate any distributions pursuant to a chapter 11 plan; and  

(z) provide such other processing, solicitation, balloting and other administrative 
services described in the Engagement Agreement that may be requested from time 
to time by the Debtors, the Court or the Clerk’s Office. 

12. The Claims Registers shall be open to the public for examination without charge 

during regular business hours and on a case-specific website maintained by Prime Clerk.   

Professional Compensation 

13. The Debtors respectfully request that the undisputed fees and expenses incurred 

by Prime Clerk in the performance of the above services be treated as administrative expenses of 

the Debtors’ chapter 11 estates pursuant to 28 U.S.C. § 156(c) and section 503(b)(1)(A) of the 

Bankruptcy Code and be paid in the ordinary course of business pursuant to the Engagement 

Agreement without further application to or order of the Court.  Prime Clerk agrees to maintain 

records of all services showing dates, categories of services, fees charged, and expenses incurred, 

and to serve monthly invoices on the Debtors, the Office of the United States Trustee, counsel for 

the Debtors, counsel for any official committee monitoring the expenses of the Debtors and any 

party in interest who specifically requests service of the monthly invoices.  If any dispute arises 

relating to the Engagement Agreement or monthly invoices, the parties shall meet and confer in 

an attempt to resolve the dispute; if resolution is not achieved, the parties may seek resolution of 

the matter from the Court. 
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14. Prior to the Petition Date, the Debtors provided Prime Clerk an advance in the 

amount of $25,000.  Prime Clerk seeks to first apply the advance to all prepetition invoices, and 

thereafter, to have the advance replenished to the original advance amount, and thereafter, to hold 

the advance under the Engagement Agreement during these chapter 11 cases as security for the 

payment of fees and expenses incurred under the Engagement Agreement.  Upon cessation of 

Prime Clerk’s engagement, any unused advance amounts after payment of all outstanding fees 

and expenses under the Engagement Agreement will be returned to the Debtors. 

15. Additionally, under the terms of the Engagement Agreement, the Debtors have 

agreed to indemnify, defend, and hold harmless Prime Clerk and its members, officers, 

employees, representatives, and agents under certain circumstances specified in the Engagement 

Agreement, except in circumstances resulting solely from Prime Clerk’s gross negligence or 

willful misconduct or as otherwise provided in the Engagement Agreement or Retention Order.  

The Debtors believe that such an indemnification obligation is customary, reasonable, and 

necessary to retain the services of a claims and noticing agent in these chapter 11 cases.    

Disinterestedness 

16. Prime Clerk has reviewed its electronic database to determine whether it has any 

relationships with the creditors and parties in interest provided by the Debtors, and, to the best of 

the Debtors’ knowledge, information, and belief, and except as disclosed in the Steele 

Declaration, Prime Clerk has represented that it neither holds nor represents any interest 

materially adverse to the Debtors’ estates in connection with any matter on which it would be 

employed.    
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17. To the best of the Debtors’ knowledge, Prime Clerk is a “disinterested person” as 

that term is defined in Bankruptcy Code section 101(14), as modified by Bankruptcy Code 

section 1107(b), as Prime Clerk represents in the Steele Declaration, among other things, that: 

(a) Prime Clerk, its members and employees are not and were not, within two 
years before the date of the filing of these chapter 11 cases, creditors, 
equity security holders, insiders or employees of the Debtors; 

(b) Prime Clerk will not consider itself employed by the United States 
government and shall not seek any compensation from the United States 
government in its capacity as the Claims and Noticing Agent in these 
chapter 11 cases; 

(c) By accepting employment in these chapter 11 cases, Prime Clerk waives 
any rights to receive compensation from the United States government in 
connection with these chapter 11 cases; 

(d) In its capacity as the Claims and Noticing Agent in these chapter 11 cases, 
Prime Clerk will not be an agent of the United States and will not act on 
behalf of the United States; 

(e) Prime Clerk will not employ any past or present employees of the Debtors 
in connection with its work as the Claims and Noticing Agent in these 
chapter 11 cases; 

(f) In its capacity as Claims and Noticing Agent in these chapter 11 cases, 
Prime Clerk will not intentionally misrepresent any fact to any person. 

(g) Prime Clerk shall be under the supervision and control of the Clerk’s 
office with respect to the receipt and recordation of claims and claim 
transfers;  

(h) Prime Clerk will comply with all requests of the Clerk’s office and the 
guidelines promulgated by the Judicial Conference of the United States for 
the implementation of 28 U.S.C. § 156(c); and 

(i) None of the services provided by Prime Clerk as Claims and Noticing 
Agent in these chapter 11 cases shall be at the expense of the Clerk’s 
office. 

Prime Clerk will supplement its disclosure to the Court if any facts or circumstances are 
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discovered that would require such additional disclosure.  

18. To the extent that there is any inconsistency between this Application, the 

Retention Order, and the Engagement Agreement, the Retention Order shall govern. 

Notice 

19. The Debtors have provided notice of this Application to:  (a) the Office of the 

United States Trustee for the Northern District of Georgia; (b) the Debtors’ thirty (30) largest 

unsecured creditors; (c) counsel to the Prepetition Secured Parties; (d) counsel to the 

administrative agents for the Debtors’ prepetition credit facilities; (e) counsel to the 

administrative agents for the Debtors’ debtor-in-possession financing facilities; (f) the United 

States Securities and Exchange Commission; (g) the Internal Revenue Service; (h) the Georgia 

Department of Revenue; (i) the Attorney General for the State of Georgia; (j) the United States 

Attorney for the Northern District of Georgia; (k) the state attorneys general for states in which 

the Debtors conduct business; (l) the Pension Benefit Guaranty Corporation; and (m) any party 

that has requested notice pursuant to Bankruptcy Rule 2002.  In light of the nature of the relief 

requested, the Debtors respectfully submit that no further notice is necessary.  

No Prior Request 

20. No prior request for the relief sought herein has been made to this or any other 

court. 
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WHEREFORE, the Debtors respectfully request entry of an order, substantially in the 

form attached hereto as Exhibit A, authorizing Prime Clerk to act as Claims and Noticing Agent 

for the Debtors and granting such other relief as may be appropriate. 

Dated: August 6, 2019 
 Atlanta, Georgia 

 
 
/s/ Sarah R. Borders    
Sarah R. Borders 
Georgia Bar No. 610649 
Leia Clement Shermohammed 
Georgia Bar No. 972711 
Britney Baker 
Georgia Bar No. 625752 
KING & SPALDING LLP 
1180 Peachtree Street NE 
Atlanta, Georgia 30309 
Telephone:  (404) 572-4600 
Email: sborders@kslaw.com 
Email: lshermohammed@kslaw.com 
Email: bbaker@kslaw.com 
 
-and- 
 
Kelley A. Cornish (pro hac vice pending) 
New York Bar No. 1930767 
Brian S. Hermann (pro hac vice pending) 
New York Bar No. 2810232 
PAUL, WEISS, RIFKIND, WHARTON & 
GARRISON LLP 
1285 Avenue of the Americas 
New York, New York 10019 
Telephone:  (212) 373-3000 
Email: kcornish@paulweiss.com 
Email: bhermann@paulweiss.com 
 
Proposed Counsel for the Debtors in Possession 
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UNITED STATES BANKRUPTCY COURT 
NORTHERN DISTRICT OF GEORGIA 

ATLANTA DIVISION 

 )  
In re: ) Chapter 11 
 )  
JACK COOPER VENTURES, INC., et al.1 ) Case No. 19-62393 (PWB) 
 )  
     Debtors. ) (Joint Administration Requested) 
 )  

 

 
DEBTORS’ MOTION FOR ENTRY OF 

AN ORDER DETERMINING ADEQUATE 
ASSURANCE OF PAYMENT FOR FUTURE UTILITY SERVICES 

The above-captioned debtors and debtors in possession (collectively, the “Debtors”) 

respectfully state as follows in support of this motion: 

Relief Requested2 

1. By this motion, the Debtors seek entry of an order, substantially in the form 

attached hereto as Exhibit A (the “Order”), (a) determining that the Proposed Adequate Assurance 

                                                 
1  The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 

number, include: Jack Cooper Ventures, Inc. (0805); Jack Cooper Diversified, LLC (9414); Jack Cooper 
Enterprises, Inc. (3001); Jack Cooper Holdings Corp. (2446); Jack Cooper Transport Company, Inc. (3030); Auto 
Handling Corporation (4011); CTEMS, LLC (7725); Jack Cooper Logistics, LLC (3433); Auto & Boat 
Relocation Services, LLC (9095); Axis Logistic Services, Inc. (2904); Jack Cooper CT Services, Inc. (3523); 
Jack Cooper Rail and Shuttle, Inc. (7801); Jack Cooper Investments, Inc. (6894); North American Auto 
Transportation Corp. (8293); Jack Cooper Transport Canada Inc. (8666); Jack Cooper Canada GP 1 Inc. (7030); 
Jack Cooper Canada GP 2 Inc. (2373); Jack Cooper Canada 1 Limited Partnership (3439); and Jack Cooper 
Canada 2 Limited Partnership (7839). The location of the Debtors’ corporate headquarters and service address is: 
630 Kennesaw Due West Road NW, Kennesaw, Georgia 30152. 

2  A description of the Debtors’ businesses, the reasons for commencing these chapter 11 cases, the relief sought 
from the Court to allow for a smooth transition into chapter 11, and the facts and circumstances supporting this 
motion are set forth in the Declaration of Greg May, the Debtors’ Chief Financial Officer, in Support of First 
Day Motions (the “First Day Declaration”), filed contemporaneously herewith.  Capitalized terms used in this 
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provides the Utility Providers with adequate assurance of payment within the meaning of section 

366 of the Bankruptcy Code, (b) prohibiting the Utility Providers from altering, refusing, or 

discontinuing services, (c) approving procedures for resolving any dispute concerning adequate 

assurance in the event that a Utility Provider is not satisfied with the Proposed Adequate Assurance 

(the “Adequate Assurance Procedures”), and (d) granting related relief. 

Jurisdiction and Venue 

2. The United States Bankruptcy Court for the Northern District of Georgia has 

jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334.  Consideration of this motion 

is a core proceeding pursuant to 28 U.S.C. § 157(b).   

3. Venue is proper in this Court pursuant to 28 U.S.C. §§ 1408 and 1409. 

4. The statutory bases for the relief requested herein are sections 105(a) and 366 of 

title 11 of the United States Code, 11 U.S.C. §§ 101–1532 (the “Bankruptcy Code”), rule 6004(h) 

of the Federal Rules of Bankruptcy Procedure  (the “Bankruptcy Rules”), and General Order 26, 

2019, Procedures for Complex Chapter 11 Cases, dated February 4, 2019 (the “Complex Case 

Procedures”). 

Utility Services and Proposed Adequate Assurance 

I. Utility Services and Utility Providers 

5. In connection with the operation of their businesses and management of their 

properties, the Debtors obtain electricity, telephone, internet, cable, recycling, and other similar 

services (collectively, the “Utility Services”) from a number of utility companies or brokers 

                                                 
Relief Requested section of the Motion but not otherwise defined herein shall have the meanings ascribed to such 
terms later in the Motion, and any other capitalized terms used herein but not otherwise defined shall have the 
meanings ascribed to such terms in the First Day Declaration. 
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(collectively, the “Utility Providers”).  A non-exclusive list of the Utility Providers and their 

affiliates that provide Utility Services to the Debtors as of the Petition Date (the “Utility Service 

List”) is attached hereto as Exhibit B.3   

6. Uninterrupted Utility Services are essential to the Debtors’ ongoing operations and 

the overall success of these chapter 11 cases.  Should any Utility Provider refuse or discontinue 

service, even for a brief period, the Debtors’ business operations could be severely disrupted, and 

such disruption could jeopardize the Debtors’ ability to manage their reorganization efforts.  

Accordingly, it is essential that the Utility Services continue uninterrupted during these chapter 11 

cases. 

7. On average, the Debtors pay approximately $453,1504 each month for the Utility 

Services, calculated as a historical average over the last twelve months (or where historical 

averages were not available, based on projected expenditures).  The Debtors estimate that the cost 

for the Utility Services during the next two weeks (not including any deposits to be paid) will be 

approximately $209,200.  Of the approximately 104 Utility Providers, approximately 16 of the 

Utility Providers hold deposits in the aggregated amount of approximately $36,100. 

II. Proposed Adequate Assurance of Payment 

8. The Debtors intend to pay postpetition obligations owed to the Utility Providers in 

the ordinary course of business and in a timely manner.  The Debtors believe that cash held by the 

                                                 
3 Although the Debtors believe that the Utility Service List includes all of their Utility Providers, the Debtors 

reserve the right to supplement the list if they inadvertently omitted any Utility Provider.  Additionally, the listing 
of an entity on the Utility Service List is not an admission that such entity is a utility within the meaning of section 
366 of the Bankruptcy Code, and the Debtors reserve the right to contest any such characterization in the future. 

4  Approximately 25 of the Debtors’ Utility Providers are located in Canada and bill the Debtors in Canadian dollars.  
These amounts have been converted into U.S. dollars at the prevailing exchange rate of approximately 1.31 
Canadian dollar per U.S. dollar.   
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Debtors and generated in the ordinary course of business will provide sufficient liquidity to pay 

the Utility Providers for Utility Services in accordance with prepetition practice during the 

pendency of these chapter 11 cases. 

9. To provide additional assurance of payment, the Debtors propose to deposit 

$209,125 (the “Adequate Assurance Deposit”) into a newly created, segregated, interest-bearing 

bank account (the “Adequate Assurance Account”) within five (5) business days of the entry of an 

order granting the relief requested herein.  The Adequate Assurance Deposit is equal to the 

estimated aggregate cost paid to the Utility Providers, prorated for two weeks of Utility Services, 

calculated as a historical average over the last twelve months.  The Adequate Assurance Deposit 

will be held in the Adequate Assurance Account for the duration of these chapter 11 cases and may 

be applied to any postpetition defaults in payment to the Utility Providers.  The Debtors submit 

that the Adequate Assurance Deposit, in conjunction with the Debtors’ cash flow from operations 

and cash on hand, demonstrates their ability to pay for future Utility Services in accordance with 

prepetition practice (collectively, the “Proposed Adequate Assurance”) and constitutes sufficient 

adequate assurance to the Utility Providers in full satisfaction of section 366 of the 

Bankruptcy Code. 

III. The Adequate Assurance Procedures 

10. In light of the severe consequences to the Debtors’ businesses and operations that 

would result from any interruption in Utility Services, but recognizing the right of the Utility 

Providers to evaluate the Proposed Adequate Assurance, if a Utility Provider believes additional 

adequate assurance is required, they may request such assurance pursuant to the Adequate 

Assurance Procedures below: 
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a. The Debtors will serve a copy of this motion and the order granting the relief 
requested herein to each Utility Provider within five (5) business days after 
entry of the Order by the Court. 

b. The Debtors will deposit the Adequate Assurance Deposit, in the aggregate 
amount of $209,125.00, in the Adequate Assurance Account within five 
business days after entry of the order granting this motion; provided that to 
the extent any Utility Provider receives any value from the Debtors as 
adequate assurance of payment, the Debtors may reduce the Adequate 
Assurance Deposit maintained in the Adequate Assurance Account by such 
amount. 

c. Each Utility Provider shall be entitled to the funds in the Adequate 
Assurance Account in the amount set forth for such Utility Provider in the 
column labeled “Adequate Assurance Deposit” on the Utility Service List.  

d. If an amount relating to Utility Services provided postpetition by a Utility 
Provider is unpaid, and remains unpaid beyond any applicable grace period, 
such Utility Provider may request a disbursement from the Adequate 
Assurance Account by giving notice to: (i) the Debtors, 630 Kennesaw Due 
West Road, Kennesaw, Georgia 30152, Attn.: Theo Ciupitu; 
(ii)(A) proposed counsel to the Debtors, Paul, Weiss, Rifkind, Wharton & 
Garrison LLP, 1285 Avenue of the Americas, New York, New York 10019, 
Attn.:  John T. Weber, and (B) King & Spalding LLP, 1180 Peachtree Street 
NE, Atlanta, Georgia 30309, Attn.:  Sarah R. Borders, Leia Clement 
Shermohammed, and Britney Baker; (iii) the Office of the United States 
Trustee for the Northern District of Georgia, 75 Ted Turner Dr. S.W., Room 
362, Atlanta, Georgia 30303; (iv) counsel to the Debtors’ prepetition 
secured revolving lenders, Buchalter, P.C., 1000 Wilshire Blvd., 15th Floor, 
Los Angeles, California 90017, Attn.: Robert J. Davidson; (v) counsel to 
the Debtors’ prepetition first lien term loan lenders (the “First Lien 
Lenders”), Schulte Roth & Zabel LLP, 919 Third Avenue, New York, New 
York 10022, Attn.: Adam Harris; (vi) counsel to the Debtors’ prepetition 
junior lien term loan lenders (the “Junior Lenders”), Kirkland & Ellis LLP, 
300 North LaSalle, Chicago, Illinois 60654, Attn.: Alexandra Schwarzman; 
and (vii) counsel to the official committee of unsecured creditors (if any) 
appointed in these chapter 11 cases (collectively, the “Notice Parties”).  The 
Debtors shall honor such request within five business days after the date the 
request is received by the Debtors, subject to the ability of the Debtors and 
any such requesting Utility Provider to resolve any dispute regarding such 
request without further order of the Court; provided that in no event shall a 
Utility Provider be permitted to receive aggregate disbursements in excess 
of the total amount set forth for such Utility Provider under the column 
labeled “Adequate Assurance Deposit” on the Utility Service List.  
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e. The portion of the Adequate Assurance Deposit attributable to each 
Utility Provider shall be removed from the account and returned to the 
Debtors on the earlier of (i) the Debtors’ termination of Utility Services 
from such Utility Provider and (ii) the effective date of any chapter 11 plan 
approved in these chapter 11 cases. 

f. Any Utility Provider desiring additional assurances of payment in the form 
of deposits, prepayments, or otherwise must serve a request for additional 
assurance (an “Additional Assurance Request”) on the Notice Parties. 

g. Any Additional Assurance Request must (i) be in writing, (ii) identify the 
location and account number(s) for which the Utility Services are provided, 
(iii) summarize the Debtors’ payment history relevant to the affected 
account(s), including any security deposits, (iv) certify the amount that is 
equal to two weeks of the Utility Services the Utility Provider provides to 
the Debtors, calculated as a historical average over the last twelve months, 
(v) certify that the Utility Provider does not already hold a deposit equal to 
or greater than two weeks of Utility Services, (vi) certify that the Utility 
Provider is not currently paid in advance for the Utility Services, and 
(vii) explain why the Utility Provider believes the Adequate Assurance 
Deposit is insufficient adequate assurance of payment. 

h. Any Additional Assurance Request must be made and actually received by 
all the Notice Parties by no later than 20 days after entry of the Order.  If a 
Utility Provider fails to timely file an Additional Assurance Request, the 
Utility Provider shall be (i) deemed to have received “satisfactory” adequate 
assurance of payment in compliance with section 366 of the Bankruptcy 
Code and (ii) forbidden from discontinuing, altering, or refusing Utility 
Services to, or discriminating against, the Debtors on account of any unpaid 
prepetition charges, or requiring additional assurance of payment other than 
the Proposed Adequate Assurance. 

i. Upon the Debtors’ receipt of any Additional Assurance Request, the 
Debtors shall have the greater of (i) 20 days from the receipt of such 
Additional Assurance Request and (ii) 30 days from entry of the Order 
(the “Resolution Period”) to negotiate with such Utility Provider to resolve 
such Utility Provider’s Additional Assurance Request; provided that the 
Debtors and the applicable Utility Provider may extend the Resolution 
Period by mutual agreement. 

j. The Debtors may, in consultation with (i) counsel to the First Lien Lenders 
and (ii) counsel to the Junior Lenders, and without further order from this 
Court, resolve any Additional Assurance Request by mutual agreement with 
a Utility Provider and the Debtors may, in connection with any such 
agreement, provide a Utility Provider with additional adequate assurance of 
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payment, including, but not limited to, cash deposits, payments of 
prepetition balances, prepayments, or other forms of security if the Debtors 
believe such additional assurance is reasonable.  

k. If the Debtors, in consultation with (i) counsel to the First Lien Lenders and 
(ii) counsel to the Junior Lenders, determine that the Additional Assurance 
Request is unreasonable and are not able to reach an alternative resolution 
with the Utility Provider during the Resolution Period, the Debtors, during 
or immediately after the Resolution Period, will request a hearing before the 
Court to determine the adequacy of the Proposed Adequate Assurance as an 
assurance of payment with respect to the applicable Utility Provider (a 
“Determination Hearing”) pursuant to section 366(c)(3) of the Bankruptcy 
Code. 

l. Pending resolution of any such Determination Hearing, the Utility Provider 
filing such Additional Assurance Request shall be prohibited from altering, 
refusing, or discontinuing Utility Services to the Debtors on account of 
unpaid charges for prepetition services or on account of any objections to 
the Proposed Adequate Assurance. 

IV. Modifications to the Utility Service List 

11. The Debtors have made an extensive and good-faith effort to identify all Utility 

Providers and include them on the Utility Service List.  Nonetheless, to the extent the Debtors 

subsequently identify additional Utility Providers or discontinue any Utility Services, the Debtors 

seek authority, in their sole discretion, to amend the Utility Service List to add or remove any 

Utility Provider.  The Debtors further request that the relief requested in this motion, including the 

proposed Adequate Assurance Procedures, and any order granting this motion shall apply to any 

subsequently identified Utility Provider, regardless of when such Utility Provider was added to the 

Utility Service List.  The Debtors will serve a copy of this motion and the Order on any Utility 

Provider subsequently added to the Utility Service List and any subsequently added Utility 

Provider shall have 20 days from the date of service of this motion and the applicable order to 

make a request for adequate assurance of payment.  Further, the Debtors shall have the Resolution 
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Period to seek to resolve any subsequently added Utility Provider’s request for adequate assurance 

of payment by mutual agreement with the Utility Provider without further order of the Court or 

the need to schedule a Determination Hearing. 

12. The Debtors request that all Utility Providers, including Utility Providers 

subsequently added to the Utility Service List, be prohibited from altering, refusing, or 

discontinuing any Utility Services to the Debtors absent further order of the Court. 

Basis For Relief 

13. Section 366 of the Bankruptcy Code protects a debtor against the immediate 

termination or alteration of utility services after the Petition Date.  See 11 U.S.C. § 366.  Further, 

section 366(c) of the Bankruptcy Code requires a debtor to provide “adequate assurance” of 

payment for postpetition utility services in a form “satisfactory” to a utility provider within 30 

days of the petition, or the utility company may alter, refuse, or discontinue service.  11 U.S.C. 

§ 366(c)(2).  Section 366(c)(1) of the Bankruptcy Code provides a non-exhaustive list of examples 

of what constitutes “assurance of payment.”  11 U.S.C. § 366(c)(1).  Although assurance of 

payment must be “adequate,” it need not constitute an absolute guarantee of the debtor’s ability to 

pay.  See, e.g., In re Continental Common, Inc., 2011 WL 13238210, at *6 (N.D. Tex. Feb. 14, 

2011) (“[A]dequate assurance of payment does not entail a guarantee of payment.”); In re Great 

Atl. & Pac. Tea Co., No. 11-CV-1338 (CS), 2011 WL 5546954, at *5 (Bankr. S.D.N.Y. Nov. 14, 

2011) (“Courts will approve an amount that is adequate enough to insure against unreasonable risk 

of nonpayment, but are not required to give the equivalent of a guaranty of payment in full.” 

(citation omitted)); In re Anchor Glass Container Corp., 342 B.R. 872, 875 (Bankr. M.D. Fla. 

2005) (“Section 366 requires a determination that a utility is not subject to unreasonable risk of 
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nonpayment, but does not require a guarantee of payment.”); In re C.T. Harris, Inc., 295 B.R. 405, 

406-07 (Bankr. M.D. Ga. 2003) (noting that debtor’s “current liquidity” was adequate assurance 

of future payment). 

14. When considering whether a given assurance of payment is “adequate,” a court 

should examine the totality of the circumstances to make an informed decision as to whether a 

utility provider will be subject to an unreasonable risk of nonpayment.  See, e.g., Mass. Elec. Co. v. 

Keydata Corp. (In re Keydata Corp.), 12 B.R. 156, 158 (B.A.P. 1st Cir. 1981) (citing In re Cunha, 

1 B.R. 330 (Bankr. E.D. Va. 1979)); In re Adelphia Bus. Solutions, Inc., 280 B.R. 63, 82–83 

(Bankr. S.D.N.Y. 2002).  In determining the level of adequate assurance, however, “a bankruptcy 

court must focus upon the need of the utility for assurance, and . . . require that the debtor supply 

no more than that, since the debtor almost perforce has a conflicting need to conserve scarce 

financial resources.”  Va. Elec. & Power Co. v. Caldor, Inc., 117 F.3d 646, 650 (2d Cir. 1997) 

(internal quotations omitted) (citing In re Penn Jersey Corp., 72 B.R. 981, 985 (Bankr. E.D. Pa. 

1987)); see also Great Atl. & Pac., 2011 WL 5546954, at *5–6 (holding that no additional 

adequate assurance deposit was necessary where such deposit would impose an unreasonable 

burden on reorganizing debtors). 

15. Here, the Proposed Adequate Assurance adequately assures the Utility Providers 

against any risk of nonpayment for future Utility Services.  The Adequate Assurance Deposit and 

the Debtors’ ongoing ability to meet obligations as they come due in the ordinary course provide 

assurance of the Debtors’ payment of future utility obligations.  Moreover, termination of the 

Utility Services could result in the Debtors’ inability to operate their businesses to the detriment 

of all stakeholders.  Cf. In re Monroe Well Serv., Inc., 83 B.R. 317, 321–22 (Bankr. E.D. Pa. 1988) 
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(noting that without utility service the debtors “would have to cease operations” and that section 

366 of the Bankruptcy Code “was intended to limit the leverage held by utility companies, not 

increase it”). 

16. Courts are permitted to fashion reasonable procedures, such as the 

Adequate Assurance Procedures proposed herein, to implement the protections afforded under 

section 366 of the Bankruptcy Code.  See, e.g., In re Circuit City Stores, Inc., No. 08-35653 

(KRH), 2009 WL 484553, at *5 (Bankr. E.D. Va. Jan. 14, 2009) (“The plain language of § 366 of 

the Bankruptcy Code allows the court to adopt the Procedures set forth in the Utility Order.”).  

Absent such procedures, the Debtors “could be forced to address numerous requests by utility 

companies in an unorganized manner at a critical period in their efforts to reorganize.”  Id.  Here, 

notwithstanding a determination that the Proposed Adequate Assurance constitutes sufficient 

adequate assurance, any rights the Utility Providers believe they have under sections 366(b) and 

(c)(2) of the Bankruptcy Code are wholly preserved under the Adequate Assurance Procedures.  

Id. The Utility Providers still may choose, in accordance with the Adequate Assurance Procedures, 

to request modification of the Proposed Adequate Assurance.  Id. at *6.  The Adequate Assurance 

Procedures, however, avoid a haphazard and chaotic process whereby each Utility Provider could 

make an extortionate, last-minute demand for adequate assurance that would force the Debtors to 

pay under the threat of losing critical Utility Services.  Id. at *5. 

17. Because the Adequate Assurance Procedures are reasonable and in accord with 

section 366 of the Bankruptcy Code, the Court should grant the relief requested herein.   

18. Further, the Court possesses the power, under section 105(a) of the Bankruptcy 

Code, to “issue any order, process, or judgment that is necessary or appropriate to carry out the 
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provisions of this title.”  11 U.S.C. § 105(a).  The Adequate Assurance Procedures and the 

Proposed Adequate Assurance are necessary and appropriate to carry out the provisions in the 

Bankruptcy Code, particularly section 366 thereof.  Accordingly, the Court should exercise its 

powers under sections 366 and 105(a) of the Bankruptcy Code and approve both the 

Adequate Assurance Procedures and the Proposed Adequate Assurance. 

19. Bankruptcy courts in this district routinely grant relief similar to that requested 

herein in other chapter 11 cases.  See, e.g., In re LakePoint Land, LLC, Case No. 18-41337 (BEM) 

(Bankr. N.D. Ga. July 3, 2018) [Docket No. 63]; In re Beaulieu Grp., LLC, Case No. 17-41677 

(PWB) (Bankr. N.D. Ga. Aug. 31, 2017) [Docket No. 246]; In re AstroTurf, LLC, Case No. 16-

41504 (PWB) (Bankr. N.D. Ga. July 7, 2016) [Docket No. 56]; In re Park Meridian, LLC, Case 

No. 15-20447 (JRS) (Bankr. N.D. Ga. Mar. 16, 2015) [Docket No. 31]; In re Green Mountain 

Mgmt., LLC, Case No. 14-64287 (BEM) (Bankr. N.D. Ga. Aug. 29, 2014) [Docket No. 53]; In re 

Tortilleria El Maizal, Inc., Case No. 13-59899 (CRM) (Bankr. N.D. Ga. May 10, 2013) [Docket 

No. 24]; In re GK Mgmt., Inc., Case No. 12-23945 (REB) (Bankr. N.D. Ga. Nov. 20, 2012) [Docket 

No. 29]; In re Cagle’s, Inc., Case No. 11-80202 (JB) (Bankr. N.D. Ga. Oct. 20, 2011) [Docket No. 

32]; In re Currahee Partners, LLC, Case No. 09-73838 (WLH) (Bankr. N.D. Ga. June 23, 2009) 

[Docket No. 47]; In re Rhodes, Inc., Case No. 04-78434 (MGD) (Bankr. N.D. Ga. Nov. 8 2004) 

[Docket No. 49].5 

                                                 
5 Because of the voluminous nature of the orders cited herein, such orders have not been attached to this motion.  

Copies of these orders are available upon request to the Debtors’ proposed counsel. 
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Waiver of Bankruptcy Rules 6004(a) and 6004(h) 

20. To implement the foregoing successfully, the Debtors request that the Court enter 

an order providing that notice of the relief requested herein satisfies Bankruptcy Rule 6004(a) and 

that the Debtors have established cause to exclude such relief from the 14-day stay period under 

Bankruptcy Rule 6004(h). 

Reservation of Rights 

21. Nothing contained herein is intended or should be construed as an admission as to 

the validity of any claim against the Debtors, a waiver of the Debtors’ or any party in interest’s 

rights to dispute and/or contest any claim, or an approval or assumption of any agreement, contract, 

or lease under section 365 of the Bankruptcy Code.  The Debtors expressly reserve their right to 

contest any claim related to the relief sought herein.  The Debtors expressly reserve the right to 

contest that any party is a “utility” under section 366 of the Bankruptcy Code.  Likewise, if the 

Court grants the relief sought herein, any payment made pursuant to an order of the Court is not 

intended to be nor should it be construed as an admission as to the validity of any claim or a waiver 

of the Debtors’ or any party in interest’s rights to subsequently dispute and/or contest such claim. 

Notice 

22. The Debtors have provided notice of this motion to:  (a) the Office of the United 

States Trustee for the Northern District of Georgia; (b) the Debtors’ thirty (30) largest unsecured 

creditors; (c) counsel to the Prepetition Secured Parties; (d) counsel to the administrative agents 

for the Debtors’ prepetition credit facilities; (e) counsel to the administrative agents for the 

Debtors’ debtor-in-possession financing facilities; (f) the United States Securities and Exchange 

Commission; (g) the Internal Revenue Service; (h) the Georgia Department of Revenue; (i) the 
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Attorney General for the State of Georgia; (j) the United States Attorney for the Northern District 

of Georgia; (k) the state attorneys general for states in which the Debtors conduct business; (l) the 

Utility Providers;  (m) the Pension Benefit Guaranty Corporation; and (n) any party that has 

requested notice pursuant to Bankruptcy Rule 2002.   In light of the nature of the relief requested, 

the Debtors respectfully submit that no further notice is necessary. 

No Prior Request 

23. No prior request for the relief sought in this motion has been made to this or any 

other court. 

 
[Remainder of page intentionally left blank.]
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WHEREFORE, the Debtors respectfully request entry of the Order, substantially in the 

form attached hereto as Exhibit A, (a) granting the relief requested herein, and (b) granting such 

other relief as is just and proper. 

Dated: August 6, 2019 
 Atlanta, Georgia 

 
 
  /s/ Sarah R. Borders     
Sarah R. Borders 
Georgia Bar No. 610649 
Leia Clement Shermohammed 
Georgia Bar No. 972711 
Britney Baker 
Georgia Bar No. 625752 
KING & SPALDING LLP 
1180 Peachtree Street NE 
Atlanta, Georgia 30309 
Telephone: (404) 572-4600 
Email: sborders@kslaw.com 
Email:  lshermohammed@kslaw.com 
Email: bbaker@kslaw.com 
 
-and- 
 
Kelley A. Cornish (pro hac vice pending) 
New York Bar No. 1930767 
Brian S. Hermann (pro hac vice pending) 
New York Bar No. 2810232 
PAUL, WEISS, RIFKIND, WHARTON & 
GARRISON LLP 
1285 Avenue of the Americas 
New York, New York 10019 
Telephone: (212) 373-3000 
Email: kcornish@paulweiss.com 
Email: bhermann@paulweiss.com 

 
Proposed Counsel for the Debtors in Possession 
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UNITED STATES BANKRUPTCY COURT 

NORTHERN DISTRICT OF GEORGIA 

ATLANTA DIVISION 

 

 )  

In re: ) Chapter 11 

 )  

JACK COOPER VENTURES, INC., et al.,1 ) Case No. 19-62393 (PWB) 

 )  

     Debtors. ) (Jointly Administered) 

 )  

                                                 
1  The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 

number, include: Jack Cooper Ventures, Inc. (0805); Jack Cooper Diversified, LLC (9414); Jack Cooper 

Enterprises, Inc. (3001); Jack Cooper Holdings Corp. (2446); Jack Cooper Transport Company, Inc. (3030); 

Auto Handling Corporation (4011); CTEMS, LLC (7725); Jack Cooper Logistics, LLC (3433); Auto & Boat 

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

Jack Cooper Rail and Shuttle, Inc. (7801); Jack Cooper Investments, Inc. (6894); North American Auto 

Transportation Corp. (8293); Jack Cooper Transport Canada Inc. (8666); Jack Cooper Canada GP 1 Inc. (7030); 

Jack Cooper Canada GP 2 Inc. (2373); Jack Cooper Canada 1 Limited Partnership (3439); and Jack Cooper 

Canada 2 Limited Partnership (7839). The location of the Debtors’ corporate headquarters and service address 

is: 630 Kennesaw Due West Road NW, Kennesaw, Georgia 30152. 

Date: August 9, 2019
_________________________________

Paul W. Bonapfel
U.S. Bankruptcy Court Judge

_______________________________________________________________

IT IS ORDERED as set forth below:
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INTERIM ORDER APPROVING 

NOTIFICATION AND HEARING PROCEDURES FOR 

CERTAIN TRANSFERS OF AND DECLARATIONS OF  

WORTHLESSNESS WITH RESPECT TO COMMON STOCK  

Upon the motion (the “Motion”)2 of the above-captioned debtors and debtors in 

possession (collectively, the “Debtors”) for entry of an interim order (this “Interim Order”), 

(a) approving the Procedures related to transfers of Beneficial Ownership of Common Stock, 

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

respect to, Common Stock  in violation of the Procedures shall be null and void ab initio, and 

(c) scheduling a hearing to consider approval of the Motion on a final basis, all as more fully set 

forth in the Motion; and this Court having found that it has jurisdiction over this matter pursuant 

to 28 U.S.C. §§ 157 and 1334; and this Court having found that this is a core proceeding 

pursuant to 28 U.S.C. § 157(b)(2); and that this Court may enter a final order consistent with 

Article III of the United States Constitution; and this Court having found that venue of this 

proceeding and the Motion in this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and 

this Court having found that the relief requested in the Motion is in the best interests of the 

Debtors’ estates, their creditors, and other parties in interest; and this Court having found that the 

Debtors’ notice of the Motion and opportunity for a hearing on the Motion were appropriate 

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

the Motion and having heard the statements in support of the relief requested therein at a hearing, 

if any, before this Court (the “Hearing”); and this Court having determined that the legal and 

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

                                                 
2  Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Motion. 
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herein; and upon all of the proceedings had before this Court; and after due deliberation and 

sufficient cause appearing therefor, it is HEREBY ORDERED THAT: 

1. The Motion is granted on an interim basis as set forth herein; provided that all 

parties in interest shall have the opportunity to object to entry of the Final Order attached as 

Exhibit B to the Motion. 

2. The final hearing on the Motion shall be held on August 27, 2019, at 10:00 a.m., 

prevailing Eastern Time.  Any objection to entry of the Final Order must be filed with the Court 

and served on the following parties:  (i) Jack Cooper Ventures, Inc., 630 Kennesaw Due West 

Road, Kennesaw, Georgia 30152, Attn.:  Theo Ciupitu and Taejin Kim; (ii) counsel to the 

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

York, New York 10019, Attn.:  Kelley A. Cornish and Brian S. Hermann and King & Spalding 

LLP, 1180 Peachtree Street NE, Atlanta, Georgia 30309, Attn.:  Sarah R. Borders, Leia Clement 

Shermohammed, and Britney Baker; (iii) the Office of the United States Trustee for the Northern 

District of Georgia; (iv) counsel to the Debtors’ prepetition secured revolving lenders, Buchalter, 

P.C., 1000 Wilshire Blvd., 15th Floor, Los Angeles, California 90017, Attn.: Robert J. Davidson 

and Julian Gurule; (v) counsel to the Debtors’ prepetition first lien term loan lenders, Schulte 

Roth & Zabel LLP, 919 Third Avenue, New York, New York 10022, Attn.: Adam Harris; (vi) 

counsel to the Debtors’ prepetition junior lien term loan lenders, Kirkland & Ellis LLP, 300 

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

(vii) counsel to the official committee of unsecured creditors (if any) appointed in these chapter 

11 cases; and (viii) any party that has requested notice pursuant to Bankruptcy Rule 2002, in 
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each case to allow actual receipt by no later than 4:00 p.m. (prevailing Eastern time) on August 

20, 2019. 

3. The Procedures, as set forth in Exhibit 1 attached hereto are approved on an 

interim basis. 

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

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

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

transfer or declaration shall be required to take such steps as the court determines are necessary 

in order to be consistent with such transfer or declaration being null and void ab initio.  

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

Ownership of Common Stock in violation of the Procedures, including the notice requirements, 

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

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

is void ab initio. 

6. The Debtors may waive, in writing, any and all sanctions, remedies, restrictions, 

stays, and notification procedures set forth in the Procedures or imposed by this Interim Order on 

parties other than the Debtors. 

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

requirements of all applicable law and do not excuse compliance therewith. 

8. The requirements set forth in Bankruptcy Rule 6003 are deemed inapplicable to 

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

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

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

such notice. 

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

Interim Order are immediately effective and enforceable upon its entry. 

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

granted in this Interim Order in accordance with the Motion. 

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

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

 

END OF ORDER 
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Prepared and presented by: 

/s/ Sarah R. Borders     

Sarah R. Borders 

Georgia Bar No. 610649 

Leia Clement Shermohammed 

Georgia Bar No. 972711 

Britney Baker 

Georgia Bar No. 625752 

KING & SPALDING LLP 

1180 Peachtree Street NE 

Atlanta, Georgia 30309 

Telephone: (404) 572-4600 

Email: sborders@kslaw.com 

Email: bbaker@kslaw.com 

  

-and- 

 

Kelley A. Cornish (pro hac vice pending) 

New York Bar No. 1930767 

Brian S. Hermann (pro hac vice pending) 

New York Bar No. 2810232 

PAUL, WEISS, RIFKIND, WHARTON & 

GARRISON LLP 

1285 Avenue of the Americas 

New York, New York 10019 

Telephone: (212) 373-3000 

Email: kcornish@paulweiss.com 

Email: bhermann@paulweiss.com 

 

Proposed Counsel for the Debtors in Possession 
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Exhibit 1 

Procedures for Transfers of, or Declaration of Worthlessness  

with Respect to, Beneficial Ownership of Common Stock  
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PROCEDURES FOR TRANSFERS OF, AND DECLARATIONS OF WORTHLESSNESS 

WITH RESPECT TO, BENEFICIAL OWNERSHIP OF COMMON STOCK  

The following procedures apply to transfers of Beneficial Ownership Common Stock:1 

a. Any entity (as defined in section 101(15) of the Bankruptcy Code) who 

currently is or becomes a Substantial Shareholder (as defined herein) must 

file with the Court, and serve upon:  (i) the Debtors, 630 Kennesaw Due 

West Road, Kennesaw, Georgia 30152, Attn.: Theo Ciupitu; 

(ii)(A) proposed counsel to the Debtors, Paul, Weiss, Rifkind, Wharton & 

Garrison LLP, 1285 Avenue of the Americas, New York, New York 

10019, Attn.:  John T. Weber, and (B) King & Spalding LLP, 1180 

Peachtree Street NE, Atlanta, Georgia 30309, Attn.:  Sarah R. Borders and 

Britney Baker; (iii) the Office of the United States Trustee for the 

Northern District of Georgia, 75 Ted Turner Dr. S.W., Room 362, Atlanta, 

Georgia 30303; (iv) counsel to the Debtors’ prepetition secured revolving 

lenders, Buchalter, P.C., 1000 Wilshire Blvd., 15th Floor, Los Angeles, 

California 90017, Attn.: Robert J. Davidson and Julian Gurule; (v) counsel 

to the Debtors’ prepetition first lien term loan lenders, Schulte Roth & 

Zabel LLP, 919 Third Avenue, New York, New York 10022, Attn.: Adam 

Harris; (vi) counsel to the Debtors’ prepetition junior lien term loan 

lenders (the “Junior Lenders”), Kirkland & Ellis LLP, 601 Lexington 

Avenue, New York, New York 10022, Attn.: Jonathan Henes, and 

Kirkland & Ellis LLP, 300 North LaSalle, Chicago, Illinois 60654, Attn.: 

Marc Kieselstein and Alexandra Schwarzman; and (vii) counsel to the 

official committee of unsecured creditors (if any) appointed in these 

chapter 11 cases (viii)  to the extent not listed herein, those parties 

requesting notice pursuant to Bankruptcy Rule 2002 (collectively, 

the “Notice Parties”), a declaration of such status, substantially in the form 

of Exhibit 1A attached to the Procedures (each, a “Declaration of Status 

as a Substantial Shareholder”), on or before the later of (A) 30 calendar 

days after the date of the Notice of Interim Order (as defined herein), or 

(B) 10 calendar days after becoming a Substantial Shareholder; provided 

that each of Michael Riggs, TMR Holding Company, LLC and the T. 

Michael Riggs Irrevocable Trust of 2014 (the “Riggs Shareholders”) shall 

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

Declaration of Status as a Substantial Shareholder. 

b. Prior to effectuating any transfer of Beneficial Ownership of Common 

Stock that would result in an increase in the amount of Common Stock of 

which a Substantial Shareholder has Beneficial Ownership or would result 

                                                 
1 Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the motion. 
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in an entity or individual becoming a Substantial Shareholder, such 

Substantial Shareholder or potential Substantial Shareholder must file with 

the Court, and serve upon the Notice Parties, an advance written 

declaration of the intended transfer of Common Stock, substantially in the 

form of Exhibit 1B attached to these Procedures (each, a “Declaration of 

Intent to Accumulate Common Stock”). 

c. Prior to effectuating any transfer of Beneficial Ownership of Common 

Stock that would result in a decrease in the amount of Common Stock of 

which a Substantial Shareholder has Beneficial Ownership or would result 

in an entity or individual ceasing to be a Substantial Shareholder, such 

Substantial Shareholder must file with the Court, and serve upon the 

Notice Parties, an advance written declaration of the intended transfer of 

Common Stock, substantially in the form of Exhibit 1C attached to these 

Procedures (each, a “Declaration of Intent to Transfer Common Stock,” 

and together with a Declaration of Intent to Accumulate Common Stock, 

each, a “Declaration of Proposed Transfer”). 

d. The Debtors shall have 15 calendar days after receipt of a Declaration of 

Proposed Transfer to file with the Court and serve on such Substantial 

Shareholder or potential Substantial Shareholder an objection to any 

proposed transfer of Beneficial Ownership of Common Stock described in 

the Declaration of Proposed Transfer on the grounds that such transfer 

might adversely affect the Debtors’ ability to utilize their Tax Attributes.  

If the Debtors file an objection, the proposed transaction will remain 

ineffective unless such objection is withdrawn by the Debtors or such 

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

the Debtors do not object within such 15-day period, the proposed 

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

Transfer.  To the extent that the Debtors receive an appropriate 

Declaration of Proposed Transfer and determine in their business 

judgment not to object, they shall provide written notice (whereby 

electronic mail is sufficient) of that decision as soon as reasonably 

practicable, and in no event later than 2 calendar days prior to the 

expiration of the aforementioned 15-day period, to counsel to the Junior 

Lenders.  Further transactions within the scope of this paragraph must be 

the subject of additional notices in accordance with the procedures set 

forth herein, with an additional 15-day waiting period for each Declaration 

of Proposed Transfer. 

e. For purposes of these Procedures:  (i) a “Substantial Shareholder” is any 

entity or individual that has Beneficial Ownership of at least 133,466 

shares and warrants exercisable for shares of Common Stock  

(representing approximately 4.5% of all issued and outstanding shares of 
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Common Stock, treating each warrant exercisable for shares as an 

outstanding share for this purpose)2 and any entity or individual that has 

Beneficial Ownership (ii) “Beneficial Ownership” shall be determined in 

accordance with the applicable rules of section 382 of the Internal 

Revenue Code and the Treasury Regulations thereunder (other than 

Treasury Regulations Section 1.382-2T(h)(2)(i)(A)) and includes direct 

and indirect ownership (e.g., a holding company would be considered to 

beneficially own all shares owned or acquired by its subsidiaries and a 

partner in a partnership would be considered to own its proportionate 

share of any equity securities owned by such partnership), ownership by 

such holder’s family members and entities acting in concert with such 

holder to make a coordinated acquisition of equity securities, and to the 

extent set forth in Treasury Regulations Section 1.382-4, ownership of 

equity securities that such holder has an Option to acquire; and  (iii) an 

“Option” to acquire stock includes any contingent purchase, warrant, 

convertible debt, put, call, stock subject to risk of forfeiture, contract to 

acquire stock, or similar interest, regardless of whether such interest is 

contingent or otherwise not currently exercisable. 

The following procedures apply to declarations for worthlessness with respect to Common 

Stock: 

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

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

notice of such status, in the form of Exhibit 1D attached to these 

Procedures, on or before the later of (i) 30 calendar days after the date of 

the Notice of Interim Order and (ii) 10 calendar days after becoming a 

50% Shareholder. 

a. Prior to filing any federal,  state or local tax return, or any amendment to 

such a return, claiming any deduction for worthlessness of the Common 

Stock, for a tax year ending before the earlier of (i) Debtors’ emergence 

from chapter 11 protection and (ii) a taxable sale of substantially all of the 

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

serve upon the Notice Parties, an advance written notice in the form of 

Exhibit 1E attached to these Procedures (a “Declaration of Intent to Claim 

a Worthless Stock Deduction”) of the intended claim of worthlessness. 

b. The Debtors will have 15 calendar days after receipt of a Declaration of 

Intent to Claim a Worthless Stock Deduction to file with the Court and 

serve on such 50% Shareholder an objection to any proposed claim of 

                                                 
2  Based on approximately 2,965,909  shares of Common Stock outstanding as of the Petition Date. 
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worthlessness described in the Declaration of Intent to Claim a Worthless 

Stock Deduction on the grounds that such claim might adversely affect the 

Debtors’ ability to utilize their Tax Attributes.  During such 15-day period, 

and while any objection by the Debtors to the proposed claim is pending, 

such 50% Shareholder shall not claim, or cause to be claimed, the 

proposed worthless stock deduction to which the Declaration of Intent to 

Claim a Worthless Stock Deduction relates and thereafter in accordance 

with the Court’s ruling, and, as applicable, any appellate rules and 

procedures.  If the Debtors do not object within such 15-day period, the 

filing of the tax return or amendment with such claim would be permitted 

solely as set forth in the Declaration of Intent to Claim a Worthless Stock 

Deduction.  To the extent that the Debtors receive an appropriate 

Declaration of Intent to Claim a Worthless Stock Deduction and determine 

in their business judgment not to object, they shall provide written notice 

(whereby electronic mail is sufficient) of that decision as soon as is 

reasonably practicable, and in no event later than 2 calendar days prior to 

the expiration of the aforementioned 15-day period, to counsel to the 

Junior Lenders.  Additional tax returns or amendments within the scope of 

this paragraph must be the subject of additional notices as set forth herein, 

with an additional 15-day waiting period. 

c. For purposes of these Procedures, a “50% Shareholder” is any person or 

entity that currently is or becomes a “50-percent shareholder” (within the 

meaning of section 382(g)(4)(D) of the IRC and the applicable Treasury 

Regulations), including, for the avoidance of doubt, each of the Riggs 

Shareholders.  
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The following notice procedures apply to these Procedures: 

a. No later than two business days following entry of the interim order, the 

Debtors shall serve by overnight mail, postage prepaid a notice, 

substantially in the form of Exhibit 1F attached to these Procedures (the 

“Notice of Interim Order”), on:  (i) the Office of the United States Trustee 

for the Northern District of Georgia; (ii) the Debtors’ thirty (30) largest 

unsecured creditors; (iii) counsel to the Prepetition Secured Parties; 

(iv) counsel to the administrative agents for the Debtors’ prepetition credit 

facilities; (v) counsel to the administrative agents for the Debtors’ debtor-

in-possession financing facilities; (vi) the United States Securities and 

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

Georgia Department of Revenue; (ix) the Attorney General for the State of 

Georgia; (x) the United States Attorney for the Northern District of 

Georgia; (xi) the state attorneys general for states in which the Debtors 

conduct business; (xii) the Pension Benefit Guaranty Corporation; (xiii) 

any official committees appointed in these chapter 11 cases; and (xiv) all 

registered holders of Common Stock.  Additionally, no later than two 

business days following entry of the final order, the Debtors shall serve a 

Notice of Interim Order modified to reflect that the final order has been 

entered (as modified, the “Notice of Final Order”) on the same entities and 

individuals that received the Notice of Interim Order. 

b. All registered and nominee holders of Common Stock shall be required to 

serve the Notice of Interim Order or Notice of Final Order, as applicable, 

on all holders for whose benefit such registered or nominee holder holds 

such Common Stock down the chain of ownership.   

c. Any entity, individual or broker or agent acting on such entity’s or 

individual’s behalf who sells in excess of 133,466 shares exercisable for 

shares of Common Stock (treating each warrant exercisable for shares as 

an outstanding share for this purpose) to another entity or individual shall 

be required to serve a copy of the Notice of Interim Order or Notice of 

Final Order, as applicable, on such purchaser of such Common Stock or 

any broker or agent acting on such purchaser’s behalf. 

d. To the extent confidential information is required in any declaration 

described in these Procedures, such confidential information may be filed 

and served in redacted form; provided, however, that any such declarations 

served on the Debtors shall not be in redacted form.  The Debtors shall 

keep all information provided in such declarations strictly confidential and 

shall not disclose the contents thereof to any person except (i) to the extent 

necessary to respond to a petition or objection filed with the Court (ii) to 

the extent otherwise required by law or (iii) to the extent that the 
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information contained therein is already public; provided, however, that 

the Debtors may disclose the contents thereof to their professional 

advisors, who shall keep all such declarations strictly confidential and 

shall not disclose the contents thereof to any other person, subject to 

further Court order. To the extent confidential information is necessary to 

respond to a petitioner objection filed with the Court, such confidential 

information shall be filed under seal or in a redacted form.  For the 

avoidance of doubt, to the extent confidential information is required in 

any declaration described in these Procedures, such confidential 

information shall be served in redacted form to the Notice Parties.  

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

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

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

 

 

[Remainder of page intentionally left blank.] 
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Declaration of Status as a Substantial Shareholder
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UNITED STATES BANKRUPTCY COURT 

NORTHERN DISTRICT OF GEORGIA 

ATLANTA DIVISION 

 

 )  

In re: ) Chapter 11 

 )  

JACK COOPER VENTURES, INC., et al., 1 ) Case No. 19-62393 (PWB) 

 )  

     Debtors. ) (Jointly Administered) 

 )  

DECLARATION OF STATUS AS A SUBSTANTIAL SHAREHOLDER 

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

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

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

                                                 
1  The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 

number, include: Jack Cooper Ventures, Inc. (0805); Jack Cooper Diversified, LLC (9414); Jack Cooper 

Enterprises, Inc. (3001); Jack Cooper Holdings Corp. (2446); Jack Cooper Transport Company, Inc. (3030); 

Auto Handling Corporation (4011); CTEMS, LLC (7725); Jack Cooper Logistics, LLC (3433); Auto & Boat 

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

Jack Cooper Rail and Shuttle, Inc. (7801); Jack Cooper Investments, Inc. (6894); North American Auto 

Transportation Corp. (8293); Jack Cooper Transport Canada Inc. (8666); Jack Cooper Canada GP 1 Inc. (7030); 

Jack Cooper Canada GP 2 Inc. (2373); Jack Cooper Canada 1 Limited Partnership (3439); and Jack Cooper 

Canada 2 Limited Partnership (7839). The location of the Debtors’ corporate headquarters and service address 

is: 630 Kennesaw Due West Road NW, Kennesaw, Georgia 30152. 

2  For purposes of these Procedures: (i) a “Substantial Shareholder” is any entity or individual that has Beneficial 

Ownership of at least 133,466 shares and warrants exercisable for shares of Common Stock (representing 

approximately 4.5% of all issued and outstanding shares of Common Stock, treating each warrant exercisable 

for shares as an outstanding share for this purpose); (ii) “Beneficial Ownership” will be determined in 

accordance with the applicable rules of section 382 of the Internal Revenue Code (the “IRC”), and the Treasury 

Regulations thereunder (other than Treasury Regulations Section 1.382-2T(h)(2)(i)(A)) and includes direct, 

indirect, and constructive ownership (e.g., (1) a holding company would be considered to beneficially own all 

equity securities owned by its subsidiaries, (2) a partner in a partnership would be considered to beneficially 

own its proportionate share of any equity securities owned by such partnership, (3) an individual and such 

individual’s family members may be treated as one individual, (4) persons and entities acting in concert to make 

a coordinated acquisition of equity securities may be treated as a single entity, and (5) to the extent set forth in 

Treasury Regulations Section 1.382-4, a holder would be considered to beneficially own equity securities that 

such holder has an Option (as defined herein) to acquire). An “Option” to acquire stock includes all interests 

described in Treasury Regulations Section 1.382-4(d)(9), including any contingent purchase right, warrant, 

(Continued…) 
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Jack Cooper Investments, Inc. is a debtor and debtor in possession in Case No. 19-62393 (PWB) 

pending in the United States Bankruptcy Court for the Northern District of Georgia (the 

“Court”). 

PLEASE TAKE FURTHER NOTICE that, as of __________ __, 2019, the 

undersigned party currently has Beneficial Ownership of _________ shares of Common Stock.  

The following table sets forth the date(s) on which the undersigned party acquired Beneficial 

Ownership or otherwise has Beneficial Ownership of such Common Stock: 

Number of Shares 
 

Date Acquired 

  

  

  

  

  

(Attach additional page or pages if necessary) 

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

identification number of the undersigned party are ________. 

PLEASE TAKE FURTHER NOTICE that, pursuant to that certain [Interim/Final] 

Order Approving Notification and Hearing Procedures for Certain Transfers of and 

Declarations of Worthlessness with Respect to Common Stock [Docket No. ___] (the “Order”), 

this declaration (this “Declaration”) is being filed with the Court and served upon (i) the Debtors, 

630 Kennesaw Due West Road, Kennesaw, Georgia 30152, Attn.: Theo Ciupitu; 

(ii)(A) proposed counsel to the Debtors, Paul, Weiss, Rifkind, Wharton & Garrison LLP, 1285 

                                                                                                                                                             
convertible debt, put, call, stock subject to risk of forfeiture, contract to acquire stock, or similar interest, 

regardless of whether it is contingent or otherwise not currently exercisable. 
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Avenue of the Americas, New York, New York 10019, Attn.:  John T. Weber, and (B) King & 

Spalding LLP, 1180 Peachtree Street NE, Atlanta, Georgia 30309, Attn.:  Sarah R. Borders and 

Britney Baker; (iii) the Office of the United States Trustee for the Northern District of Georgia, 

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

prepetition secured revolving lenders, Buchalter, P.C., 1000 Wilshire Blvd., 15th Floor, Los 

Angeles, California 90017, Attn.: Robert J. Davidson; (v) counsel to the Debtors’ prepetition 

first lien term loan lenders, Schulte Roth & Zabel LLP, 919 Third Avenue, New York, New 

York 10022, Attn.: Adam Harris; (vi) counsel to the Debtors’ prepetition junior lien term loan 

lenders, Kirkland & Ellis LLP, 601 Lexington Avenue, New York, New York 10022, Attn.: 

Jonathan Henes, and Kirkland & Ellis LLP, 300 North LaSalle, Chicago, Illinois 60654, Attn.: 

Marc Kieselstein and Alexandra Schwarzman; and (vii) counsel to the official committee of 

unsecured creditors (if any) appointed in these chapter 11 cases.  

PLEASE TAKE FURTHER NOTICE that, pursuant to 28 U.S.C. § 1746, under 

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

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

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

Respectfully submitted, 

(Name of Substantial Shareholder) 

By:  ________________________________ 

Name:  _____________________________ 

Address:  ___________________________ 

___________________________________ 

Telephone:  _________________________ 

Facsimile:  __________________________ 

Dated: _____________ __, 20__ 

_______________, _________(City)  (State)
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Declaration of Intent to Accumulate Common Stock 

Case 19-62393-pwb    Doc 76    Filed 08/09/19    Entered 08/09/19 12:16:17    Desc Main
 Document      Page 18 of 42



 

 

UNITED STATES BANKRUPTCY COURT 

NORTHERN DISTRICT OF GEORGIA 

ATLANTA DIVISION 

 

 )  

In re: ) Chapter 11 

 )  

JACK COOPER VENTURES, INC., et al.,1 ) Case No. 19-62393 (PWB) 

 )  

     Debtors. ) (Jointly Administered) 

 )  

DECLARATION OF INTENT TO ACCUMULATE COMMON STOCK 

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

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

shares of common stock of Debtor Jack Cooper Investments, Inc. and warrants to acquire 

common stock (the “Common Stock”) or of any Beneficial Ownership therein.2  Debtor Jack 

                                                 
1  The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 

number, include: Jack Cooper Ventures, Inc. (0805); Jack Cooper Diversified, LLC (9414); Jack Cooper 

Enterprises, Inc. (3001); Jack Cooper Holdings Corp. (2446); Jack Cooper Transport Company, Inc. (3030); 

Auto Handling Corporation (4011); CTEMS, LLC (7725); Jack Cooper Logistics, LLC (3433); Auto & Boat 

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

Jack Cooper Rail and Shuttle, Inc. (7801); Jack Cooper Investments, Inc. (6894); North American Auto 

Transportation Corp. (8293); Jack Cooper Transport Canada Inc. (8666); Jack Cooper Canada GP 1 Inc. (7030); 

Jack Cooper Canada GP 2 Inc. (2373); Jack Cooper Canada 1 Limited Partnership (3439); and Jack Cooper 

Canada 2 Limited Partnership (7839). The location of the Debtors’ corporate headquarters and service address 

is: 630 Kennesaw Due West Road NW, Kennesaw, Georgia 30152. 

2  For purposes of these Procedures: (i) a “Substantial Shareholder” is any entity or individual that has Beneficial 

Ownership of at least 133,466 shares and warrants exercisable for shares of Common Stock (representing 

approximately 4.5% of all issued and outstanding shares of Common Stock, treating each warrant exercisable 

for shares as an outstanding share for this purpose); (ii) “Beneficial Ownership” will be determined in 

accordance with the applicable rules of section 382 of the Internal Revenue Code (the “IRC”), and the Treasury 

Regulations thereunder (other than Treasury Regulations Section 1.382-2T(h)(2)(i)(A)) and includes direct, 

indirect, and constructive ownership (e.g., (1) a holding company would be considered to beneficially own all 

equity securities owned by its subsidiaries, (2) a partner in a partnership would be considered to beneficially 

own its proportionate share of any equity securities owned by such partnership, (3) an individual and such 

individual’s family members may be treated as one individual, (4) persons and entities acting in concert to make 

a coordinated acquisition of equity securities may be treated as a single entity, and (5) to the extent set forth in 

Treasury Regulations Section 1.382-4, a holder would be considered to beneficially own equity securities that 

such holder has an Option (as defined herein) to acquire). An “Option” to acquire stock includes all interests 

described in Treasury Regulations Section 1.382-4(d)(9), including any contingent purchase right, warrant, 

(Continued…) 
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Cooper Investments, Inc. is a debtor and debtor in possession in Case No. 19-62393 (PWB) 

pending in the United States Bankruptcy Court for the Northern District of Georgia (the 

“Court”). 

PLEASE TAKE FURTHER NOTICE that, if applicable, on ___________ __, 2019, 

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

and served copies thereof as set forth therein. 

PLEASE TAKE FURTHER NOTICE that the undersigned party currently has 

Beneficial Ownership of _________ shares of Common Stock. 

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

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

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

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

Beneficial Ownership of _________ shares of Common Stock after such transfer becomes 

effective. 

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

identification number of the undersigned party are ___________. 

PLEASE TAKE FURTHER NOTICE that, pursuant to that certain [Interim/Final] 

Order Approving Notification and Hearing Procedures for Certain Transfers of and 

Declarations of Worthlessness with Respect to Common Stock [Docket No. ___] (the “Order”), 

this declaration (this “Declaration”) is being filed with the Court and served upon (i) the Debtors, 

                                                                                                                                                             
convertible debt, put, call, stock subject to risk of forfeiture, contract to acquire stock, or similar interest, 

regardless of whether it is contingent or otherwise not currently exercisable. 

Case 19-62393-pwb    Doc 76    Filed 08/09/19    Entered 08/09/19 12:16:17    Desc Main
 Document      Page 20 of 42



 

3 

 

630 Kennesaw Due West Road, Kennesaw, Georgia 30152, Attn.: Theo Ciupitu; 

(ii)(A) proposed counsel to the Debtors, Paul, Weiss, Rifkind, Wharton & Garrison LLP, 1285 

Avenue of the Americas, New York, New York 10019, Attn.:  John T. Weber, and (B) King & 

Spalding LLP, 1180 Peachtree Street NE, Atlanta, Georgia 30309, Attn.:  Sarah R. Borders and 

Britney Baker; (iii) the Office of the United States Trustee for the Northern District of Georgia, 

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

prepetition secured revolving lenders, Buchalter, P.C., 1000 Wilshire Blvd., 15th Floor, Los 

Angeles, California 90017, Attn.: Robert J. Davidson; (v) counsel to the Debtors’ prepetition 

first lien term loan lenders, Schulte Roth & Zabel LLP, 919 Third Avenue, New York, New 

York 10022, Attn.: Adam Harris; (vi) counsel to the Debtors’ prepetition junior lien term loan 

lenders, Kirkland & Ellis LLP, 601 Lexington Avenue, New York, New York 10022, Attn.: 

Jonathan Henes, and Kirkland & Ellis LLP, 300 North LaSalle, Chicago, Illinois 60654, Attn.: 

Marc Kieselstein and Alexandra Schwarzman; and (vii) counsel to the official committee of 

unsecured creditors (if any) appointed in these chapter 11 cases. 

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

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

until the undersigned party complies with the Procedures set forth therein. 

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

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

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

by the Debtors or such transaction is approved by a final and nonappealable order of the Court.  
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If the Debtors do not object within such 15-day period, then after expiration of such period the 

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

PLEASE TAKE FURTHER NOTICE that any further transactions contemplated by 

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

otherwise accumulating Beneficial Ownership of additional shares of Common Stock will each 

require an additional notice filed with the Court to be served in the same manner as this 

Declaration. 

PLEASE TAKE FURTHER NOTICE that, pursuant to 28 U.S.C. § 1746, under 

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

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

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

 

Respectfully submitted, 

(Name of Declarant) 

By:  ________________________________ 

Name:  _____________________________ 

Address:  ___________________________ 

___________________________________ 

Telephone:  _________________________ 

Facsimile:  __________________________ 

Dated: _____________ __, 20__ 

_______________, __________ 

 (City)  (State) 
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Declaration of Intent to Transfer Common Stock 
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UNITED STATES BANKRUPTCY COURT 

NORTHERN DISTRICT OF GEORGIA 

ATLANTA DIVISION 

 

 )  

In re: ) Chapter 11 

 )  

JACK COOPER VENTURES, INC., et al.,1 ) Case No. 19-62393 (PWB) 

 )  

     Debtors. ) (Jointly Administered) 

 )  

 

DECLARATION OF INTENT TO TRANSFER COMMON STOCK 

 

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

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

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

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

                                                 
1  The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 

number, include: Jack Cooper Ventures, Inc. (0805); Jack Cooper Diversified, LLC (9414); Jack Cooper 

Enterprises, Inc. (3001); Jack Cooper Holdings Corp. (2446); Jack Cooper Transport Company, Inc. (3030); 

Auto Handling Corporation (4011); CTEMS, LLC (7725); Jack Cooper Logistics, LLC (3433); Auto & Boat 

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

Jack Cooper Rail and Shuttle, Inc. (7801); Jack Cooper Investments, Inc. (6894); North American Auto 

Transportation Corp. (8293); Jack Cooper Transport Canada Inc. (8666); Jack Cooper Canada GP 1 Inc. (7030); 

Jack Cooper Canada GP 2 Inc. (2373); Jack Cooper Canada 1 Limited Partnership (3439); and Jack Cooper 

Canada 2 Limited Partnership (7839). The location of the Debtors’ corporate headquarters and service address 

is: 630 Kennesaw Due West Road NW, Kennesaw, Georgia 30152. 

2  For purposes of these Procedures: (i) a “Substantial Shareholder” is any entity or individual that has Beneficial 

Ownership of at least 133,466 shares and warrants exercisable for shares of Common Stock (representing 

approximately 4.5% of all issued and outstanding shares of Common Stock, treating each warrant exercisable 

for shares as an outstanding share for this purpose); (ii) “Beneficial Ownership” will be determined in 

accordance with the applicable rules of section 382 of the Internal Revenue Code (the “IRC”), and the Treasury 

Regulations thereunder (other than Treasury Regulations Section 1.382-2T(h)(2)(i)(A)) and includes direct, 

indirect, and constructive ownership (e.g., (1) a holding company would be considered to beneficially own all 

equity securities owned by its subsidiaries, (2) a partner in a partnership would be considered to beneficially 

own its proportionate share of any equity securities owned by such partnership, (3) an individual and such 

individual’s family members may be treated as one individual, (4) persons and entities acting in concert to make 

a coordinated acquisition of equity securities may be treated as a single entity, and (5) to the extent set forth in 

Treasury Regulations Section 1.382-4, a holder would be considered to beneficially own equity securities that 

such holder has an Option (as defined herein) to acquire). An “Option” to acquire stock includes all interests 

described in Treasury Regulations Section 1.382-4(d)(9), including any contingent purchase right, warrant, 

(Continued…) 
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debtor and debtor in possession in Case No. 19-62393 (PWB) pending in the United States 

Bankruptcy Court for the Northern District of Georgia (the “Court”). 

PLEASE TAKE FURTHER NOTICE that, if applicable, on __________ __, 2019, the 

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

served copies thereof as set forth therein. 

PLEASE TAKE FURTHER NOTICE that the undersigned party currently has 

Beneficial Ownership of _________ shares of Common Stock. 

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

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

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

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

Ownership of _________ shares of Common Stock after such transfer becomes effective. 

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

identification number of the undersigned party are _________. 

PLEASE TAKE FURTHER NOTICE that, pursuant to that certain [Interim/Final] 

Order Approving Notification and Hearing Procedures for Certain Transfers of and 

Declarations of Worthlessness with Respect to Common Stock [Docket No. ___] (the “Order”), 

this declaration (this “Declaration”) is being filed with the Court and served upon (i) the Debtors, 

630 Kennesaw Due West Road, Kennesaw, Georgia 30152, Attn.: Theo Ciupitu; 

(ii)(A) proposed counsel to the Debtors, Paul, Weiss, Rifkind, Wharton & Garrison LLP, 1285 

                                                                                                                                                             
convertible debt, put, call, stock subject to risk of forfeiture, contract to acquire stock, or similar interest, 

regardless of whether it is contingent or otherwise not currently exercisable. 
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Avenue of the Americas, New York, New York 10019, Attn.:  John T. Weber, and (B) King & 

Spalding LLP, 1180 Peachtree Street NE, Atlanta, Georgia 30309, Attn.:  Sarah R. Borders and 

Britney Baker; (iii) the Office of the United States Trustee for the Northern District of Georgia, 

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

prepetition secured revolving lenders, Buchalter, P.C., 1000 Wilshire Blvd., 15th Floor, Los 

Angeles, California 90017, Attn.: Robert J. Davidson; (v) counsel to the Debtors’ prepetition 

first lien term loan lenders, Schulte Roth & Zabel LLP, 919 Third Avenue, New York, New 

York 10022, Attn.: Adam Harris; (vi) counsel to the Debtors’ prepetition junior lien term loan 

lenders, Kirkland & Ellis LLP, 601 Lexington Avenue, New York, New York 10022, Attn.: 

Jonathan Henes, and Kirkland & Ellis LLP, 300 North LaSalle, Chicago, Illinois 60654, Attn.: 

Marc Kieselstein and Alexandra Schwarzman; and (vii) counsel to the official committee of 

unsecured creditors (if any) appointed in these chapter 11 cases. 

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

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

until the undersigned party complies with the Procedures set forth therein. 

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

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

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

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

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

Proposed Transfer may proceed solely as set forth in this Declaration. 
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PLEASE TAKE FURTHER NOTICE that any further transactions contemplated by 

the undersigned party that may result in the undersigned party selling, trading, or otherwise 

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

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

PLEASE TAKE FURTHER NOTICE that, pursuant to 28 U.S.C. § 1746, under 

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

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

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

 

Respectfully submitted, 

(Name of Declarant) 

By:  ________________________________ 

Name:  _____________________________ 

Address:  ___________________________ 

___________________________________ 

Telephone:  _________________________ 

Facsimile:  __________________________ 

Dated: _____________ __, 20__ 

_______________, __________ 

 (City)  (State)
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UNITED STATES BANKRUPTCY COURT 

NORTHERN DISTRICT OF GEORGIA 

ATLANTA DIVISION 

 

 )  

In re: ) Chapter 11 

 )  

JACK COOPER VENTURES, INC., et al.,1 ) Case No. 19-62393 (PWB) 

 )  

     Debtors. ) (Jointly Administered) 

 )  

DECLARATION OF STATUS AS A 50% SHAREHOLDER 

PLEASE TAKE NOTICE that the undersigned party is/has become a 50% Shareholder 

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

common stock (the “Common Stock”) or of any Beneficial Ownership therein.2  Jack Cooper 

                                                 
1  The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 

number, include: Jack Cooper Ventures, Inc. (0805); Jack Cooper Diversified, LLC (9414); Jack Cooper 

Enterprises, Inc. (3001); Jack Cooper Holdings Corp. (2446); Jack Cooper Transport Company, Inc. (3030); 

Auto Handling Corporation (4011); CTEMS, LLC (7725); Jack Cooper Logistics, LLC (3433); Auto & Boat 

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

Jack Cooper Rail and Shuttle, Inc. (7801); Jack Cooper Investments, Inc. (6894); North American Auto 

Transportation Corp. (8293); Jack Cooper Transport Canada Inc. (8666); Jack Cooper Canada GP 1 Inc. (7030); 

Jack Cooper Canada GP 2 Inc. (2373); Jack Cooper Canada 1 Limited Partnership (3439); and Jack Cooper 

Canada 2 Limited Partnership (7839). The location of the Debtors’ corporate headquarters and service address 

is: 630 Kennesaw Due West Road NW, Kennesaw, Georgia 30152. 

2  For purposes of this Declaration:  (i) a “50% Shareholder” is any person or entity that currently is or becomes a 

“50-percent shareholder” (within the meaning of IRC § 382(g)(4)(D) and the applicable Treasury Regulations), 

including, for the avoidance of doubt, each of the Riggs Shareholders; (ii) “Beneficial Ownership” will be 

determined in accordance with the applicable rules of section 382 of the Internal Revenue Code (the “IRC”), 

and the Treasury Regulations thereunder (other than Treasury Regulations Section 1.382-2T(h)(2)(i)(A)) and 

includes direct, indirect, and constructive ownership (e.g., (1) a holding company would be considered to 

beneficially own all equity securities owned by its subsidiaries, (2) a partner in a partnership would be 

considered to beneficially own its proportionate share of any equity securities owned by such partnership, (3) an 

individual and such individual’s family members may be treated as one individual, (4) persons and entities 

acting in concert to make a coordinated acquisition of equity securities may be treated as a single entity, and (5) 

to the extent set forth in Treasury Regulations Section 1.382-4, a holder would be considered to beneficially 

own equity securities that such holder has an Option (as defined herein) to acquire). An “Option” to acquire 

stock includes all interests described in Treasury Regulations Section 1.382-4(d)(9), including any contingent 

purchase right, warrant, convertible debt, put, call, stock subject to risk of forfeiture, contract to acquire stock, 

or similar interest, regardless of whether it is contingent or otherwise not currently exercisable. 
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Investments, Inc. is a debtor and debtor in possession in Case No. 19-62393 (PWB) pending in 

the United States Bankruptcy Court for the Northern District of Georgia (the “Court”). 

PLEASE TAKE FURTHER NOTICE that, as of __________ __, 2019, the 

undersigned party currently has Beneficial Ownership of _________ shares of Common Stock.  

The following table sets forth the date(s) on which the undersigned party acquired Beneficial 

Ownership or otherwise has Beneficial Ownership of such Common Stock: 

Number of Shares 
 

Date Acquired 

  

  

  

  

  

(Attach additional page or pages if necessary) 

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

identification number of the undersigned party are _________. 

PLEASE TAKE FURTHER NOTICE that, pursuant to that certain [Interim/Final] 

Order Approving Notification and Hearing Procedures for Certain Transfers of and 

Declarations of Worthlessness with Respect to Common Stock [Docket No. ___] (the “Order”), 

this declaration (this “Declaration”) is being filed with the Court and served upon (i) the Debtors, 

630 Kennesaw Due West Road, Kennesaw, Georgia 30152, Attn.: Theo Ciupitu; 

(ii)(A) proposed counsel to the Debtors, Paul, Weiss, Rifkind, Wharton & Garrison LLP, 

1285 Avenue of the Americas, New York, New York 10019, Attn.:  John T. Weber, and 

(B) King & Spalding LLP, 1180 Peachtree Street NE, Atlanta, Georgia 30309, Attn.:  Sarah R. 

Borders and Britney Baker; (iii) the Office of the United States Trustee for the Northern District 
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of Georgia, 75 Ted Turner Dr. S.W., Room 362, Atlanta, Georgia 30303; (iv) counsel to the 

Debtors’ prepetition secured revolving lenders, Buchalter, P.C., 1000 Wilshire Blvd., 15th Floor, 

Los Angeles, California 90017, Attn.: Robert J. Davidson; (v) counsel to the Debtors’ prepetition 

first lien term loan lenders, Schulte Roth & Zabel LLP, 919 Third Avenue, New York, New 

York 10022, Attn.: Adam Harris; (vi) counsel to the Debtors’ prepetition junior lien term loan 

lenders, Kirkland & Ellis LLP, 601 Lexington Avenue, New York, New York 10022, Attn.: 

Jonathan Henes, and Kirkland & Ellis LLP, 300 North LaSalle, Chicago, Illinois 60654, Attn.: 

Marc Kieselstein and Alexandra Schwarzman; and (vii) counsel to the official committee of 

unsecured creditors (if any) appointed in these chapter 11 cases. 

PLEASE TAKE FURTHER NOTICE that, pursuant to 28 U.S.C. § 1746, under 

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

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

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

 

[Remainder of page intentionally left blank.] 

Respectfully submitted, 

(Name of 50% Shareholder) 

By:  ________________________________ 

Name:  _____________________________ 

Address:  ___________________________ 

___________________________________ 

Telephone:  _________________________ 

Facsimile:  __________________________ 

Dated: _____________ __, 20__ 

_______________, __________ 

 (City)  (State)
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UNITED STATES BANKRUPTCY COURT 

NORTHERN DISTRICT OF GEORGIA 

ATLANTA DIVISION 

 

 )  

In re: ) Chapter 11 

 )  

JACK COOPER VENTURES, INC., et al.,1 ) Case No. 19-62393 (PWB) 

 )  

     Debtors. ) (Jointly Administered) 

 )  

 

DECLARATION OF INTENT TO CLAIM A WORTHLESS STOCK DEDUCTION 

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

intention to claim a worthless stock deduction with respect to one or more shares of common 

stock of Jack Cooper Investments, Inc. and warrants to acquire the common stock (the “Common 

Stock”) or of any Beneficial Ownership therein.2  Jack Cooper Investments, Inc. is a debtor and 

                                                 
1  The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 

number, include: Jack Cooper Ventures, Inc. (0805); Jack Cooper Diversified, LLC (9414); Jack Cooper 

Enterprises, Inc. (3001); Jack Cooper Holdings Corp. (2446); Jack Cooper Transport Company, Inc. (3030); 

Auto Handling Corporation (4011); CTEMS, LLC (7725); Jack Cooper Logistics, LLC (3433); Auto & Boat 

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

Jack Cooper Rail and Shuttle, Inc. (7801); Jack Cooper Investments, Inc. (6894); North American Auto 

Transportation Corp. (8293); Jack Cooper Transport Canada Inc. (8666); Jack Cooper Canada GP 1 Inc. (7030); 

Jack Cooper Canada GP 2 Inc. (2373); Jack Cooper Canada 1 Limited Partnership (3439); and Jack Cooper 

Canada 2 Limited Partnership (7839). The location of the Debtors’ corporate headquarters and service address 

is: 630 Kennesaw Due West Road NW, Kennesaw, Georgia 30152. 

2  For purposes of this Declaration:  (i) a “50% Shareholder” is any person or entity that currently is or becomes a 

“50-percent shareholder” (within the meaning of IRC § 382(g)(4)(D) and the applicable Treasury Regulations), 

including, for the avoidance of doubt, each of the Riggs Shareholders; (ii) “Beneficial Ownership” will be 

determined in accordance with the applicable rules of section 382 of the Internal Revenue Code (the “IRC”), 

and the Treasury Regulations thereunder (other than Treasury Regulations Section 1.382-2T(h)(2)(i)(A)) and 

includes direct, indirect, and constructive ownership (e.g., (1) a holding company would be considered to 

beneficially own all equity securities owned by its subsidiaries, (2) a partner in a partnership would be 

considered to beneficially own its proportionate share of any equity securities owned by such partnership, (3) an 

individual and such individual’s family members may be treated as one individual, (4) persons and entities 

acting in concert to make a coordinated acquisition of equity securities may be treated as a single entity, and (5) 

to the extent set forth in Treasury Regulations Section 1.382-4, a holder would be considered to beneficially 

own equity securities that such holder has an Option (as defined herein) to acquire).  An “Option” to acquire 

stock includes all interests described in Treasury Regulations Section 1.382-4(d)(9), including any contingent 

(Continued…) 
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debtor in possession in Case No. 19-62393 (PWB) pending in the United States Bankruptcy 

Court for the Northern District of Georgia (the “Court”). 

PLEASE TAKE FURTHER NOTICE that, if applicable, on _________ __, 2019, the 

undersigned party filed a declaration of status as a 50% Shareholder with the Court and served 

copies thereof as set forth therein. 

PLEASE TAKE FURTHER NOTICE that the undersigned party currently has 

Beneficial Ownership of _________ shares of Common Stock. 

PLEASE TAKE FURTHER NOTICE that, the undersigned party proposes to declare 

for [federal/state] tax purposes that _________ shares of Common Stock became worthless 

during the tax year ending _________ (the “Proposed Worthlessness Claim”). 

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

identification number of the undersigned party are _________. 

PLEASE TAKE FURTHER NOTICE that, pursuant to that certain [Interim/Final] 

Order Approving Notification and Hearing Procedures for Certain Transfers of and 

Declarations of Worthlessness with Respect to Common Stock [Docket No. ___] (the “Order”), 

this declaration (this “Declaration”) is being filed with the Court and served upon (i) the Debtors, 

630 Kennesaw Due West Road, Kennesaw, Georgia 30152, Attn.: Theo Ciupitu; 

(ii)(A) proposed counsel to the Debtors, Paul, Weiss, Rifkind, Wharton & Garrison LLP, 1285 

Avenue of the Americas, New York, New York 10019, Attn.:  John T. Weber, and (B) King & 

Spalding LLP, 1180 Peachtree Street NE, Atlanta, Georgia 30309, Attn.:  Sarah R. Borders and 

                                                                                                                                                             
purchase right, warrant, convertible debt, put, call, stock subject to risk of forfeiture, contract to acquire stock, 

or similar interest, regardless of whether it is contingent or otherwise not currently exercisable. 
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Britney Baker; (iii) the Office of the United States Trustee for the Northern District of Georgia, 

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

prepetition secured revolving lenders, Buchalter, P.C., 1000 Wilshire Blvd., 15th Floor, Los 

Angeles, California 90017, Attn.: Robert J. Davidson; (v) counsel to the Debtors’ prepetition 

first lien term loan lenders, Schulte Roth & Zabel LLP, 919 Third Avenue, New York, New 

York 10022, Attn.: Adam Harris; (vi) counsel to the Debtors’ prepetition junior lien term loan 

lenders, Kirkland & Ellis LLP, 601 Lexington Avenue, New York, New York 10022, Attn.: 

Jonathan Henes, and Kirkland & Ellis LLP, 300 North LaSalle, Chicago, Illinois 60654, Attn.: 

Marc Kieselstein and Alexandra Schwarzman; and (vii) counsel to the official committee of 

unsecured creditors (if any) appointed in these chapter 11 cases. 

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

party acknowledges that the Debtors have 15 calendar days after receipt of this Declaration to 

object to the Proposed Worthlessness Claim described herein.  If the Debtors file an objection, 

such Proposed Worthlessness Claim will not be effective unless such objection is withdrawn by 

the Debtors or such action is approved by a final order of the Bankruptcy Court that becomes 

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

such period the Proposed Worthlessness Claim may proceed solely as set forth in this Notice.  

PLEASE TAKE FURTHER NOTICE that any further transactions contemplated by 

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

otherwise accumulating, or selling, trading or otherwise transferring Beneficial Ownership of 

additional shares of Common Stock will each require an additional notice filed with the Court to 

be served in the same manner as this Declaration. 
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PLEASE TAKE FURTHER NOTICE that, pursuant to 28 U.S.C. § 1746, under 

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

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

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

 

Respectfully submitted, 

(Name of Declarant) 

By:  ________________________________ 

Name:  _____________________________ 

Address:  ___________________________ 

___________________________________ 

Telephone:  _________________________ 

Facsimile:  __________________________ 

Dated: _____________ __, 20__ 

_______________, __________ 

 (City)  (State)
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Notice of Interim Order
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UNITED STATES BANKRUPTCY COURT 

NORTHERN DISTRICT OF GEORGIA 

ATLANTA DIVISION 

 

 )  

In re: ) Chapter 11 

 )  

JACK COOPER VENTURES, INC., et al.,1 ) Case No. 19-62393 (PWB) 

 )  

     Debtors. ) (Jointly Administered) 

 )  

NOTICE OF (I) DISCLOSURE PROCEDURES APPLICABLE  

TO CERTAIN HOLDERS OF COMMON STOCK, AND  

 (II) DISCLOSURE PROCEDURES FOR TRANSFERS OF AND  

DECLARATIONS OF WORTHLESSNESS WITH RESPECT TO COMMON  

STOCK, AND (III) FINAL HEARING ON THE APPLICATION THEREOF 

TO:  ALL ENTITIES (AS DEFINED BY SECTION 101(15) OF THE BANKRUPTCY 

CODE) THAT MAY HOLD BENEFICIAL OWNERSHIP OF COMMON STOCK AND 

WARRANTS TO ACQUIRE COMMON STOCK OF, INC. (THE “COMMON STOCK”): 

PLEASE TAKE NOTICE that on August 6, 2019 (the “Petition Date”), the 

above-captioned debtors and debtors in possession (collectively, the “Debtors”), filed petitions 

with the United States Bankruptcy Court for the Northern District of Georgia (the “Court”) under 

chapter 11 of title 11 of the United States Code, 11 U.S.C. §§ 101–1532 

(the “Bankruptcy Code”).  Subject to certain exceptions, section 362 of the Bankruptcy Code 

                                                 
1  The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 

number, include: Jack Cooper Ventures, Inc. (0805); Jack Cooper Diversified, LLC (9414); Jack Cooper 

Enterprises, Inc. (3001); Jack Cooper Holdings Corp. (2446); Jack Cooper Transport Company, Inc. (3030); 

Auto Handling Corporation (4011); CTEMS, LLC (7725); Jack Cooper Logistics, LLC (3433); Auto & Boat 

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

Jack Cooper Rail and Shuttle, Inc. (7801); Jack Cooper Investments, Inc. (6894); North American Auto 

Transportation Corp. (8293); Jack Cooper Transport Canada Inc. (8666); Jack Cooper Canada GP 1 Inc. (7030); 

Jack Cooper Canada GP 2 Inc. (2373); Jack Cooper Canada 1 Limited Partnership (3439); and Jack Cooper 

Canada 2 Limited Partnership (7839). The location of the Debtors’ corporate headquarters and service address 

is: 630 Kennesaw Due West Road NW, Kennesaw, Georgia 30152. 
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operates as a stay of any act to obtain possession of property of or from the Debtors’ estates or to 

exercise control over property of or from the Debtors’ estates. 

PLEASE TAKE FURTHER NOTICE that on the Petition Date, the Debtors filed the 

Debtors’ Motion for Entry of Interim and Final Orders Approving Notification and Hearing 

Procedures for Certain Transfers of and Declarations of Worthlessness with Respect to Common 

Stock [Docket No. 13]. 

PLEASE TAKE FURTHER NOTICE that on [_________], 2019, the Court entered 

the Interim Order Approving Notification and Hearing Procedures for Certain Transfers of and 

Declarations of Worthlessness with Respect to Common Stock [Docket No. __] (the “Order”) 

approving procedures for certain transfers of Common Stock, set forth in Exhibit 1 attached to 

the Order (the “Procedures”).2 

PLEASE TAKE FURTHER NOTICE that, pursuant to the Order, a Substantial 

Shareholder or person that may become a Substantial Shareholder may not consummate any 

purchase, sale, or other transfer of Common Stock or Beneficial Ownership of Common Stock in 

violation of the Procedures, and any such transaction in violation of the Procedures shall be null 

and void ab initio and the 50% Shareholder shall be required to file an amended tax return 

revoking such proposed deduction. 

PLEASE TAKE FURTHER NOTICE THAT pursuant to the Order, a 50% 

Shareholder may not claim a worthless stock deduction in respect of the Common Stock or 

                                                 
2 Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Order or the 

motion, as applicable. 
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Beneficial Ownership of Common Stock in violation of the Procedures, and any such deduction 

in violation of such Procedures is null and void ab initio. 

PLEASE TAKE FURTHER NOTICE that, pursuant to the Order, the Procedures shall 

apply to the holding and transfers of Common Stock or any Beneficial Ownership therein by a 

Substantial Shareholder or someone who may become a Substantial Shareholder. 

PLEASE TAKE FURTHER NOTICE that upon the request of any entity, the proposed 

notice, solicitation, and claims agent for the Debtors, Prime Clerk, LLC, will provide a copy of 

the Order and a form of each of the declarations required to be filed by the Procedures in a 

reasonable period of time.  Such declarations are also available via PACER on the Court’s 

website at https://ecf.nysb.uscourts.gov for a fee, or by accessing the Debtors’ restructuring 

website at www.primeclerk.com/jackcooper.   

PLEASE TAKE FURTHER NOTICE THAT FAILURE TO FOLLOW THE 

PROCEDURES SET FORTH IN THE ORDER SHALL CONSTITUTE A VIOLATION 

OF, AMONG OTHER THINGS, THE AUTOMATIC STAY PROVISIONS OF 

SECTION 362 OF THE BANKRUPTCY CODE. 

PLEASE TAKE FURTHER NOTICE THAT ANY PROHIBITED PURCHASE, 

SALE, OTHER TRANSFER OF, OR DECLARATION OF WORTHLESSNESS WITH 

RESPECT TO, COMMON STOCK, BENEFICIAL OWNERSHIP THEREIN, OR 

OPTION WITH RESPECT THERETO IN VIOLATION OF THE ORDER IS 

PROHIBITED AND SHALL BE NULL AND VOID AB INITIO AND MAY BE SUBJECT 

TO ADDITIONAL SANCTIONS AS THIS COURT MAY DETERMINE. 
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PLEASE TAKE FURTHER NOTICE that the requirements set forth in the Order are 

in addition to the requirements of applicable law and do not excuse compliance therewith. 

 

[Remainder of page intentionally left blank] 
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l 

Dated: August [__], 2019 

 Atlanta, Georgia 

 

 

/s/      

Sarah R. Borders 

Georgia Bar No. 610649 

Leia Clement Shermohammed 

Georgia Bar No. 972711 

Britney Baker 

Georgia Bar No. 625752 

KING & SPALDING LLP 

1180 Peachtree Street NE 

Atlanta, Georgia 30309 

Telephone: (404) 572-4600 

Email: sborders@kslaw.com 

Email: lshermohammed@kslaw.com 

Email: bbaker@kslaw.com 

 

-and- 

 

Kelley A. Cornish (pro hac vice pending) 

New York Bar No. 1930767 

Brian S. Hermann (pro hac vice pending) 

New York Bar No. 2810232 

PAUL, WEISS, RIFKIND, WHARTON & 

GARRISON LLP 

1285 Avenue of the Americas 

New York, New York 10019 

Telephone: (212) 373-3000 

Email: kcornish@paulweiss.com 

Email: bhermann@paulweiss.com 

 

Proposed Counsel for the Debtors in Possession 
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UNITED STATES BANKRUPTCY COURT 

NORTHERN DISTRICT OF GEORGIA 

ATLANTA DIVISION 

 )  

In re: ) Chapter 11 

 )  

JACK COOPER VENTURES, INC., et al.1 ) Case No. 19-62393 (PWB) 

 )  

     Debtors. ) (Jointly Administrated) 

 )  

ORDER AUTHORIZING RETENTION AND APPOINTMENT 

OF PRIME CLERK LLC AS CLAIMS, NOTICING  

AND SOLICITATION AGENT  

Upon the application (the “Application”)2 of the above-captioned debtors and debtors in 

possession (collectively, the “Debtors”) for retention and appointment of Prime Clerk LLC 

(“Prime Clerk”) as claims, noticing and solicitation agent (“Claims and Noticing Agent”) 

                                                           
1  The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 

number, include: Jack Cooper Ventures, Inc. (0805); Jack Cooper Diversified, LLC (9414); Jack Cooper 

Enterprises, Inc. (3001); Jack Cooper Holdings Corp. (2446); Jack Cooper Transport Company, Inc. (3030); 

Auto Handling Corporation (4011); CTEMS, LLC (7725); Jack Cooper Logistics, LLC (3433); Auto & Boat 

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

Jack Cooper Rail and Shuttle, Inc. (7801); Jack Cooper Investments, Inc. (6894); North American Auto 

Transportation Corp. (8293); Jack Cooper Transport Canada Inc. (8666); Jack Cooper Canada GP 1 Inc. (7030); 

Jack Cooper Canada GP 2 Inc. (2373); Jack Cooper Canada 1 Limited Partnership (3439); and Jack Cooper 

Canada 2 Limited Partnership (7839). The location of the Debtors’ corporate headquarters and service address 

is: 630 Kennesaw Due West Road NW, Kennesaw, Georgia 30152. 

2  Capitalized terms used but not defined herein shall have the meanings ascribed to them in the Application. 

Date: August 12, 2019
_________________________________

Paul W. Bonapfel
U.S. Bankruptcy Court Judge

_______________________________________________________________

IT IS ORDERED as set forth below:
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pursuant to 28 U.S.C. § 156(c) and sections 105(a) and 327(a) of the Bankruptcy Code to, among 

other things, (i) distribute required notices to parties in interest, (ii) receive, maintain, docket, 

and otherwise administer the proofs of claim filed in the Debtors’ chapter 11 cases and (iii) 

provide such other administrative services—as required by the Debtors—that would fall within 

the purview of services to be provided by the Clerk’s office; and upon the First Day Declaration 

and the Steele Declaration submitted in support of the Application; and the Debtors having 

estimated that there are thousands of creditors and parties in interest in these chapter 11 cases, 

many of which are expected to file proofs of claim; and it appearing that the receiving, docketing, 

and maintaining of proofs of claim would be unduly time consuming and burdensome for the 

Clerk; and the Court being authorized under 28 U.S.C. § 156(c) to utilize, at the Debtors’ 

expense, outside agents and facilities to provide notices to parties in title 11 cases and to receive, 

docket, maintain, photocopy, and transmit proofs of claim; and the Court being satisfied that 

Prime Clerk has the capability and experience to provide such services and that Prime Clerk does 

not hold an interest adverse to the Debtors or the estates respecting the matters upon which it is 

to be engaged; and good and sufficient notice of the Application having been given under the 

circumstances and no other or further notice being required; and it appearing that the employment 

of Prime Clerk is in the best interests of the Debtors, their estates and creditors; and sufficient 

cause appearing therefor; it is HEREBY ORDERED THAT: 

1. Notwithstanding the terms of the Engagement Agreement attached to the 

Application, the Application is approved solely as set forth in this Order. 

2. The Debtors are authorized to retain Prime Clerk as Claims and Noticing Agent 

effective nunc pro tunc to the Petition Date under the terms of the Engagement Agreement, and 

Prime Clerk is authorized and directed to perform noticing services and to receive, maintain, 
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record, and otherwise administer the proofs of claim filed in these chapter 11 cases, and all related 

tasks, all as described in the Application and the Engagement Agreement.  The Clerk’s office shall 

provide Prime Clerk with ECF credentials that allow Prime Clerk to receive ECF notifications and 

file certificates of service. 

3. Prime Clerk shall serve as the custodian of court records and shall be designated as 

the authorized repository for all proofs of claim filed in these chapter 11 cases and is authorized 

and directed to maintain official claims registers for each of the Debtors and to provide the Clerk 

with a certified duplicate thereof upon the request of the Clerk. 

4. Prime Clerk is authorized and directed to provide an electronic interface for filing 

proofs of claim and to obtain a post office box or address for the receipt of proofs of claim. 

5. Prime Clerk is authorized to take such other action to comply with all duties and 

services set forth in the Application. 

6. The Debtors are authorized to compensate Prime Clerk in accordance with the 

terms of the Engagement Agreement upon the receipt of reasonably detailed invoices setting forth 

the services provided by Prime Clerk and the rates charged for each, and to reimburse Prime Clerk 

for all reasonable and necessary expenses it may incur, upon the presentation of appropriate 

documentation, without the need for Prime Clerk to file fee applications or otherwise seek Court 

approval for the compensation of its services and reimbursement of its expenses. 

7. Prime Clerk shall maintain records of all services showing dates, categories of 

services, fees charged and expenses incurred, and shall serve monthly invoices on the Debtors, the 

prepetition junior lien term loan lenders, the Office of the United States Trustee, counsel for the 

Debtors, counsel for any official committee monitoring the expenses of the Debtors, and any party 

in interest who specifically requests service of the monthly invoices. 
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8. The parties shall meet and confer in an attempt to resolve any dispute that may arise 

relating to the Engagement Agreement or monthly invoices; provided that the parties may seek 

resolution of the matter from the Court if resolution is not achieved. 

9. Pursuant to section 503(b)(1)(A) of the Bankruptcy Code, the fees and expenses of 

Prime Clerk under this Order shall be an administrative expense of the Debtors’ estates. 

10. Prime Clerk may apply its advance to all prepetition invoices, which advance may 

be replenished to the original advance amount, and thereafter, Prime Clerk may hold its advance 

under the Engagement Agreement during the chapter 11 cases as security for the payment of fees 

and expenses incurred under the Engagement Agreement.  Upon cessation of Prime Clerk’s 

engagement, any unused advance amounts after payment of all outstanding fees and expenses 

under the Engagement Agreement will be returned to the Debtors. 

11. The Debtors shall indemnify Prime Clerk under the terms of the Engagement 

Agreement, as modified pursuant to this Order.  

12. Prime Clerk shall not be entitled to indemnification, contribution, or reimbursement 

pursuant to the Engagement Agreement for services other than the services provided under the 

Engagement Agreement, unless such services and the indemnification, contribution, or 

reimbursement therefor are approved by the Court. 

13. Notwithstanding anything to the contrary in the Engagement Agreement, the 

Debtors shall have no obligation to indemnify Prime Clerk, or provide contribution or 

reimbursement to Prime Clerk, for any claim or expense that is either:  (i) judicially determined 

(the determination having become final) to have arisen from Prime Clerk’s gross negligence, 

willful misconduct, or fraud; (ii) for a contractual dispute in which the Debtors allege the breach 

of Prime Clerk’s contractual obligations if the Court determines that indemnification, contribution, 
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or reimbursement would not be permissible pursuant to In re United Artists Theater Co., 315 F.3d 

217 (3d Cir. 2003); or (iii) settled prior to a judicial determination under (i) or (ii), but determined 

by this Court, after notice and a hearing, to be a claim or expense for which Prime Clerk should 

not receive indemnity, contribution, or reimbursement under the terms of the Engagement 

Agreement as modified by this Order. 

14. If, before the earlier of (i) the entry of an order confirming a chapter 11 plan in 

these chapter 11 cases (that order having become a final order no longer subject to appeal), or 

(ii) the entry of an order closing these chapter 11 cases, Prime Clerk believes that it is entitled to 

the payment of any amounts by the Debtors on account of the Debtors’ indemnification, 

contribution, and/or reimbursement obligations under the Engagement Agreement (as modified by 

this Order), including the advancement of defense costs, Prime Clerk must file an application 

therefor in this Court, and the Debtors may not pay any such amounts to Prime Clerk before the 

entry of an order by this Court approving the payment.  This paragraph is intended only to specify 

the period of time under which the Court shall have jurisdiction over any request for fees and 

expenses by Prime Clerk for indemnification, contribution, or reimbursement, and not a provision 

limiting the duration of the Debtors’ obligation to indemnify Prime Clerk.  All parties in interest 

shall retain the right to object to any demand by Prime Clerk for indemnification, contribution, or 

reimbursement. 

15. In the event Prime Clerk is unable to provide the services set out in this order, Prime 

Clerk will immediately notify the Clerk and the Debtors’ attorney and, upon approval of the Court, 

cause to have all original proofs of claim and computer information turned over to another claims 

and noticing agent with the advice and consent of the Clerk and the Debtors’ attorney. 
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16. After entry of an order terminating Prime Clerk’s services, upon the closing of these 

cases, or for any other reason, Prime Clerk shall be responsible for archiving all proofs of claim 

with the Federal Archives Record Administration, if applicable, and shall be compensated by the 

Debtors in connection therewith. 

17. Notwithstanding anything to the contrary in the Engagement Agreement, any bank 

accounts to be opened by Prime Clerk on behalf of the Debtors may only be opened at a bank 

which is on the list of approved depositories maintained by the United States Trustee, unless 

otherwise ordered by the Court. 

18. Notwithstanding anything to the contrary in the Engagement Agreement, the 

Debtors shall not be obligated to pay or reimburse any taxes imposed upon Prime Clerk’s income 

that are applicable to services performed under the Engagement Agreement or that are measured 

by payments made thereunder and are required to be collected by Prime Clerk or paid by Prime 

Clerk to a taxing authority.  

19. The Debtors and Prime Clerk are authorized to take all actions necessary to 

effectuate the relief granted pursuant to this Order in accordance with the Application. 

20. Notwithstanding any provision in the Bankruptcy Rules to the contrary, this Order 

shall be immediately effective and enforceable upon its entry. 
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21. Prime Clerk shall not cease providing claims processing services during the 

chapter 11 case(s) for any reason, including nonpayment, without an order of the Court. 

22. In the event of any inconsistency between the Engagement Agreement, the 

Application and the Order, the Order shall govern. 

23. Notwithstanding any term in the Engagement Agreement to the contrary, the Court 

retains jurisdiction with respect to all matters arising from or related to the implementation of this 

Order. 

END OF ORDER 
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Prepared and presented by: 

/s/ Sarah R. Borders     

Sarah R. Borders 

Georgia Bar No. 610649 

Leia Clement Shermohammed 

Georgia Bar No. 972711 

Britney Baker 

Georgia Bar No. 625752  

KING & SPALDING LLP 

1180 Peachtree Street NE 

Atlanta, Georgia 30309 

Telephone: (404) 572-4600 

Email: sborders@kslaw.com 

Email: lshermohammed@kslaw.com 

Email: bbaker@kslaw.com 

  

-and- 

 

Kelley A. Cornish (admitted pro hac vice) 

New York Bar No. 1930767 

Brian S. Hermann (admitted pro hac vice) 

New York Bar No. 2810232 

PAUL, WEISS, RIFKIND, WHARTON & 

GARRISON LLP 

1285 Avenue of the Americas 

New York, New York 10019 

Telephone: (212) 373-3000 

Email: kcornish@paulweiss.com 

Email: bhermann@paulweiss.com 

 

Proposed Counsel for the Debtors in Possession 

 

 
 

Case 19-62393-pwb    Doc 116    Filed 08/12/19    Entered 08/12/19 11:36:27    Desc Main
 Document      Page 8 of 8





 

 

UNITED STATES BANKRUPTCY COURT 
NORTHERN DISTRICT OF GEORGIA 

ATLANTA DIVISION 

 )  
In re: ) Chapter 11 
 )  
JACK COOPER VENTURES, INC., et al.,1 ) Case No. 19-62393 (PWB) 
 )  
     Debtors. ) (Jointly Administered) 
 )  

INTERIM ORDER DETERMINING ADEQUATE 
ASSURANCE OF PAYMENT FOR FUTURE UTILITY SERVICES  

The debtors and debtors in possession in these cases (collectively, the “Debtors”) have filed 

a motion (the “Motion”) [Docket No. 15]2 for entry of an order (this “Interim Order”) to establish 

Adequate Assurance Procedures to provide the Utility Providers (as listed on Exhibit “A” attached 

 
1   The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification number, include: Jack Cooper 
Ventures, Inc. (0805); Jack Cooper Diversified, LLC (9414); Jack Cooper Enterprises, Inc. (3001); Jack Cooper Holdings Corp. (2446); Jack 
Cooper Transport Company, Inc. (3030); Auto Handling Corporation (4011); CTEMS, LLC (7725); Jack Cooper Logistics, LLC (3433); Auto & 
Boat Relocation Services, LLC (9095); Axis Logistic Services, Inc. (2904); Jack Cooper CT Services, Inc. (3523); Jack Cooper Rail and Shuttle, 
Inc. (7801); Jack Cooper Investments, Inc. (6894); North American Auto Transportation Corp. (8293); Jack Cooper Transport Canada Inc. (8666); 
Jack Cooper Canada GP 1 Inc. (7030); Jack Cooper Canada GP 2 Inc. (2373); Jack Cooper Canada 1 Limited Partnership (3439); and Jack Cooper 
Canada 2 Limited Partnership (7839). The location of the Debtors’ corporate headquarters and service address is: 630 Kennesaw Due West Road 
NW, Kennesaw, Georgia 30152. 
2 Capitalized terms used but not otherwise defined herein have the meaning ascribed to them in the Motion. 

 

Date: August 16, 2019
_________________________________

Paul W. Bonapfel
U.S. Bankruptcy Court Judge

_______________________________________________________________

IT IS ORDERED as set forth below:
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hereto) with adequate assurance of payment within the meaning of section 366 of the Bankruptcy 

Code and prohibiting the Utility Providers from altering, refusing, or discontinuing services, all as 

more fully set forth in the Motion.3 

The Court considered the Motion on a preliminary basis at a hearing (the “Hearing”) on 

August 8, 2019 after sufficient notice to the Utility Providers.  Based on the First Day Declaration 

[Docket No. 19] and the representations of the Debtors and their counsel in the Motion and at the 

Hearing, and for the reasons stated by the Court at the Hearing, it is hereby Ordered as follows: 

1. This is an interim order and is subject to objection by any Utility Provider.  Any 

objection must (i) be filed with the Clerk of this Court on or before 4:00 p.m. (prevailing Eastern 

time) on September 10, 2019; and (ii) be promptly served on counsel to the Debtors, Paul, Weiss, 

Rifkind, Wharton & Garrison LLP, 1285 Avenue of the Americas, New York, New York 10019, 

Attn.: Kelley A. Cornish and Brian S. Hermann and King & Spalding LLP, 1180 Peachtree Street 

NE, Atlanta, Georgia 30309, Attn.: Sarah R. Borders, Leia Clement Shermohammed, and Britney 

Baker.  The Court will hold a hearing on the Motion and any objection on September 12, 2019, 

at 10 o’clock a.m. in Courtroom 1401, 75 Ted Turner Drive, SW, Atlanta, Georgia.  Thereafter, 

the Court will enter an appropriate Final Order. 

2. Until further order of the Court, all Utility Providers set forth on the Utility Service 

List attached hereto as Exhibit A are prohibited from altering, refusing, or discontinuing service 

to, or discriminating against, the Debtors as a result of the Debtors’ bankruptcy filing or any 

outstanding prepetition invoices, or requiring payment of a deposit or receipt or any other security 

 
3 The Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334.  It is a core proceeding pursuant to 28 U.S.C. § 157(b)(2). 
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for continued service postpetition, other than in accordance with the following Adequate 

Assurance Procedures: 

Creation of Adequate Assurance Account 

a. The Debtors will deposit the Adequate Assurance Deposit, in the aggregate amount 

of $209,125, in the Adequate Assurance Account within five business days after entry of this 

Order.  Said funds shall provide an Adequate Assurance for each of the Utility Providers.  To the 

extent any Utility Provider receives any postpetition value from the Debtors as other adequate 

assurance of payment, the Debtors may reduce the Adequate Assurance Deposit maintained in the 

Adequate Assurance Account on account of such Utility Provider by such amount. 

Disbursements From the Adequate Assurance Account; Termination of Services 

b. If an amount relating to Utility Services provided postpetition by a Utility Provider 

is unpaid, and remains unpaid beyond any applicable grace period, such Utility Provider may 

request a disbursement from the Adequate Assurance Account by giving notice to counsel to the 

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

York, New York 10019, Attn.:  John T. Weber.   

c. Within five (5) business days after the date the request is received by the Debtors, 

the Debtors shall either (i) bring the account current or (ii) honor the request, subject to the ability 

of the Debtors and any such requesting Utility Provider to resolve any dispute regarding such 

request without further order of the Court.  In no event shall a Utility Provider be permitted to 

receive aggregate disbursements in excess of the total amount set forth for such Utility Provider 

under the column labeled “Adequate Assurance” on Exhibit “A”.  
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d. If the Debtors do not bring the account current in accordance with paragraph c, the 

Utility Provider may terminate Utility Services as to the account for which such disbursement from 

the Adequate Assurance Account is required. 

Additional Assurance Requests 

e. Any Utility Provider desiring additional assurances of payment in the form of 

deposits, prepayments, or otherwise must serve a request for additional assurance (an “Additional 

Assurance Request”) on counsel to the Debtors, Paul, Weiss, Rifkind, Wharton & Garrison LLP, 

1285 Avenue of the Americas, New York, New York 10019, Attn.:  John T. Weber. 

f. Any Additional Assurance Request must (i) be in writing, (ii) identify the location 

and account number(s) for which the Utility Services are provided, (iii) summarize the Debtors’ 

payment history relevant to the affected account(s), including any security deposits, (iv) certify the 

amount that is equal to two weeks of the Utility Services the Utility Provider provides to the 

Debtors, calculated as a historical average over the last twelve months, (v) certify that the Utility 

Provider does not already hold a deposit equal to or greater than two weeks of Utility Services, 

(vi) certify that the Utility Provider is not currently paid in advance for the Utility Services, and 

(vii) explain why the Utility Provider believes the Adequate Assurance Deposit is insufficient 

adequate assurance of payment. 

g. Any Additional Assurance Request must be made by no later than 60 days after 

entry of the Final Order.  If a Utility Provider fails to timely file an Additional Assurance Request, 

the Utility Provider shall be (i) deemed to have received “satisfactory” adequate assurance of 

payment in compliance with section 366 of the Bankruptcy Code and (ii) forbidden from 
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discontinuing, altering, or refusing Utility Services to, or discriminating against, the Debtors on 

account of any unpaid prepetition charges, or requiring additional assurance of payment other than 

the Adequate Assurance set forth in this Order. 

Resolution of Additional Assurance Requests 

h. Upon the Debtors’ receipt of any Additional Assurance Request, the Debtors shall 

have 20 days from the receipt of such Additional Assurance Request (the “Resolution Period”) to 

negotiate with such Utility Provider to resolve such Utility Provider’s Additional Assurance 

Request; provided that the Debtors and the applicable Utility Provider may extend the Resolution 

Period by mutual agreement. 

i. The Debtors may, in consultation with (i) counsel to the First Lien Lenders and (ii) 

counsel to the Junior Lenders, and without further order from this Court, resolve any Additional 

Assurance Request by mutual agreement with a Utility Provider and the Debtors may, in 

connection with any such agreement, provide a Utility Provider with additional adequate assurance 

of payment, including, but not limited to, cash deposits, payments of prepetition balances, 

prepayments, or other forms of security if the Debtors believe such additional assurance is 

reasonable. 

j. If the Debtors, in consultation with (i) counsel to the First Lien Lenders and (ii) 

counsel to the Junior Lenders, determine that the Additional Assurance Request is unreasonable 

and are not able to reach an alternative resolution with the Utility Provider during the Resolution 

Period, the Debtors, during or immediately after the Resolution Period, will request a hearing 

before the Court to determine the adequacy of the Proposed Adequate Assurance as an assurance 
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of payment with respect to the applicable Utility Provider (a “Determination Hearing”) pursuant 

to section 366(c)(3) of the Bankruptcy Code. 

k. Pending resolution of any such Determination Hearing, the Utility Provider filing 

such Additional Assurance Request shall be prohibited from altering, refusing, or discontinuing 

Utility Services to the Debtors on account of unpaid charges for prepetition services or on account 

of any objections to the Proposed Adequate Assurance. 

3. A Utility Provider shall be deemed to have received adequate assurance of payment 

satisfactory to such Utility Provider in compliance with section 366 of the Bankruptcy Code unless 

and until, subject to the limitations of this Interim Order, (a) the Debtors agree to (i) an Additional 

Assurance Request or (ii) an alternative adequate assurance payment with the Utility Provider 

during the Resolution Period; or (b) this Court enters an order at any Determination Hearing 

requiring that additional adequate assurance of payment be provided. 

4. Subject to entry of the Final Order, the Adequate Assurance set forth herein shall 

be adequate assurance of payment as such term is used in section 366 of the Bankruptcy Code. 

5. The Debtors may amend the Utility Service List to add or remove a Utility Provider 

by filing a motion with the Court. 

6. The portion of the Adequate Assurance Deposit attributable to each Utility Provider 

shall be removed from the Adequate Assurance Account on the earlier of (a) the Debtors’ 

termination of Utility Services from such Utility Provider, including pursuant to a sale of all or 

substantially all of the Debtors’ assets and payment in full of amounts due for post-petition 

services, and (b) further order of this Court. 
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7. Notwithstanding the relief granted herein and any actions taken, nothing contained 

in the Motion or this Interim Order or any payment made pursuant to this Interim Order shall 

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

or lien against the Debtors, a waiver of the Debtors’ or any party in interest’s rights to subsequently 

dispute and/or contest such claim or lien, or the assumption or adoption of any agreement, contract, 

or lease under section 365 of the Bankruptcy Code. 

8. The time periods set forth in this Interim Order shall be calculated in accordance 

with Bankruptcy Rule 9006(a). 

9. Service of the Motion and this Interim Order as provided herein shall be good and 

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

Bankruptcy Local Rules for the Northern District of Georgia and the Complex Case Procedures 

are satisfied by such service. 

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

Order are immediately effective and enforceable upon its entry. 

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

granted in this Interim Order in accordance with the Motion. 

12. This Court retains jurisdiction with respect to all matters arising from or related to 

the implementation, interpretation, and enforcement of this Interim Order. 

13. Any notices served by or on the Debtors’ counsel pursuant to this Interim Order 

shall be forwarded by the Debtors’ counsel to the following parties:  (i) the Debtors, 630 Kennesaw 

Due West Road, Kennesaw, Georgia 30152, Attn.: Theo Ciupitu, (ii) King & Spalding LLP, 1180 

Peachtree Street NE, Atlanta, Georgia 30309, Attn.:  Sarah R. Borders, Leia Clement 
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Shermohammed, and Britney Baker; (iii) the Office of the United States Trustee for the Northern 

District of Georgia, 75 Ted Turner Dr. S.W., Room 362, Atlanta, Georgia 30303; (iv) counsel to 

the Debtors’ prepetition secured revolving lenders, Buchalter, P.C., 1000 Wilshire Blvd., 15th 

Floor, Los Angeles, California 90017, Attn.: Robert J. Davidson; (v) counsel to the Debtors’ 

prepetition first lien term loan lenders (the “First Lien Lenders”), Schulte Roth & Zabel LLP, 919 

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

prepetition junior lien term loan lenders (the “Junior Lenders”), Kirkland & Ellis LLP, 300 North 

LaSalle, Chicago, Illinois 60654, Attn.: Alexandra Schwarzman; and (vii) counsel to the official 

committee of unsecured creditors (if any) appointed in these chapter 11 cases. 

14. Any Utility Provider may request relief from this Interim Order and may request an 

expedited hearing on such request. 

15. The Debtors will serve a copy of the Motion and this Interim Order on each Utility 

Provider within two business days after entry of this Interim Order by the Court. 

END OF ORDER 
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Modified by the Court based on proposed order prepared and submitted by: 

Sarah R. Borders 
Georgia Bar No. 610649 
Leia Clement Shermohammed 
Georgia Bar No. 972711 
Britney Baker 
Georgia Bar No. 625752 
KING & SPALDING LLP 
1180 Peachtree Street NE 
Atlanta, Georgia 30309 
Telephone: (404) 572-4600 
Email: sborders@kslaw.com 
Email:  lshermohammed@kslaw.com 
Email: bbaker@kslaw.com 
 
-and- 
 
Kelley A. Cornish (pro hac vice pending) 
New York Bar No. 1930767 
Brian S. Hermann (pro hac vice pending) 
New York Bar No. 2810232 
PAUL, WEISS, RIFKIND, WHARTON & 
GARRISON LLP 
1285 Avenue of the Americas 
New York, New York 10019 
Telephone: (212) 373-3000 
Email: kcornish@paulweiss.com 
Email: bhermann@paulweiss.com 
 

Proposed Counsel for the Debtors in Possession 
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Exhibit A

Utility Service List
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Court File No. CV-19-625200-00CL 
 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 
 

 
IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, 

C. C-36, AS AMENDED 
 

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

CORP., JACK COOPER TRANSPORT COMPANY, INC., AUTO HANDLING 
CORPORATION, CTEMS, LLC, JACK COOPER LOGISTICS, LLC, AUTO & BOAT 

RELOCATION SERVICES, LLC, AXIS LOGISTIC SERVICES, INC., JACK COOPER CT 
SERVICES, INC., JACK COOPER RAIL AND SHUTTLE, INC., JACK COOPER 

INVESTMENTS, INC., NORTH AMERICAN AUTO TRANSPORTATION CORP., JACK 
COOPER TRANSPORT CANADA INC., JACK COOPER CANADA GP 1 INC., JACK 

COOPER CANADA GP 2 INC., JACK COOPER CANADA 1 LIMITED PARTNERSHIP, 
JACK COOPER CANADA 2 LIMITED PARTNERSHIP 

 
APPLICATION OF JACK COOPER VENTURES, INC. UNDER SECTION 46 OF THE 

COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED 
 

THE HONOURABLE MR. ) THE 22nd DAY  
 )  
JUSTICE PENNY ) OF AUGUST, 2019 

 

RECOGNITION ORDER 

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

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

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

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

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

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

Cooper Transport Canada Inc., Jack Cooper Canada GP 1 Inc., Jack Cooper Canada GP 2 Inc., 

Jack Cooper Canada 1 Limited Partnership, and Jack Cooper Canada 2 Limited Partnership 

(collectively, the “Chapter 11 Debtors” and each, a “Chapter 11 Debtor”), pursuant to the 

Companies’ Creditors Arrangement Act, RSC 1985, c C-36, as amended (the “CCAA”)  for an 

Order recognizing certain orders granted by the United States Bankruptcy Court for the Northern 
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District of Georgia (the “U.S. Court”), was heard this day at 330 University Avenue, Toronto , 

Ontario. 

ON READING the Notice of Motion, the Affidavit of Greg R. May, sworn August 8, 

2019, the Affidavit of Emily Paplawski, sworn August 20, 2019, and the Pre-filing Report of 

Alvarez & Marsal Canada Inc., in its capacity as Information Officer, each filed. 

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

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

as appears from the affidavit of service of ____________ sworn August _____, 2019, filed. 

SERVICE 

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

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

dispenses with further service thereof.  

RECOGNITION OF FOREIGN ORDERS 

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

of the U.S. Court made in the cases commenced by the Chapter 11 Debtors pursuant to Chapter 11 

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

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

(a) Interim Order Approving Notification and Hearing Procedures for Certain 

Transfers of and Declarations of Worthlessness with Respect to Common Stock (the 

“Equity Transfer Order”);  

(b) Order Authorizing Retention and Appointment of Prime Clerk LLC as Claims, 

Noticing and Solicitation Agent (the “Prime Clerk Order”); and  

(c) Interim Order Determining Adequate Assurance of Payment for Future Utility 

Services (the “Interim Utilities Order”), 

(copies of each such Foreign Order are attached hereto as Schedule “A” to “C”, 

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

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

respect to the Property (as defined in the Supplemental Order granted in these proceedings on 

August 9, 2019). 

GENERAL 

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

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

to give effect to this Order and to assist the Chapter 11 Debtors, the Foreign Representative, the 

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

All courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to 

make such orders and to provide such assistance to the Chapter 11 Debtors, the Foreign 

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

necessary or desirable to give effect to this Order, or to assist the Chapter 11 Debtors, the Foreign 

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

the terms of this Order.  

4. THIS COURT ORDERS that each of the Chapter 11 Debtors, the Foreign Representative 

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

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

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

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

Standard Time on the date of this Order. 

 

 

 

 



  

  
 

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, C. C-36, AS AMENDED 
 

 

Court File No: CV-19-625200-00CL 

AND IN THE MATTER OF JACK COOPER VENTURES, INC., JACK COOPER DIVERSIFIED, LLC, JACK COOPER ENTERPRISES, INC., JACK COOPER 
HOLDINGS CORP., JACK COOPER TRANSPORT COMPANY, INC., AUTO HANDLING CORPORATION, CTEMS, LLC, JACK COOPER LOGISTICS, LLC, 
AUTO & BOAT RELOCATION SERVICES, LLC, AXIS LOGISTIC SERVICES, INC., JACK COOPER CT SERVICES, INC., JACK COOPER RAIL AND 
SHUTTLE, INC., JACK COOPER INVESTMENTS, INC., NORTH AMERICAN AUTO TRANSPORTATION CORP., JACK COOPER TRANSPORT CANADA 
INC., JACK COOPER CANADA GP 1 INC., JACK COOPER CANADA GP 2 INC., JACK COOPER CANADA 1 LIMITED PARTNERSHIP, JACK COOPER 
CANADA 2 LIMITED PARTNERSHIP 

 
APPLICATION OF JACK COOPER VENTURES, INC. UNDER SECTION 46 OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS 
AMENDED 

 
Ontario 

SUPERIOR COURT OF JUSTICE 
COMMERCIAL LIST 

Proceeding commenced at Toronto 

 
 MOTION RECORD 

 OSLER, HOSKIN & HARCOURT, LLP 
P.O. Box 50, 1 First Canadian Place 
Toronto, ON M5X 1B8 
 
Marc Wasserman (LSO# 44066M)  
Tel: 416.862.4908  
mwasserman@osler.com 
 
Shawn T. Irving (LSO# 50035U) 
Tel: 416.862.4733 
sirving@osler.com 
Fax: 416.862.6666 

 
Lawyers for the Applicant    Matter No: 1202186 
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	4. THIS COURT ORDERS that each of the Chapter 11 Debtors, the Foreign Representative and the Information Officer be at liberty and is hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,...
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	1. This is an interim order and is subject to objection by any Utility Provider.  Any objection must (i) be filed with the Clerk of this Court on or before 4:00 p.m. (prevailing Eastern time) on September 10, 2019; and (ii) be promptly served on couns...
	2. Until further order of the Court, all Utility Providers set forth on the Utility Service List attached hereto as Exhibit A are prohibited from altering, refusing, or discontinuing service to, or discriminating against, the Debtors as a result of th...
	Creation of Adequate Assurance Account
	a. The Debtors will deposit the Adequate Assurance Deposit, in the aggregate amount of $209,125, in the Adequate Assurance Account within five business days after entry of this Order.  Said funds shall provide an Adequate Assurance for each of the Uti...

	Disbursements From the Adequate Assurance Account; Termination of Services
	b. If an amount relating to Utility Services provided postpetition by a Utility Provider is unpaid, and remains unpaid beyond any applicable grace period, such Utility Provider may request a disbursement from the Adequate Assurance Account by giving n...
	c. Within five (5) business days after the date the request is received by the Debtors, the Debtors shall either (i) bring the account current or (ii) honor the request, subject to the ability of the Debtors and any such requesting Utility Provider to...
	d. If the Debtors do not bring the account current in accordance with paragraph c, the Utility Provider may terminate Utility Services as to the account for which such disbursement from the Adequate Assurance Account is required.

	Additional Assurance Requests
	e. Any Utility Provider desiring additional assurances of payment in the form of deposits, prepayments, or otherwise must serve a request for additional assurance (an “Additional Assurance Request”) on counsel to the Debtors, Paul, Weiss, Rifkind, Wha...
	f. Any Additional Assurance Request must (i) be in writing, (ii) identify the location and account number(s) for which the Utility Services are provided, (iii) summarize the Debtors’ payment history relevant to the affected account(s), including any s...
	g. Any Additional Assurance Request must be made by no later than 60 days after entry of the Final Order.  If a Utility Provider fails to timely file an Additional Assurance Request, the Utility Provider shall be (i) deemed to have received “satisfact...

	Resolution of Additional Assurance Requests
	h. Upon the Debtors’ receipt of any Additional Assurance Request, the Debtors shall have 20 days from the receipt of such Additional Assurance Request (the “Resolution Period”) to negotiate with such Utility Provider to resolve such Utility Provider’s...
	i. The Debtors may, in consultation with (i) counsel to the First Lien Lenders and (ii) counsel to the Junior Lenders, and without further order from this Court, resolve any Additional Assurance Request by mutual agreement with a Utility Provider and ...
	j. If the Debtors, in consultation with (i) counsel to the First Lien Lenders and (ii) counsel to the Junior Lenders, determine that the Additional Assurance Request is unreasonable and are not able to reach an alternative resolution with the Utility ...
	k. Pending resolution of any such Determination Hearing, the Utility Provider filing such Additional Assurance Request shall be prohibited from altering, refusing, or discontinuing Utility Services to the Debtors on account of unpaid charges for prepe...
	3. A Utility Provider shall be deemed to have received adequate assurance of payment satisfactory to such Utility Provider in compliance with section 366 of the Bankruptcy Code unless and until, subject to the limitations of this Interim Order, (a) th...
	4. Subject to entry of the Final Order, the Adequate Assurance set forth herein shall be adequate assurance of payment as such term is used in section 366 of the Bankruptcy Code.
	5. The Debtors may amend the Utility Service List to add or remove a Utility Provider by filing a motion with the Court.
	6. The portion of the Adequate Assurance Deposit attributable to each Utility Provider shall be removed from the Adequate Assurance Account on the earlier of (a) the Debtors’ termination of Utility Services from such Utility Provider, including pursua...
	7. Notwithstanding the relief granted herein and any actions taken, nothing contained in the Motion or this Interim Order or any payment made pursuant to this Interim Order shall constitute, nor is it intended to constitute, an admission as to the val...
	8. The time periods set forth in this Interim Order shall be calculated in accordance with Bankruptcy Rule 9006(a).
	9. Service of the Motion and this Interim Order as provided herein shall be good and sufficient notice of such Motion, and the requirements of Bankruptcy Rule 6004(a), the Bankruptcy Local Rules for the Northern District of Georgia and the Complex Cas...
	10. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this Interim Order are immediately effective and enforceable upon its entry.
	11. The Debtors are authorized to take all actions necessary to effectuate the relief granted in this Interim Order in accordance with the Motion.
	12. This Court retains jurisdiction with respect to all matters arising from or related to the implementation, interpretation, and enforcement of this Interim Order.
	13. Any notices served by or on the Debtors’ counsel pursuant to this Interim Order shall be forwarded by the Debtors’ counsel to the following parties:  (i) the Debtors, 630 Kennesaw Due West Road, Kennesaw, Georgia 30152, Attn.: Theo Ciupitu, (ii) K...
	14. Any Utility Provider may request relief from this Interim Order and may request an expedited hearing on such request.
	15. The Debtors will serve a copy of the Motion and this Interim Order on each Utility Provider within two business days after entry of this Interim Order by the Court.
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	Notice of Motion - Equity Transfer Prime Clerk and Utilities Orders
	Jack Cooper Ventures, Inc. (the “Foreign Representative”), in its capacity as foreign representative of itself as well as Jack Cooper Diversified, LLC, Jack Cooper Enterprises, Inc., Jack Cooper Holdings Corp., Jack Cooper Transport Company, Inc., Aut...
	PROPOSED METHOD OF HEARING: The motion is to be heard orally.
	THE MOTION IS FOR:
	1. An Order substantially in the form attached as Tab 3 to the Motion Record:
	(a) recognizing and enforcing pursuant to section 49 of the Companies’ Creditors Arrangement Act, RSC 1985, c C-36, as amended (the “CCAA”) the terms of the following three “first day” orders recently entered by the United States Bankruptcy Court for ...
	(i) Equity Transfer Order;
	(ii) Prime Clerk Order; and
	(iii) Interim Utilities Order (all as defined below); and

	(b) such further and other relief as counsel may request and this Honourable Court deems just.
	THE GROUNDS FOR THIS MOTION ARE:

	2. On August 6, 2019 (the “Petition Date”), each of the Chapter 11 Debtors filed voluntary petitions (the “Petitions”) for relief pursuant to Chapter 11 of the U.S. Bankruptcy Code with the U.S. Court (the “Chapter 11 Cases”).
	3. Concurrently with the filing of the Petitions, the Chapter 11 Debtors also filed several “first day” motions with the U.S. Court on August 6, 2019 (the “First Day Motions”). The U.S. Court heard the First Day Motions, and granted interim and/or fin...
	4. On August 9, 2019 (the “Initial CCAA Application”), this Court granted an initial order (the “Initial Recognition Order”) which, among other things, recognized the Chapter 11 Cases as “foreign main proceedings”, recognized the appointment of the Fo...
	5. Also on August 9, 2019, this Court granted a supplemental order (the “Supplemental Order”) which, among other things, recognized the Foreign Representative Order and nine (9) other First Day Orders made by the U.S. Court in the “foreign main procee...
	6. At the time of the Initial CCAA Application, the U.S. Court had granted, but not yet entered, the following three “first day” orders: (a) Interim Order Approving Notification and Hearing Procedures for Certain Transfers of and Declarations of Worth...
	7. Since the Initial CCAA Application, the U.S. Court entered:
	(a)  the Equity Transfer Order on August 9, 2019;
	(b) the Prime Clerk Order on August 12, 2019; and
	(c) the Interim Utilities Order on August 16, 2019.

	Recognition of the Equity Transfer Order is Appropriate
	8. The Equity Transfer Order approves certain notification and hearing procedures on an interim basis related to certain transfers of Jack Cooper Investments, Inc.’s (“JCI”) existing common stock and warrants to acquire common stock or any beneficial ...
	9. While the Chapter 11 Debtors are not aware of any Canadian warrant holders of JCI, the Foreign Representative seeks recognition of the Equity Transfer Order in Canada out of an abundance of caution so that any Canadian warrant holders, to the exten...
	Recognition of the Prime Clerk Order is Appropriate
	10. The Prime Clerk Order appoints Prime Clerk LLC as claims, noticing and solicitation agent in the Chapter 11 Cases nunc pro tunc to the Petition Date, including in respect of creditors of JC Canada, GP1, GP2, LP1 and LP2 (collectively, the “JC Cana...
	11. The Chapter 11 Debtors, including the JC Canada Group, anticipate that there will be thousands of persons and entities throughout Canada and the U.S. which will need to receive notice of these proceedings and that many of these persons and entitie...
	12. The Prime Clerk Order is in the best interest of the Chapter 11 Debtors and their creditors.
	Recognition of the Interim Utilities Order is Appropriate
	13. The Interim Utilities Order establishes the Adequate Assurance Procedures (as defined in the Interim Utilities Order) which is intended to provide utility providers with adequate assurance of payment within the meaning of section 366 of U.S. Bankr...
	14. In connection with the operation of the businesses of the JC Canada Group, including management of their terminals, the JC Canada Group obtains electricity, telephone, internet, cable, recycling, and other similar services from a number of utility...
	General
	15. The CCAA, including Part IV and section 49 thereof; and
	16. Such further and other grounds as counsel may advise and this Honourable Court may permit.
	THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the motion:
	(a) Affidavit of Greg R. May, sworn August 8, 2019;
	(b) Affidavit of Emily Paplawski, sworn August 20, 2019;
	(c) Pre-filing report of Alvarez & Marsal Canada Inc. in its capacity as Information Officer, filed August 9, 2019; and
	(d) Such further and other evidence as counsel may advise and this Honourable Court may permit.
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